




Apri l 25, 2008 

Mr. Patr ick Love 
Asset and Economic Development Director 
Office of the County Executive 
70 West Hedding Street, 11 th Floor 
San Jose, CA 95110 

Dear Mr. Love: 

+ 
CATELLUS'" 
A PROLOGIS COMPANY 

Thank you for the opportunity to be considered for select ion as master developer of the Santa Clara County Fairgrounds property in San 
Jose, California. At Catellus, we bel ieve this site represents a unique opportunity for creating a highly sustainable, world-class mixed-use 
development in the heart of one of the largest, most dynamic and diverse cities in the country. 

A strong master development partner is essential to fully realize the potential social, economic, and environmental benefits that can be 
achieved through redevelopment of the Fairgrounds. We believe that Catellus is the best choice for that partnersh ip, working hand-in
hand w ith both the County and the City of San Jose to transform the site into a thriving, diverse, accessible, urban, green, pedestrian
oriented neighborhood that is fully integrated w ith the surround ing community through the creation of new parks, community 
gathering spaces, jobs, tax revenue, affordable housing, and retail amenit ies. 

Our excitement and confider.lce comes from the fact that mixed-use redevelopment of large-scale urban infill sites is precisely what 
we do, day in and day out. We are a rare bread of developer in that our approach to and involvement with each project is uniquely 
ta ilored to the local context and needs of the community in wh ich we are working. Not surprising ly, we have become skilled at building 
successfu l public-private partnerships. With projects like the redevelopment of the Robert Mueller municipal airport in Aust in, Texas, 
Alameda Fleet Industrial Supply Center in Alameda, Californ ia and Mission Bay in San Francisco, Ca lifornia, we have partnered with loca l 
governments to create some of the most economically and environmental ly susta inable projects in the nation. 

At Catellus, our business model is to maintain long-term ownership and management of the assets we build. As such, our reputation as 
a company hinges on our ability to earn the trust of the loca l community and to deliver a process and finished project that is rooted in 
consensus. And as a fully se lf-financed land development company that is not wedded to a sing le product type, we are high ly market
responsive and therefore unmatched in our ability to bring a project from vis ion to rea lity. 

We are pleased to present our vision for the site and substantial capabil ities that we can devote to implementing it. Our local team, 
comprising staff from our Oakland and San Francisco offices combined w ith the San Jose-based expertise ofThe Riding Group and 
The Morley Bros., is eager to begin working w ith you in earnest. 

Sincerely, 

Gregory J. Weaver 
President 
303.567.5197 
gweaver@catellus.com 

Aidan Barry 
Vice President 
510.267.3402 
abarry@catellus.com 
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I. Vision for Fairgrounds Redevelopment 

Catellus - We Transform Vision Into Reality 
Provided in great detai l on the fo llowing pages is a 
description of how the Catel lus development team w ill 
create an enti rely new, dynam ic, sustainable, cutting-edge 
community that is deeply rooted in local values, the finest 
principles of place-making, and sound economics. Put 
simply, Catellus is the team to transform vision into reality. 
BrieAy, here's why : 

We Have the Experience and Expertise 
The Fairgrounds project is an opportun ity for 
redevelopment of a large tract of publicly-owned urban 
land with a mix of uses integrated with substantial 
new infrastructure. At Catel lus, the transformation of 
underutilized infililand 
into sustainable new 
commun ities is exactly 
what we do. 

As you'l l see below in the 
description of some of our 
major current and recent 
projects, the opportunity 
being offered to partner with 
Santa Clara County and the 
City of San Jose to transform 
the 1 50-acre Fairgrounds into a new neighborhood that is 
integrated into the surround ing urban fabric in a way that 
w ill generate substantial new jobs, tax revenue, affordable 
housing, open space, and other public amenities is an 
exact fit with Catel lus' business model. Our efforts at 
Mission Bay in San Francisco, the former Alameda Fleet 
Industrial Supply Center in Alameda, Victoria By The Bay in 
Hercu les, and many others throughout Cal ifornia and the 
United States are evidence that this is the type of project 
that we work on day-in, day-out. 

We Have the Financial Strength 
Supplementing our extensive pertinent experience is our 
rock-sol id financial capacity. Since merg ing w ith ProLogis 
in late 2005, Catellus is a business un it of a Fortune 1,000 
company that is the nation's second largest REIT. As a 
$36 bi llion development company with projects in a 
118 markets worldwide, ProLogis has enormous capita l 
resources that are not subject to the troubling impacts 

on American residential markets that have substantia lly 
weakened many of the country's largest residential 
developers. As a mixed-use master developer with a solid 
ba lance sheet, Catellus does not need to secure project
level financing, thus cutting out the unpredictable, 
demanding, and extremely unstable financial partners 
with which smaller developers and national home 
builders are typica lly aligned. 

We Create Vision with Consensus 
At Catel lus, we believe that commun ity consensus 
build ing is not an obstacle to be avoided or minimized, 
but rather essential to build ing a better, more successful 
project. Our experience has proven that solicit ing 

commun ity input early and often 
brings greater certainty to the 
entitlements process and an 
embracing of the project once it is 
bu ilt. Our current redevelopment 
of the 700-acre former Robert 
Muel ler municipal airport in 
Austin, Texas is perhaps the best 
example of how early community 
consensus bu ild ing has led to 
implementation of a complex 
project with great financial and 

politica l success and broad commun ity support. 

It shou ld be no surprise then that we have assembled a 
development and consu lt ing team that shares our belief 
in and proven track record of creating, implementing, 
and benefiting from an extensive, inclusive community 
outreach process. Our development partners, The 
Riding Group and The Morley Bros., both San Jose-based 
companies w ith deep loca l roots and experience, bring 
to our team an enormous understanding of local issues, 
concerns, and politica l dynamics. Sim il ar ly, our consu ltant 
team led by Roma Design Group (also lead designer for 
us at Mueller in Austin), and including JMH Weiss civi l 
engineers, Sausedo Company Consu lt ing community 
relations, and Fehr and Peers traffic eng ineers, all have 
substantia l portfolios of San Jose projects and extensive 
commun ity relationships. (See Section VIII, Development 
Team, for more detailed information on each member of 
our team) . 



We Are Leaders in Sustainability 
Catel lus developments are sustainable from top to 
bottom, and sustainability means more than just green 
buildings to the Catellus team. Sustainabi lity is at the 
very core of the Catel lus development process, from 
our selection of brownfield and urban infil l sites to 
our construction and deconstruction methods. In fact, 

Catellus submitted two of its largest projects, Alameda 
Landing in Ca lifornia and Muel ler in Texas, to the United 
States Green Building Council (USGBC) for certification 

under its pilot LEED Neighborhood Development 
Program. Both projects were subsequent ly accepted. 

For Catellus, and our parent company ProLog is, sustainable 
planning and building practices have long been a 
fundamental component of how we do development. 
ProLogis is the first rea l estate company to join the 
Ch icago Climate Exchange and the first U.s. rea l estate 
company to issue a sustainability report in accordance 
with standards set by the Global Reporting Initiative. Many 
structures at Catellus developments are LEED certified by 
the USGBC or meet equ ivalent green building standards, 
including our globa l headquarters bui ldings. And our 
Muel ler development, which was high lighted in the New 
York Times Real Estate Section late last year, was named 
earlier this year as one of the Top Ten Best Eco-Friendly 
Neighborhoods by Natural Home magazine. 

We Are Public-Private Partnership Experts 
Catellus developments are structured around synergy. 
The true test for a development like the Fairgrounds 
is whether it works for the environmenta l, social, and 
econom ic advancement of the community. Typical 
project requirements for mixed-use development 

may include complex re-entitlements, lengthy 
planning processes, extensive community 
involvement, firm financial backing and an 
unwavering persistence. This is where Catellus 
excels. We work with local agencies to ensure the 

true nature of the development works in harmony 
w ith the exist ing cultural landscape. Open dialog 
is a core competency for Catellus, and we strive to 
listen to what the City and commun ity wants out 
of its development and deliver on their vis ion. 

Overview of Proposed Vision 
The Fairgrounds has played an important ro le in 
San Jose and the reg ion for over 60 years, bringing 
people together for entertainment, educat ion, 
fairs, and to celebrate the bountiful production 
of local resources. As the site evolves from th is 
trad itiona l role, Catel lus envisions new activities 
that w ill mainta in and enhance the civic and 
cu ltural heritage of the site, and apply state
of-the-art practices related to environmenta l 
susta inabi lity, social diversity, economic vital ity, 
and neighborhood compatibili ty. Rather than 
a stand-a lone project or a simple real estate 
transaction, we see the redeve lopment of the 
Fairgrounds as an exciting act of community
build ing that wil l improve the qua lity of life for 
residents in the surround ing area, provide a venue 
and gathering place for civic and cu ltural events, 
and evolve into a pedestrian and transit-oriented 
mixed-use community that demonstrates the 
County's and City's commitment to responsible 
and sustainable growth. More specifically, the 
Fairgrounds redevelopment will provide: 
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A pattern of pedestrian-friendly public spaces and 
streets that reconnect the site with the surrounding 
community: More than 14 acres of public plazas and 
parks wil l be connected to one another by a fine
gra ined network of engaging, walkable and tree-lined 
streets and promenades that provide a welcoming 
way for nearby residents, employees and visitors to 
access the site without the need for an automobile. 

A mixture of new uses that promote a vibrant and 
diverse community: A place to live, work, shop, and 
play. The Fairgrounds will be an inclusive community 

that is suitable and affordable to a diverse popu lat ion 
and one that contributes substantively to job 
growth in San Jose. The site wi ll offer a range of 
retai ling venues that serve both the region and the 
surround ing neighborhoods. 

A major plaza for civic gatherings, with an 
adjoining Community Pavilion: A large, major 
centra l gathering place and 50,000 square-foot 
indoor events faci lity for public ce lebrations, festivals, 
concerts, exhibits, and the types of agricultural 

and trade shows that have made the Fairgrounds 
a popular regional destination for more than a 
half century. 

A public market hall that celebrates the agricultural 
heritage of Santa Clara County: A place for the sale 
of loca lly and sustainably-grown foods that is oriented 
to the diverse ethn ic popu lat ion of the area and 
that gives life to the central plaza and core of the 
new community. 

A community shopping center on the 14-acre 
Tully Road parking lot site: The shopping center wi ll 
be anchored by a large-format grocer and include a 
variety of neighborhood-oriented restaurants and 
local and national retai lers. 

An office campus that highlights Clean Technology: 
A concentration of green-collar businesses that 
focus on renewable energy, reinforces San Jose's 
role as the global center of innovation and 
entrepreneurship, and strengthens the Monterey 
Corridor as one of the region's principal 
employment spines. 

A diverse mixed-use neighborhood of 4,500 
residents: A new community that includes a wide 
range of housing opportunities comprised of nearly 
2,000 homes of apartments, condominiums, live
work lofts, townhouses, small-lot homes and cottages 
all suitable for fami lies, young couples, singles 

and sen iors. 

A commitment to fully-integrated affordability: 
At least 20 percent of the for-sale homes and 30% 
of al l rental units at the Fairgrounds wil l be 
affordable to fami lies and individuals at below 
market levels, providing access to teachers, firemen, 

policemen and service providers that are the 
backbone of our commun ity. 

An eight-acre community park along Umbarger 
Road: A valuable recreational amenity that wi ll 
be programmed with active uses, such as soccer and 
basebal l, through a community process aimed at 
meeting the 
sign ificant open 
space needs of this 
underserved part of 
the city. 

A five-acre 
neighborhood 
green at the heart 
of the community: 
In addit ion, to 
everyth ing listed 
above, the site w ill 
incorporate an open 
space that wi ll 
provide residents 
with a central identity 
and foca l point for 
more passive pursuits 
including informal play, picnicking, 
and community gardening. 

All aspects of the Catellus vision are oriented to the 
creat ion of a landmark development that demonstrates 
the most progressive practices of sustainable community 
and green building design. The pedestrian orientation and 
mixed-use nature of the new community wi ll promote a 
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viable alternative to automobi le use and green roofs and 
on-site bio-fi ltration beds wi ll capture and naturally treat 
urban run-off at the source. Utilizing renewable materials 
and energy-efficient design practices w ill ensure that 
every new bui lding with in the Fairgrounds community 
ach ieves the equivalent of a LEED certification. The 
diversi ty and affordability of for-sale and renta l housing 
wil l allow families and individuals to rema in within the 
neighborhood for generations, contributing to the 
ongoing social stability and well -being of the community. 

Land Use Program . 
As a true mixed-use master developer, our expertise is in 
developing plans that strike the perfect ba lance between 
the vertica l development of build ings and the horizontal 
development of the spaces and amen ities around 
those bui ld ings. To be successfu l at bringing large-scale, 
complex land development projects to fru ition requires 
a deep understanding of commun ity and customer 
demand, as we ll as market forces. As such, our land use 
proposal is a collection of distinct, yet integrated districts, 
each w ith a target set of land uses and densities that have 
been designed with flexibility in mind. (For the location 
and appearance of each district, please refer to the plans 
and renderings provided in Sections II and III. Section's II's 
Urban Structure and Districts plan indicates each of the 
fi ve d istricts described below.) 

Civic/Mixed-Use District 
Situated at the heart of the Fairgrounds w ill be a vibrant 
and diverse Civic/M ixed-U se d istrict that w ill integrate 

indoor and outdoor public 
spaces, a food-oriented 
retail d istrict, and multi-story 
residential bui ldings. Each 
of the use components is 
described below. 

Civic: The Plaza and 
Community Pavilion 
The core of this district wi ll 
be The Plaza, a generous 
and engaging publ ic space 
situated along the western 

edge of an extended South Seventh Street. Th is public 
space is designed in the trad ition of the great plazas of 
Europe and the United States on a scale sim il ar to the 

famed Piazza del Campo in Sienna Italy, Union Square in 

San Francisco, and Pioneer Square in Portland. 

The Plaza, which could be named for a sign ificant loca l 
hero as determined through a public process, wi ll be 
designed to be truly reflective of the City and people of 
San Jose and w ill be a space where major commun ity 
gatherings, concerts, festivals, art fairs, 4H-Club events, 
theater product ions, and expositions of al l types can 
occur year-round. The Plaza w ill become a liv ing room for 
the City. 

Fronting and opening up to The Plaza's southern edge 
wi ll be a three-story tall Community Pavilion. With up 
to 50,000 square feet on two levels, including a two-
story high space on the ground floor, the Pavilion w ill 
be entirely devoted to public and civic uses. Whether 
combined with the adjacent plaza or on its own, the 
Pavilion wi ll play host to events such as the Tet Fest iva l, 
Cinco de Mayo, quinceaneras, dog shows, sc ience fa irs, 
seminars, banquets, and any type of exposition or event 
that has historically used the Fairground s. The Pavilion w il l 
include large fl exible exposition space as well as smal ler 
rooms that can be reserved and used by community 
orga n izations, non-profits, etc. 

If the County desired to reta in the off-track betting use 
current ly operat ing at the site, the Community Pavilion 
would be a space that could accommodate it. 

As requested in the RFP;rhe plawand (o"lmunity 
Pavilion are proposed t~ed and operated by 
Santa Clara County. 
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Retail: Orban Fare 
Perhaps the most fundamental component of the 
Fairgrounds' history is its agricu ltu ral roots. Since 
the 1700s, as part of Pueblo Tract No.1 and later 
as David Umbarger's farm, this land was used for 
agricultura l production. And the fair itself was primarily 
a demonstration of the County's rich and abundant 
agricultural production. Respecting the transition of 
the site from rural to urban, Catellus proposes a food
centered retai l district that honors the history of the land 

while creating a vibrant array of amenities that will serve 
the new development, the surround ing neighborhood, 
and the broader commun ity. The proposed Urban Fare 
district will be focused on providing access to a diverse 
range of food options, from loca l, organic raw vegetables 
to sophisticated dining experiences. 

According to an economic analysis prepared by the 
Sedway Group forThe Plant project located one block to 
the northwest of the Fairgrounds, even with that project's 
630,000 square feet of new retail space, the market area in 
which The Plant and Fairgrounds are located is likely sti ll 
subject to retail sales leakage' of as much as $225 million 
annually. That represents approximately $1,100 for each of 
the approximately 205,000 market area residents. In terms 
of location, access, and cohd ition, the 14-acre Tu lly Road 
parking lot site is a natural reta il locat ion that is ready for 
development and could capture some of this leakage. As 
such, we expect the Tully Road site to be the first phase 
of development, providing an immediate amenity to the 
exist ing neighborhood, an attractive element to futu re 
tenants of the Fairgrounds, and an early source of income 
to help pay for major infrastructure improvements on the 
main Fairgrounds parcel. 

The Tully Road Retail Center District wi ll be home to 
a 200,000 square-foot shopping center that wou ld 
be anchored by a large-format (approximately 75,000 
square feet) grocer. The potential desirability of this site 
to a major grocer was confirmed by Cornish & Carey 
Commercia l brokers, who commun icated on our behalf 
w ith corporate representatives of a major grocery 
chain . The additional shopping center space wi ll be 
occupied by a variety of local and nationa l retai l tenants 
including neighborhood oriented restaurants and other 
neighborhood and region-serving uses. 

The Urban Fare district wi ll extend to the south side of 
Tully Road along a newly extended South Seventh Street. 
Distinctive paving and street furniture, as we ll as improved 
traffic contro l, will create a walkable connection between 

the Tully Road site and the main fairgrounds site. At the 
corner ofTuily Road and South Seventh Street will be a 
40,000 square-foot build ing that wi ll provide space for one 
or mu lt iple reta il purveyors of food and cooking-re lated 
goods. With frontage on the north side ofThe Plaza, th is 
building will help to energ ize this important public space. 

Directly across from The Plaza, on the east side of South 
Seventh Street, wi ll be a 25,000 square-foot Publ ic Market 
hall. In the tradition of the Latin American mercado or 
Vietnamese street markets, and like those at Faneui l Hall in 
Boston, Pike's Place in Seattle, and Granville Island Market 
in Vancouver, the Public Market wi ll house a d izzying array 
of fresh, organ ic, and 
prepared food stalls 
arranged compactly 
under one roof. More 
than 50 overflowing 
vendor stalls selling 
handmade products, 
fresh baked goods, 

quality meats and 
fish, uniquely crafted 
chocolates, fresh
brewed coffees, 
flowers, and every var iety of local, organ ic, and exotic 
produce imaginable w ill be avai lable. Casual seating will 
spill out the front of the market's oversize roll-up doors 
over looking The Plaza. The Public Market w ill be an 
enormous amenity to local residents as well as a unique 
destination that w ill attract vis itors from far and w ide. 

Closing off the portion of South Seventh Street adjacent 
to The Plaza, Public Market, and Community Pavilion will 
create a unique space to accommodate a community
based Farmer's Market to occur one or more days each 
week. Featuring both organic and conventionally grown 

agricultura l products, fresh from the fields and orchards 
of Cal ifornia's farmers, the season's freshest fruits, greens, 

nuts, and vegetables, as well as freshly-caught sea foods 
and specialty food items will be avai labl e. The Fairgrounds 
Farmer's Market will create yet another vibrant 



component of the Urban Fare district, wh ile providing 
access to fresh products to the commun ity's diverse 
ethn ic groups. 

Mixed-Use 
For those who love to be at the center 

;':=;;;;I:I.~:=!! of activity, two collections of multi
story mixed-use buildings will be 
located on either side of the Public 
Market, on the east side of South 
Seventh Street. Each group of bu ildings, 
providing approximately 11 0 units, will 
be oriented around its own private 
courtyards and will offer the utmost 
in urban living. The bui ldings wi ll be 
built on parking podiums wrapped 

~ ... :.o....a_ .... with retail and restaurant space on the 
ground-Aoor. Like the rest of the private buildings situated 
around The Plaza, these spaces wi ll provide sidewalk 
seating to activate the street. 

Commercial/Institutional District 
The jobs-generating centerpiece of our proposal is 
a commercia l/institutiona l district situated near the 
northwest corner of the site with frontage on Old Tully 
Road. As described below, we have a targeted set of 
users that we believe wi ll maximize the potential for 
job-intensive commercial development to occur at 
the site in the near term. In order to ensure maximum 
responsiveness to market forces, we have explored the 
feasibility of three dist inct user types, any or all of wh ich 
cou ld read ily be accommodated in th is zone. 

Our plan identifies this district as being approximately 
16-acres and accommodating a number of buildings 
in a variety of shapes and sizes. Depending on market 
demand for these uses, this district could provide 
275,000 - 400,000 square feet of office and employment 
uses. It is our expectation !hat shou ld the demand for 
space within this district exceed the approximately 
16-acres set aside on what is current ly County property, 
Catellus wou ld seek to acquire the approximately seven 
acres immediately adjacent to the west with frontage on 
Monterey Road that is privately controlled. 

Renewable Energy/Clean Technology Campus 
According to a recent Wall Street Journal article about 
the increasing demand for "green-collar"workers for the 
renewable energy industry, "We're on the brink of a new 
industrial revolution that wil l bring with it lots of jobs:' 
The same article quotes John Doerr, a partner at Silicon 
Val ley venture capital firm Kleiner Perkins Caufield & Byers, 
stat ing, "Clean energy represents the largest economic 
opportunity of the 21 st century:' 

As the global center for innovation and entrepreneurship, 
and home to more than 1,500 of the world's largest 
technology firms, San Jose is uniquely positioned to be 
a major benefiCiary of the economic benefits from the 
Renewable Energy/Clean Technology revolution. In fact, 
as recogn ized in the City's Green Vision plan, San Jose 
has the opportunity to be world center of clean tech 
innovation. 

Given the intersection of compell ing trends in the 
economy, a regiona l strategic advantage, and a mayoral 
adm in istration that is leading the charge for capita lizing 
on these trends, we are proposing a campus that would 
be devoted to housing companies that are part of the 
renewable energy industry. Potentia l tenants for the 
campus cou ld include firms involved in the fund ing, 
research and development, instal lation, and training of 
workers for the clean technology industry. We believe 
the opportunity to locate on a site close to downtown 
and integrated as part of the greater Fairgrounds project 
that we will build wi ll make the Fairgrounds a highly 
desirable location for such businesses. This is supported 
by our own substantial corporate experience with the 
renewable energy industry (see Section VI, regarding our 
sustainabi lity approach, for more information) as wel l as 
our recent conversat ions with local venture capital ists and 
renewable energy entrepreneurs. 

The ground Aoor of the buildings immediately to the 
west of the extension of South Seventh Street (lin ing the 
perimeter ofThe Plaza) would be dedicated to retail uses. 
Specifically, we envision these spaces wou ld be devoted 
primarily to restaurants and cafes that would open up to 
the adjacent public space with outdoor tables and chairs 
spi lling from their storefronts. 



Medical Related Facilities 
The greater South Bay region is experiencing profound 
demographic trends. First, the average age of the overa ll 
population continues to rise resulting in a substantial 
increase in the demand for medical services. As a resu lt of 
this, the Va lley is experiencing a building boom centered 
on the need to provide additional medical office space or 
to rehabi litate existing medical facilities to accommodate 
the increased demand for services. Kaiser, EI Camino and 
Stanford Hospitals have all recently built complete ly new 
full-service facilities. In addition, the Camino Medica l 
Group, Palo Alto Medica l ~oundation, Sutter Heath Care 
Services and Stanford Health Services have developed 
new and improved facilities in previously underserved 
areas. 

Our initial market research indicates that the Fairgrounds 

is located in an area that is underserved as it relates 
to medical facilities. We anticipate attracting a major 
med ical facility or medica l office user into our vibrant 
com mercial and institutional center that w ill enhance 
the services afforded to the existing surround ing 
communities, as well as our new residential comm unity. 
Such medical facilities are a very stable source of high 
paying jobs and instill a great sense of pride into the 
community as a vita l service provider. We anticipate that 
the locat ion of the medical offices wi ll resu lt in further ing 
our goa l of green-based development for the entire 
project. 

County and Quasi-Governmental Offices 
Over the years, Santa Clara County has experienced 
substantia l population growth and along with that growth 
came an increased need for County and other quasi
governmenta l based services. Typically, these types of 
expanded commun ity-based services are accommodated 

in existing office bui ld ings or placed in new structures on 
an as-needed basis. In some locations within San Jose, 
th is "rent-as-you-go" approach has resu lted in many social 

and civic offices being scattered about in opportunistic 
locations, rather than in a more centra lized location that 
wou ld better serve the community. 

Given the historical use of the Fairgrounds site as a 
County faCi lity, we envision a portion of our commercial 
and institutional district being made avai lable to 
accom modate new or re located County and quasi
governmental users. Ultimately, combining these types 

of users into a more consolidated location with easy 
access to both the surrounding community and our new 
development wi ll be an asset to the public in terms of 
quality of facilities and cost efficiency. 

Residential Neighborhoods 
Complementing the proposed Tully Road Reta il Center, 
Commercial/Institutiona l and Civic/Mixed-Use Distr icts 

are two new fully
integrated res idential 
neighborhoods 
in the central and 
southern port ions of 
the development. The 
Central and Southern 
Neighborhoods 

continue the strong 
pedestrian and 
veh icular links to the 
Civic/Mixed-Use core 
by continuing the 
South Seventh Street 
extension to Umbarger Road and by creating a new high ly 
vis ible community entry in a east/west pattern from a 
Monterey Road connection. 

The residentia l neighborhoods w ill provide a diverse 
mix of housing that integrates multip le product types 
(apartments, condominiums, flats, lofts, townhouses, 
sma ll lot single family, etc.), sales prices (a mix of market 
and moderate rate), renta l rates (a mix of very low and 
market rate), and arch itectural styles (ant icipated mix of 
varied architectural styles in 2, 3,4 and 5 story bui ldings) 
all dispersed along a system of neighborhood and 
community parks that share a strong and defined publ ic 
street network. The diverse housing types wi ll insure the 
vibrancy of the new community and w ill allow market 
acceptance through any type of economic cond itions. 
Such a forward thinking approach is integral in our 
current and anticipated economic cl imate within the 
greater Santa Clara Valley and has proven successful at our 
Mueller project in Austin, Texas and Mission Bay project in 
San Francisco. 

Overall, the proposed appl'oximately 2,000 unit residential 
community antic ipates approximately 900 rental 
apartments placed strategically over the mixed-use 
portions of the site and along both sides of the Monterey 



Road entry over and adjacent to ground-floor retail. 
We are proposing that 30% of the rental units wil l be 
restricted to affordable rental rates appeal ing to very 
low income households. These affordable units will 
be sprinkled among the market rate units and will be 
constructed and finished at the same high level quality as 
all units. The remaining approximately 1,100 residential 
units within the project will be accommodated in for
sale/ownership type products. Proposed for the 1,100 
units will be a mix of condominiums, townhouses, lofts, 
flats and small-lot single-family homes. Included within 
each village of the particular product type will be a mix 
of market and below market rate sales prices. The below 
market units will be sprinkled throughout the village and 
will have sales prices fixed for qualified households at the 
moderate rate income level. 

Of course, the proposed residential units will be built out 
over a number of years based on market demand. And 
because Catel lus is a land developer and not a home 
builder, the various residential products wi ll be bu ilt by 
a variety of residential developers to whom we wil l sel l 
the land. As such, as well as a result of a public approval 
process that could alter our proposed assumptions, 
our proposal is designed to accommodate flexibility 
in the particular mix of for-sale and for-rent units (and 
the corresponding type of affordable units) that can 
ultimately get built on the site. 

Open Space System 
The Fairgrounds development 
will include approximately 
15 acres of public parks 
and plazas in three major 

'. open spaces including: a 
l .5-acre central Plaza in 
the civic/mixed-use core of 
the Fairgrounds; a five-acre 
Neighborhood Green at the 
heart of the planned Central 
neighborhood; and an 
eight-acre Community Park 

L~!-_':':'2~R •••••• in the southeastern portion 
of the site along Umbarger 

Road. The three open spaces will be connected to one 
another by extending South Seventh Street along the 

historic north-south axis of the Fairgrounds, creating a 
multi-modal spine with broad tree-lined promenades and 
curbside bike lanes. A pedestrian and bike trail eastward 
along Umbarger Road could also connect this localized 
public open space system with the regional system of 
parks and trails along Coyote Creek. 

In addition to these dedicated public open spaces, the 
development will include common courtyards, plazas, 
paseos and pocket parks within the residential and 
employment blocks that will extend and enrich the public 
realm and provide additional amenity and recreational 
opportunities. The following provides additional detail on 
each of the open space components. (Please also refer 
to the Open Spaces and Pedestrian Linkages diagram in 
Section II.) 

The Plaza: As described previously, The Plaza will provide 
a major new gathering place for the San Jose community. 
Lined with ground-level retail shops, restaurants, cafes, a 
public market hall, and the Community Pavilion events 
center, the space will be a lively and welcoming gathering 
place for nearby residents and employees, as well as for 
visitors from other parts of the community and region. 
The space wil l be designed to accommodate a wide 
range of programmed events and celebrations from 
concerts and art shows to ethnic festivals and agricultural 
fairs spi lling out from the Community Pavilion. At the 
same time, the space will be designed to be comfortable 
and active on a daily basis, with generous seating and 
landscaping, public art, and vendors that extend the 
activity from the adjacent public market hall. 

South Seventh Street Promenade and Farmers Market: 
As the principal north-south spine through the 
Fairgrounds community, South Seventh Street will 
provide pedestrian, bicycle and vehicular connectivity 
between each of the new community's neighborhoods 
and with each of its major public open spaces. A double 
row of trees that extends and infills the existing tree-row 
will line both sides of the street and provide generous 
cover for the wide promenades and farmer's market, 
which would occur on the segment of the street between 
The Plaza and Public Market. 
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The Neighborhood Green: 
_ This neighborhood serving park, 

approximately 200 feet wide and 1,600 
feet in length, will provide a centra l open 
space in close proximity to virtua lly al l 

.-::-:c.-t+.l~ residents of the new community. The 
~."""'''''' I park is designed for Aexible use, with four 

segments su itable for a variety of activities, 
that could include: a chi ldren's playground; 

-----..... ~ areas for in formal games and soccer; 
_ _ M ... shaded areas for picnicking; "parcours" 

exercise stations; and a community garden on the far 
eastern end. 

Community Park: Located along Umbarger Road, this 
community-serving park wi ll be within easy walking 
distance of the existing neighborhoods to the south, 
as well as the emerging Fairgrounds neighborhoods to 
the north. The facility w ill be programmed as part of a 
community process, but could include a wide variety of 
recreationa l facilities, including multi-use playfields with 
softba ll or basebal l diamonds, a swimming complex and 
field house, etc. 

Circulation and Parking 
The circulation p lan for the Fairgrounds property is aimed 
at maximizing the viabili ty and attract iveness of non
automobi le modes of travel, through the creation of a 
compact and walkable mixed-use community with a 
network of pedestrian and bike-friendly streets. The plan 
ca ll s for the creation of a fine-grained street network 
that even ly distr ibutes vehicu lar traffic, provides many 
options for internal circulation, and as such avoids the 
need for wide arteria l streets. Al l roadways are designed 
as green streets with generously landscaped sidewalk and 
promenad ing zones. Dedicated bike lanes are located 
along South Seventh Street and along the Neighborhood 
Green to provide east-west and north-south connectivity 
through the community. (Please refer to the Circulation 
Plan in Section II.) 

The plan proposes to extend South Seventh Street as 
a multi-modal corridor directly into the Fairgrounds 
site and south to a signalized intersection at Umbarger 
Road. The street wi ll be designed as an urban two-lane 
roadway with bike lanes, wide pedestrian promenades 
and curbside parking aimed at accommodating mUltiple 

modes and ca lming traffic. Th is street wi ll provide 
important connectivity between the Downtown and the 
Fairgrounds. Reconfiguration of the South Seventh Street 
intersection with Tully and Old Tully Roads is proposed to 
create a more regu lar four-way junction. Old Tully Road 
wou ld be realigned to meetTully Road approximately 
250- feet west of the South Seventh Street intersection, 
operating with right-in/right-out movements only. A 
new east-west roadway wou ld provide access to the 
Fairgrounds community from Monterey Road, with a full
movement signa lized intersection mid-way between Old 
Tully and Umbarger Roads. This road wou ld operate as a 
one-way couplet around the Neighborhood Green. A pair 
of east-west and north-south streets would para llel the 
Seventh Street and east-west couplet, providing right-in/ 
right-out movements atTu lly 
Road and Monterey Road . The 
opportunity to create a shared 
roadway along the western edge 
of the Franklin School campus 
with a coordinated signal atTul ly 
Road is also suggested. 

Dedicated transit shuttles are -, 
'. 

also planned to connect the new 
commun ity with the Curtner LRT 
station, and w ith Downtown San 
Jose along the Seventh Street 
spine, providing frequent service 
during commute hours and 
throughout the day. Enhanced 
transit stops wou ld be provided 
along both Monterey Road and 
Tul ly Road to serve existing and 
future VTA bus routes. 

Nf'GHBORHOOD I GRH 

Because of the mixed-use and pedestrian/transit nature 
of the development, veh icular parking w ill be reduced 
to the maximum extent permitted by City of San Jose 
code. Shared and off-peak parking opportunit ies (e.g., 
between office uses and nighttime and weekend events 
in the mixed-use civic district) wil l be optim ized to avoid 
expanses of underutilized parking. On-street parking that 
provides a sense of convenience, and that offers a buffer 
between moving traffic and the pedestrian zone w ill 
also be created. Generous provision for bicycle parking, 
carshare vehicles, and for recharge stations for electric 
plug-in vehicles will also be made. 
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Infrastructure 
As Master Developer for the Fairgrounds, Catellus will 
ba lance the infrastructure needs of the proposed 
redevelopment plan with current site constraints whi le 
mainta ining an awareness of the potential for site 
improvements to impact the surround ing community. 
Particular attent ion wi ll be dedicated to ensuring no 
impacts occur to the adjacent Franklin school. The 
primary constraints for th is project involve utility services. 

Available Information 
Based on preliminary research of the ava ilable record of 
information for the site, the amount of informat ion on 
the existing systems is fairly complete. As part of the RFP 
package, documentation was provided to prospective 
developers that contained a schematic survey of the 
existing topography, record boundaries, and uti lities 
in digita l format. The information contained in that 
package included such valuable details as general 
site elevations, uti lity sizes and alignments, and some 
surround ing improvements. Once a utility master plan 
concept is further developed, capacity stud ies for some 
of the existing systems can be performed and allow the 
commencement of value eng ineering to design the most 
cost-effective and efficient plan. 

Off-site Infrastructure and Surrounding Improvements 
The site is currently served by public utility systems on 
three of the four sides of the site. Tul ly Road to the north, 
Monterey Road to the west, and Umbarger Road to the 
south al l conta in fully improved utili ty infrastructure 
that is ava ilable to the site for service connections. A 
partial list of the existing infrastructure includes storm 
drainage, sanitary sewer, potable water, recycled water, 
PG&E power and gas, and communication facilities. The 
eastern boundary of the site consists of a ful ly developed 
residential neighborhood that wil l not likely contain 
opportunities for access or service. The exception being 
the existing recent housing development, The Vil las at 
Corde Terra, wh ich contain a storm dra in line to Tu lly 
Road that has been designed to accommodate some 
stormwater runoff from the Fairgrounds property. 

Off-site Infrastructure Improvement Strategy 
The existence of an abundance of available infrastructure, 
the anticipated off-site improvements for this project are 
limited to the immediate vicinity of the Fairgrounds. Off
site improvements wil l consist mainly of reconstructing 

the curb, gutter, and sidewalk along the limits of the 
property on Umbarger Road, Tully Road, and Monterey 
Road, which will requ ire perm itt ing and coord ination with 
the California Department ofTransportation (Caltrans) . 

It is also anticipated 
that, in order to 
promote public 
transportat ion, new bus 
stops wil l be located on 
the Tul ly Road frontage 
and the Monterey 
Road frontage. The 
quantity, dimensions, 
and locations of 
these faci lities wi ll be 
determined during the 
design process and 
through coordination 
with the Santa Clara 
Va ll ey Transportation Authority (VTA) . 

There is one new and four existing signa lized 
intersections that the project antic ipates w ill requ ire 
upgrades or reconfigurations with the proposed frontage 
improvements. The antic ipated signa lized intersections 
improvements are fo llows: 

Umbarger Road at Monterey Road (signal upgrade) 
Monterey Road midway between Old Tu lly Road and 
Umbarger (new signa l for proposed roadway) 
Monterey Road at Old Tu lly Road (s igna l upgrade) 
Old Tul ly Road at Tu lly Road and South Seventh Street 
(signa l upgrade and geometric redesign) 
Tul ly Road at South 10th Street (signa l upgrade) 

In addition, there is an existing private driveway between 
the Tul ly Road Parking Lot and the Transit Authority 
storage faci lity to the north that we recommend be 
widened and dedicated as a public street between 
South Seventh Street and South Tenth Street. These 
improvements wil l allow for better access to the parking 
lot site for development as well as the neighboring uses. 

Based on our preliminary review and coordination 
with the transportation conSUlting firm of Fehr and 
Peers, who performed the traffic study for the GE Plant 
redevelopment project nearby, we do not expect our 
redevelopment of the Fairgrounds to trigger any major 



off-site transportation improvements beyond those 
listed here. A project-specific traffic impact study wil l be 
performed to justify these preliminary assumptions. 

Sign ificant redevelopment or infill projects of this type in 
San Jose typically trigger a sanitary sewer capacity study. 
The scope of the study is determined by coordinat ion with 
the Public Works Department and review of the greatest 
impacted areas by the de~elopment plan. The study 
typica lly involves two weeks of flow monitoring at severa l 
points in the existing sanitary sewer system, followed by 
an analysis of the data to determine what the impacts 
of the increased project wastewater flow wil l have. Any 
upgrades, replacements, or mod ifications to the existing 
system wi ll be eva luated during the design stage. 

On-site Infrastructure Improvement Strategy 
The existing Fairgrounds facility has been expanded 
and modified over the years, and in its current state 
utilizes severa l points of connection to the existing off
site infrastructure. It is likely that very little or none of 
the existing on-site infrastructure would be practical to 
sa lvage for any major redevelopment of the site. 

It is anticipated that the backbone roadways w ill all 
be publicly dedicated lands, and maintained by the 
City of San Jose. The design of the roadways for this 
development proposal will be in accordance with the 
City of San Jose standard plans, details, and specifications. 
Al l adopted master plan design guidelines wil l also be 
implemented, according to the use of the land. 

Our goa l for the Fairgrounds is to is to redevelop it using 
the latest in green construction methods. The demolition, 
sitework, and major backbone roadway design w ill 
incorporate and be aligned with, to the maximum extent 
practicable, the City of San Jose's Green Vision plan. Best 
practices for recycling existing on-site materia ls and 
construction debris, erosion control, air quality, and noise 
abatement w il l be included in the construct ion staging 
plans. The design of the roadways wi ll include elements 
of green design such as stormwater quality filtration 
measures, recycled water irrigation systems, and low 
vo ltage lighting systems. 

The main portion of the site is located in a designated 
Hydromod ification zone. As such, we wi ll incorporate 
stormwater runoff quantity control measures, including 
provision of any necessary stormwater detention ponds 
w ith flow contro l devices. 

Several private utility agencies will be engaged and made 
a part of the infrastructure design process, including the 
San Jose Water Company for potable water service, PG&E 
for power and gas service, and AT&T and several other 
commun ication service providers for internet, phone, and 
data services. There are some utilities whose alignment 
runs through the site that serve some adjacent parcels on 
Monterey Road. As the involvement of the parcels served 
by those utilities is unknown, it is the assumption of th is 
proposal that they will either remain in place or be re
routed. Careful consideration wil l be given to ensure any 
affected parcels that are not involved in the development. 

Community Components 
Regard less of the particular mix of land uses, Catel lus 
makes it a matter of policy to integrate community-based 
initiatives and programs into each of our projects. 

Economic Development Benefits 
One of the most immediate benefits of the Fairgrounds 
redevelopment is the posit ive impact to the economy. 
Specifica ll y, the development wi ll result in the creation 
of a substant ial number of employment opportunities 
both during construct ion and over the life of the 
development's operation. Because our proposal includes 
a balanced mix of uses, the jobs created will be of a 
wide range of wage and skill levels. To further ensure 
the benefits of job creation flow fully throughout the 
community, Catel lus will glad ly adhere to any existing 
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hiring regulations and will initiate our own hiring 
outreach effort to women-owned, minority-owned, and 
sma ll/ loca l businesses. We have implemented many such 
programs throughout the country on previous projects. 

Another key economic benefit to the commun ity of San 
Jose w ill be the substantial new taxes generated w ith the 
sa les taxes associated with retail uses being a particularly 
important component. As our proposal includes a 
substantial retail component, the taxes generated by the 
development w ill be dramatic. 

Because our proposal includes important retail and 
commercia l development components, Catellus intends 
to in itiate a major outreach effort to attract locally-owned 
businesses to become tenants at the Fairgrounds. We 
have substantia l experience designing and successful ly 
implementing such plans for our large projects, including 
at Mission Bay in San Francisco, and Mueller in Austin. 
The Catel lus development team is committed to working 
proactively to meet or exceed the required target of 
20% of loca lly-owned or operated retail and commercial 
businesses in the project. 

Respecting the History of the Site 
The County Fair began in 1941 with 
an attendance of 44,000 people. For 
the subsequent six decades, the Fair 
brought people from around the 
County together for entertainment, 
learning, and to revel in the 
bountiful production from loca l 
resources. Although the nature of 
the Fair has changed dramatica lly 
over the years, we believe there 
is great va lue in preserving a 
connection to the past so that generations of the future 
can understand and benefit from it. 

Working with History San :Jose (see their Letter of Support 
at the end of Section X, References), a highly respected 
local non-profit dedicated to communicat ing the region's 
history, we have identified a number of creative ways in 
which the history of the Fairgrounds may be incorporated 
into its redevelopment. Some of the tools that we could 
draw on to provide a connection to the site's past include: 

Development of a website ded icated to the history of 
the Fairgrounds 

Installation of traditiona l and/or ce ll phone-based 
interactive signage located on site that provides facts 
and stories about particu lar locat ions on the 
Fairgrounds 
Creation of an ora l history from people who 
participated in the County Fa ir over the years 
Street and open space naming rooted in the history 
of the site 
A publ ic display of historical artifacts and 
photographs from the Fair that cou ld be located in 
the Community Pavil ion 

Public Art Program 
With one of the nation's largest and most diverse public 
art co llections, San Jose's Public Art Program has been 
regarded within its field as a national leader. At the 
Fa irgrounds, Catellus wil l strive to create a distinctive 
presence and unique character in publ ic art. 

Our objective wi ll be to institute ongoing, co ll aborative 
planning relationships with the City Office of Cu ltural 
Affairs to insure that our Public Art Program aligns w ith 
the City of San Jose Publ ic Art Master Plan as well as 
with other planning efforts being conducted by the 

City, the Redevelopment Agency 

11fi~I'~ in the Monterey Corridor, and with 
I neighborhood groups such as the 

Tul ly-Senter Strong Neighborhoods 
Coa li t ion. 

We w ill involve City Public Art 
Program staff as we ll as City Office 

'lIll of Cu ltural Affairs professionals to 
~ ensure a strong commitment to 

establish ing community involvement 
in implementing an inclusive public 

art process. Goals we see as consistent with craft ing and 
building a w ide-ranging public art program include: 

Developing public art that bu il ds commun ity identity 
by initiating artworks that en liven the entire 
community and renect the commun ity's ethnic 
diversity and historic richness; 
Enabling artworks that have strong potential 
to significantly impact the visual character of the 
commun ity, i.e., integrating art in commun ity 
gathering places such as parks, plazas, and other 
community facilities; 



Embracing iconic destination artworks that 
emphasize art & technology; and 
Establishing a public art program that is committed 
to community outreach and participation. 

Catel lus has experienced resounding success with just 
this sort of Private/Public Art cooperation at our Mueller 
project in Austin, Texas. At Mueller, the City of Aust in and 
Catellus, along with technology giant Applied Materials, 
collaborated to produce "Sunfiowers - a Garden of 
Energy'~ These distinctive sculptures are made of solar 
col lectors and measure 16 feet high and 14 feet across. 
The "sunfiowers" uniquely integrate art and technology, 
providing shade during the day and light during the night 
to a portion of Mueller's hike and bike trail system. 

Development Strategy 

Implementation Approach 
Catellus firmly believes that innovative ideas and problem 
solving wi ll ensure the ultimate success of the Fairgrounds 
project, from beginning to end. The foundat ion of our 
approach is based on partnering and teamwork with the 
City and County to achieve mutual objectives. 

Catellus understands the importance of working with 
local government to maximize the development of the 
property with the appropriate mix of uses. As a true 
master developer, Catell us' expertise is in adding value 
to the land through master planning, re-entit lement, 
an effective community process, and construction of 

high-qual ity infrastructure. As we are primarily a land 
developer, Catellus wi ll seek out and partner with the best 
verti ca l developers to deliver the highest return on the 
land with the best product. 

Catellus is an organization created, structured and staffed 
to be a successful master developer. Our staff, along with 
our development partners The Riding Group and Morely 
Bros., have extensive experience in master-planned 
development, land entitlement, environmental impacts, 
infrastructure design and construct ion, financing and 
marketing. 

In Catellu s, Santa Clara County and the City of San Jose 
will gain a true partner responsible for virtually every facet 
of the Fairgrounds project. As a single entity with a single 
decision maker personally committed to the project, 
Catel lus is well positioned to make the complicated 
and sometimes contradictory decisions required of 
a developer of a long-term, large-scale project of the 
magnitude of the Fairgrounds. 

Phasing Approach 
Catel lus' approach to development phasing for large
sca le, multi-year mixed-use projects is rooted in three 
primary principles. One, flexibility in order to remain 
fu lly responsive to the ebb and flow of market forces. 
This means development of an implementation strategy 
that can accommodate a variety of market conditions 
rather than potentially require the entire product be on 
hold because the market is not supportive of a particular 
product type at a particu lar moment in time. 

Two, strategic implementation so that each bui lt phase 
adds value to future phases. As land developers, our goal 
is to establish a critica l mass and increasing desirabil ity for 
the overa ll development site with each built component, 
thus keeping the project advancing in a predictable 
and successful manner. And three, achieving delivery 
of infrastructure in a log ical pattern with correspond ing 
land uses. Implementation of the just the right pieces of 
a project's infrastructure at just the right time, so each 
bui lt infrastructure element is directly supportive of the 
development it is intended to support. This minimizes 
economic waste and ensures design and construction 
of infrastructure that is most responsive to community 
desires. 
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In the spirit of these principles, we are able to offer a 
genera l notion of what our expected phasing plan for the 
Fairgrounds w ill be, as we are at least a couple of years 
away from being able to break ground. As mentioned 
earlier in the document, the 14-acre Tully Road Reta il 
site is the most log ica l start ing point due to minimal 
infrastructure requirements and existing demand for 
retail space. 

We expect to be able to develop portions of the Civic/ 
Mixed-use district early on and to initiate residential 
development concurrently, starting immediately east 
of Monterey road, working our way in genera lly a 
counterc lockwise direction through the Centra l and 
South Neighborhoods. We wou ld expect Commercial/ 
Institutiona l district and any add itiona l retail space south 
ofTully Road to generally be developed in a pattern 
moving from the eastern side of the site west towards 
Monterey Road over time. (P lease refer to the Urban 
Structure and Districts diagram provided in Section II, 
Plans, for a depiction of the boundaries of the various 
districts.) 

Stakeholder Outreach 
San Jose is known for commun ity conversation. It is 
sometimes messy and seldom progresses along straight 
lines. San Jose is also lead ing in transparency and real 
time government accountabili t y. At Catellus, we are 
mindful that constructive community engagement is its 
own goal and transparency is critica l to the credibi lity of 
public engagement. Arguably, many of San Jose's best 
things have come from the citizens of San Jose thinking 
aloud together, grappling with diverse perspectives and 
interests, high expectat ions, and a certain brand of civic 
anxiety over how to hold onto what is truly special about 
the City while planning for the future. The Catellus team, 
which includes our development partners The Riding 
Group and The Morley Bros., has consistently shown 
that we can keep up with the demand for transparent 
processes and accountability to stakeholders. We've also 
shown that key community va lues - like affordabili ty, 
d ivers ity, and sustainabi li ty - are ones we unquestionably 
share. 

Public engagement and transparency w ill be core 
elements of our phi losophy from the beginn ing, to a 
degree rarely seen in other major developments. We plan 
to travel well beyond the City 's published Community 

Outreach Policy, wh ich members of our development 
team helped lead and create, and engage in a 
transparent, co llaborate planning process w ith 
stakeholders to seek input through a variety of 
channels - including information sharing through 
one-on-one meetings with immediate neighbors 
and stakeholders to newsletters, media and the Web, 
as wel l as town hall meetings, design forums and 
other venues. Through innovative use of technology 
we can maintain transparency and constant contact 
throughout the process. 

Decisions regarding the vis ion, planning, character 
and implementation of the project w ill include 
interaction with the diverse set of stakeholders 
interested in the redevelopment of the Fairgrounds. 
We embrace diversity in the var ious constituencies 
w ith whom we reach - including diversity of interests, 
geography and ethnicity; from fence line neighbors 
to economic development boosters, environmenta list 
to housing advocates, neighborhood associations to 
socia l advocates, and many others. Our commun ity 
outreach process w ill also be closely developed, 
integrated and coordinated with the City of San Jose 
professional staff, Council Office, Mayor's Office and 
other key government agencies. 

The Morley Bros. stakeholder outreach process for San 
Jose's Hitachi Transit Village is probably the most vivid 
recent example of our team's proposed approach 
to col laborative planning and stakeholder outreach. 
This high profile, large scale, complicated master 
planning effort included an 18 month detailed 
stakeholder outreach process. The 332 acre, 3,000 
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home, 400,000 square-foot retail center and 3.6 million 
square foot corporate campus plan was unanimously 
approved by the San Jose City Council in just minutes 
with just one public speaker, a neighborhood leader, 
urging the City to approve the project. Catellus and 
Roma Design Group's collaboration on the 711-acre 
Mueller development in Austin, Texas has been a similar 
success story, with hundreds of public meetings over 
many years before the project was approved and now 
during its implementation. The team has managed to 
win unanimous approvals and garner enormous ongoing 
public support. 

Land Use Entitlements 
All three firms that comprise the development team 
have made their living working primarily on exceedingly 
complex, entitlement-intensive projects. High-profile, 

challenging deals in politically aware and active 
communities is our focus in large part because we know 
that with our deep expertise, we can do it well and in a 
timely manner, thus adding great value to land that is 
very often viewed as undevelopable by a vast majority of 
developers. Our efforts at Mission Bay, Mueller, and Pacific 
Commons (in Fremont), are just three representative 
examples. The Morely Bros. work on the eBay North 
corporate expansion project and the Race Street transit
oriented mixed-use project are two examples of their 
local successes. The Riding Group's work on Hitachi Transit 
Village is a representative example of their local efforts. 

The Fairgrounds is located within the jurisdiction of Santa 
Clara County but inside the Sphere of Influence for the 
City of San Jose. Therefore, the site will be subject to an 
annexation process bringing it into the jurisdiction of the 
City of San Jose. The site will be subject to all of the rules 
and requirements of the development process for the City 
of San Jose. In addition we expect that the City of San 
Jose will become the lead agency for the preparation and 
processing of the State required California Environmental 
Quality Act (CEQA) docurYJentation, an Environmental 
Impact Report. 

It is our expectation that the City of San Jose 
development process will require the filing and 
processing of the following application packages: 

Annexation (LAFCO) 
General Plan Amendment (GPA) 

PD (Planned Development) Zoning 
Resource Agency Approvals 
Master PD Permit 
Large Lot Subdivision 
Individual Site PD Permits 
Individual Site Tentative Maps 
Final Maps 
Site Subdivision Improvement Plans 

We anticipate filing concurrent applications for the 
General Plan Amendment (GPA) and PD (Planned 
District) Zoning phases of the project in order to give a 
more complete picture of the anticipated development 
for purposes of informing the City, surrounding 
neighborhood and other stakeholders and in order 
to insure the preparation of a more thorough and 
complete environmental document. 



Land Use Table 

Net Acreage Retail (sq. ft.) Office (sq. ft.) Civic Uses (sq. ft.) Residential (units) 

Tully Road Retail Center 

Retail 13.31 200,000 -

( Subtotal 13.31 200,000 0 0 0 

Commercial/Institutional District 

Commercial/ Medica l/Government 15.97 275,000 - 400,000 -

Offi ce 

Retail (ground-floor) 0.00 10,000 -

Subtotal 15.97 10,000 275,000-400,000 0 0 

Civic/Mixed-Use District 

Retail (ground-floor) 0.00 30,000 -

Retail (stand-a lone) 4.1 8 65,000 -

Civic 0.75 50,000 -

Apa rtments/Condos 4.60 238 

Public Open Space (Plaza) 1.50 -

Subtotal 11.03 95,000 0 50,000 238 

Central Neighborhood 

Retail (ground-floor) 0.00 15,000 

Apartments/Condos 12.69 698 

Town houses/Lofts 15.34 292 

Small Lot Homes 10.78 121 

Public Open Space (Plaza) 5.26 

Subtotal 44.07 15,000 0 0 1,111 

Southern Neighborhood 

Apartments/Condos 6.44 322 

Courtya rd Flats/Stacked Townhomes 10.73 322 

Public Open Space (Plaza) 7.87 

Subtotal 25.04 0 0 0 644 

TOTAL 109.42 320,000 275,000-400,000 50,000 1,993 

Note: Site gross acreage = 150 acres. Net acreage = developable land only and parks minus rights-oF-way (109.42 ac). 
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III. Renderings 

On the following pages you will find a series of renderings that illustratively depict our vision for what the 
Fairgrounds will look and feel like upon full buildout of our proposed scheme. The goal here is to communicate the 
scale and relationship of the buildings, open spaces, and streets rather than any particular architectural style. The 
graphics provided here include the following: 

Aerial View of Overall Plan 
View Looking South on South Seventh Street Across The Plaza 
View Looking EastThrough Clean Technology Campus 
View Looking WestThrough Central Neighborhood Along The Green 
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Aerial View of Overall Plan 
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View LOa/ling South on South Seventh Street Across The Plaza 
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View Looiling East ThrougiJ Clean Technology Campus 
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View Looiling West Through Central Neighborhood Along The Green 
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IV. Financial Capability and Plan 

ProLogis, the parent company of Catellus, operates as a real estate investment trust in the United States. It owns, 
operates, and develops industrial distribution properties in North America, Europe, and Asia. The company 
operates in three segments: Property Operations, Fund Management, and Corporate Distribution Facilities Services 
(CDFS). The Property Operations segment engages in the ownership, management, and leasing of industrial 
distribution and retai l properties. The Fund Management segment provides investment management services 
for unconsolidated property funds and other properties. The CDFS segment primarily develops properties that 
are contributed to a property fund or sold to third parties. This segment also engages in commercia l mixed-use 
development activities. Combined, the three operating segments of Catellus/ProLogis have a portfolio of 
510 million square feet. 

ProLogis was founded as Security Capital Industrial Trust in 1991 and changed it's name to ProLogis Trust in 1998. 
Subsequently, it changed its name to ProLogis. As a REIT, the company would not be subject to federa l tax to the 
extent that it distributes at least 900/0 of its taxable income to its shareholders. 

Regarding sources of funding for pre-development and construction, as a ProLogis company, Cate llus has access 
to a $3.4 billion global credit line that is used to finance development of properties and for land and property 
acqu isitions. In addition, the credit facility supports the company development pipeline while improving access 
to capital and enhancing financial flexibility. With this credit line, we are able to self-finance every component of 
ou r projects. 

Provided be low is the Prologis Investor Fact Sheet for the Fourth Quarter of 2007. A copy of the company's 
2007 Annual Report is provided on the CD included at the end of this proposal. For additional information, 
p lease contact the bank references below or visit the I nvestor Relations section of the ProLogis website 
(www.prolog is.com.). 

BANK OF AMERICA 
Janice L. Sears 
Managing Director 
600 Montgomery Street, 12th Floor 
San Francisco, California 94111 
415.913.6303 

MORGAN STANLEY 
J.E. Hoke Slaughter 
Managing Director, Rea l Estate 
1585 Broadway, 37th Floor 
New York, New York 11036 
212.761.7666 
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What's New: 
In November 2007, we signed our first agreement to 
design and build a distribution facility in the Middle East 
at Dubai Logistics City, a government-backed, master
planned global logistics hub serving the Middle East, 
India, and Africa . The agreement is with Aramex, a 
leading provider of third-party logistics in the region, and 
represents the start of our Middle Eastern operations. 

Company Profile 
ProLogis is the world 's largest owner, manager and 
developer of distribution facilities, with operations in 
118 markets across North America, Europe and Asia. 
The company has $36.3 billion of assets owned, managed 

and under development, comprising 508.8 million square 
feet (47.3 million square meters) in 2,766 properties as 

of December 31, 2007. ProLogis' customers include 
manufacturers, retailers, transportation companies, 
third-party logistics providers and other enterprises with 
large-scale distribution needs. Headquartered in Denver, 
Colorado, ProLogis employs more than 1,500 people 
worldwide. 

Stock Information (as of December 31, 2007) 

Common Share Price: 

Common Share Dividend 
Projected Rate for 2008: 

Dividend Yield: 
Equity Market Capitalization: 
Total Debt: 
Total Market Capitalization : 
Total Debt to Total Market Cap: 

Contact Information 
ProLog is Investor Relations 
4545 Airport Way 
Denver, CO 80239 
303.567.5178 
www.prologis.com 
ir@prologis.com 

$ 63.38 

$2 .07/yr 
3.3% 

$17.0 bil 
$13.5 bil 
$30.5 bil 

44.3% 

NYSE:PLD 

ProLogis Park Swindon, United Kingdom 

Geographic Balance 
In 1994, ProLog is owned less than $1.0 billion of industrial properties - all in 

the United States. By December 31 , 2007, our assets owned, managed and 
under development totaled nearly $36.3 billion, with almost 50% in Europe and 
Asia. This breadth and balance of our operations are among our most important 
strategic advantages and are key drivers of our financial performance. 

Diverse Income Sources 
We began $4.1 billion of starts in our development, or CDFS, business in 2007 
that were well balanced across North America, Europe and Asia. Based on 

continued strength in customer demand, we now anticipate $4.4 to $4.8 billion 
of development starts in 2008. Of this development, 80% will be outside of the 
United States to somewhat insulate us from the weakening economic conditions 

being forecast. 

Our investment management business continues to be an important source 
of growth. With over $19 billion of properties under management, our property 
funds provide a steady, growing source of fee income as well as our share of 
each fund 's earnings. 

Our property operations business continues to achieve strong results. For 
2007, same-store rent growth was up 8.0% and same-store net operating 
income increased 5.2%. Our 429 million square-foot pool of stabilized 
properties remains over 95% leased. 

Sustainability 
We are proud to have launched numerous pilot projects around the world that 
have given us world-class expertise in sustainable warehouse design. Many of 
our new developments now include such environmentally friendly features as 
recycled materials, energy-efficient lighting , solar and wind power, and low
usage water and landscaping systems. 

Starting in January 2008, all of our new development in the United States 
will comply with the environmental standards established by the U.S. Green 
Building Council. As part of this initiative, each building will be registered to 
be considered for LEED (Leadership in Energy and Environmental Design) 
certification, the U.S. national standard for environmentally responsible 

construction. 

We also are the first U.S. real estate company to issue a sustainability report 
in accordance with standards set by the Global Reporting Initiative (GRI), a non
profit organization sponsored by the United Nations Environmental Programme. 
Released in April 2007, the report provides detailed information about ProLogis' 
economic, social and environmental performance during 2006. The report will 
be updated annually and made available as a companion document to the 
company's annual report to shareholders. A copy of the 2006 Sustainability 
Report is available on the company's website at http://ir.prologis.com. 

To order copies of this Fact Sheet, call (800) 458-2700. 
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Company Strengths 

• Superior global platform with unparalleled land positions across 20 countries 
in 118 markets 

• $3 .9 billion development pipeline supports growth in 2008 and beyond 

• 14 years of dividend growth, including a projected 12.5% increase in 2008 

Analyst Comments* 

Steve Sakwa, Merrill Lynch 
Our enthusiasm for PLD is based on. the company's diversified growth 
opportunities around the globe, its strong balance sheet and unique growth ' 
platform , which should allow it to weather a downturn in the US economy. 

Mitch Germain, Bank of America 
PLD's corporate relationships, development expertise, strong local talent, 
and growing demand from tenants and institutional owners are key drivers of 
its business. The company has branched out to become a global leader, with over 
50% of its gross assets owned and managed located outside of North America. 

Christopher Haley, Wachovia 
PLD's global operating model serves as a unique provider of warehouse/distribution 
facilities in North America, Europe, and Asia. PLD 's development expertise and 
precommitted "property funds" financing strategy has enabled PLD to generate 
above-average growth funded with lower-cost institutional-based capital. 

Analyst Coverage* 
Analyst Firm 
Mitch Germain Bank of America 

Ross Smotrich Bear Stearns 

Michael Bilerman Citigroup Global Markets 

Lou Taylor Deutsche Bank Securities 

Paul Morgan Friedman, Billings, Ramsey & Co. 

Jay Habermann Goldman Sachs & Co. 

Cedrick Lachance Green Street Advisors 

Mike Mueller JPMorgan Securities, Inc. 

David Harris Lehman Brothers 

Steve Sakwa Merrill Lynch 

Matt Ostrower Morgan Stanley 

Dave Rodgers RBC Capital Markets 

David Fick Stifel Nicolaus 

Jamie Feldman UBS Securities 

Christopher Haley Wachovia Securities 

Geographic Distribution 
Total Operating Portfolio (458.1 msf) 

Stock Price Performance 
2007 

soo,---------------------------------------, 

$70 -- ----------------------------. - . - _. --

$00 - - ------------------ - - - . - -- ----------- -1 

s~~---------------------------------------1 

~O ~---------------------------------------" - ~ ~ . - ~ ~ ~ - ~ - ~ 

Real Estate Assets Owned, Managed 
and Under Development 

(in billions) 536.3 
S26.7 

S22. 1 S19.0 

2000 2001 2002 2003 2004 2005 2006 2007 

I • Direcl o.vned Property Funds 

Recommendation Telephone 
BUY 212 .847.5794 

OUTPERFORM 212 .272.8046 

SELL 212 .816.0231 

BUY 203.863.2381 

OUTPERFORM 703.469.1255 

BUY 917.343.4260 

HOLD 949 .640.8780 

OVERWEIGHT 212 .622.6689 

UNDERWEIGHT 212.526.1790 

BUY 212.449.0335 

EQUAL WEIGHT 212.761 .6284 

OUTPERFORM 216.378.7626 

HOLD 410.454.5018 

BUY 212.713.4932 

MARKET PERFORM 443 .263.6773 

• ProLogis is followed by the analysis listed above. Please nole thai any opinions, es timates or forecasts regarding ProLog is ' performance made by these analysts are theirs alone and do not represent opinions, 
fo recasts or predictions of ProLog is or its management. ProLogis does not by its reference here imply its endorsement of or concurrence with such information, conclusions or recommendations. 
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Financial Plan 
As a successful master developer, Catellus recognizes that 
the most challenging aspect of development is financing 
the land acquisition and land improvements. Similarly, 
we believe that it is in this stage of development 
that the value is created in underutilized land such as 
the Fairgrounds. Having a $36 billion balance sheet, 
Catellus does not require project-level financing for land 
development. As an expert land developer, Catellus 
will negotiate entitlements, design and construct 
infrastructure improvements, and sell finished land 
pads at their respective highest market value to vertical 
builders. All of that will be done with no obligations to 
debt providers or equity partners. 

Through sound urban land planning, smart onsite and 
offsite infrastructure improvements, and a well thought
out marketing program, Catellus is able to react to an 
ever-changing market. Catellus, as a land developer, 
will sell parcels of land at their highest and best use 
rather than being committed to particular product 
types that might not be the most profitable for current 
market conditions. Our land development plan for the 
Fairgrounds is as follows: 

1. Entitle the land to maximize its value while 
satisfying the goals and requirements of both 
Santa Clara County and the City of San Jose; 

2. Build both offsite and' onsite infrastructure and 
grade super-pads in phases to support market 
demands for the land; and 

3. With finished super-pads developed, create 
an auction-type environment by marketing land 
to multiple vertical developers in order to create 
competition and thus realize the highest value. 

Pro Forma 
As described in detail in Section V, we have proposed a 
traditional phased takedown acquisition deal structure 
and an alternative structure that would cap Catellus' 
profit and provide the County an opportunity to 
participate in revenue from land sales over the life of the 
project. As such, provided below are two preliminary 
land development 1 O-year cash flow analyses for the 
Fairgrounds project, one for each scenario. The traditional 
approach is Option One and the alternative approach is 
Option Two. 

When reading the pro forma, the revenue that would 
flow to the County is reflected in the line item "Land" 
under Project Uses, as the projected land cost for 
Catellus is the price paid to the County for the land. 
It should be noted that while Catellus may ultimately 
do a portion of the vertical development, the 
financing plan put forth below assumes that Catellus 
sells all land to vertical developers at it's highest and 
best use. 

(Note: The pro forma provided here for Option Two 
assumes no price appreciation. As described in 
Section V, if property values resume their historical 
inflationary trends and price appreciation occurs, the 
revenue to the County could grow substantially from 
the revenue indicated in this pro forma. For clarity's 
sake, we have provided here only the one pro forma 
for this scenario, which presents the lowest potential 
return to the County feasible under this scenario and 
thus is the most conservative outcome.) 

Revenues 
The revenues in the land pro forma represent the 
finished lot prices that a vertical developer will pay to 
Catellus. The residual land approach, reflected here, 
was formulated through extensive market analysis 
of each product type on both the revenue and cost 
side. 

Residential 
To derive the land residual for each for-sale residential 
product type (condos, flats, town homes, and single
family detached homes), sales data on comparable 
homes was compiled and the average size and sales 
price per square foot were used to determine the 
projected home sales price. The average sales price 
was then adjusted for lot premiums and upgrade 
options. From the final sales price, we subtracted the 
construction costs and a fixed builder profit of 8% 
(as a percentage of gross revenue), both of which are 
current in today's market. For each product type that 
was analyzed, the residual land value is the difference 
between the final sales price and the construction 
costs plus builder profit. The residual land value for 
the rental residential product type was determined 
by assuming ninety-percent of the land value of the 
condominiums, per unit. 



Affordable Housing Entitlement Costs 
Per the requirements of th"e Request for Proposal, Catellus ... Costs expended during the Exclusive 
has valued the residential land with consideration for the ' ' jegotiating (ENA) period. 
30% affordability requirement on the rental units and 2091 
affordability requirement on the for-sale units. If there . 
were no affordability requirements, Catellus would pay 
approximately $34,000,000 more for the Fairgrounds lanc:r. 

Commercial (Retail and Office) 
The residual land value for the commercial (retail and 
office) land was calculated with similar methodology 
as the residential land. Catellus, via void analysis and 
discussions with local leasing brokers, determined the 
average rents for the particular commercial product 
type. A market capitalization rate was then applied to 
the net operating income of the commercial product 
to calculate the value of the finished building. Vertical 
construction costs and a fixed builder profit margin of 
15% (as a percentage of both construction costs and 
imputed land value) were subtracted from the building 
value. The difference between the building value and the 
construction costs plus profit margin is the commercial 
land residual. 

Commissions (Option Two only) 
A 3% sales commission will be paid to Catellus for it's 
marketing efforts. 

Costs 

Land 
Catellus' proposed purchase price for the 
150-acres. 

mrastructure Design and Construction 
, JMH Weiss, the civil engineering firm on our 

consultant team, performed preliminary on-site 
and off-site infrastructure cost estimates. This 
estimate assumes no major off-site utility or traffic 
improvements are necessary and that there is no 
significant environmental remediation required on 
the Fairgrounds site. Further analysis performed 
during the ENA period will be used to refine the site 
i nfrastructu re req u i reme nts. 

Parks Construction 
Although not required by the Quimby Act, Catellus' 
proposal is to construct the parks, rather than simply 
dedicate the land for public use. Included in the 
costs component of the pro forma is $750,000 per 
acre of park ($10,973,000 total) . 

Development Overhead Fee 
The development overhead fee will cover Catellus' 
project administrative costs put forth 
in the land development effort. 

Catellus Fixed Profit (Option Two only) 
Catellus will take a fixed 15% of gross revenues as 
profit, and all other value created in the land will go 
directly to Santa Clara County. 



Option One Pro Forma 

The Fairgrounds 

Preliminary 10-yr Land Proforma 

Option #1 

4/25/2008 

Project Sources 

Rental Residential Land Sales 

For Sale Residential Land Sales 

Retail Land Sales 

Office Land Sales 

Total Land Residual Value 

Project Uses 

Land 

Entitlements 

Infrastructure Design & Construction 

Parks Construction 

Development Overhead Fee 

Total Land Development Costs 

Net Land Development Cash Flow 

TOTAL 

($OOO's) 

31,343 

156,313 

29,480 

16,560 

233,696 

100,337 

1,000 

67,883 

10,973 

9,415 

189,608 

44,089 

2008 2009 2010 2011 

-
- -
-

- -
- - - -

500 27,179 

208 500 292 

3,486 16,933 

- - 1,706 

- 418 2,237 

708 500 31,375 20,876 

(708) (500) (31,375) (20,876) 

2012 2013 2014 2015 2016 2017 

12,060 3,748 - 11,720 3,816 

44,213 22,724 50,761 38,615 

13,191 7,963 5,430 2,172 724 

- 4,516 5,751 6,293 

69,465 34,435 - 72,427 50,353 7,017 

18,281 29,543 23,730 1,104 -
-

6,817 6,891 13,738 8,795 8,934 2,289 

341 - 5,856 1,671 1,133 265 

859 827 2,351 1,256 1,192 275 

26,298 37,261 21,946 35,452 12,363 2,829 

43,166 (2,826) (21,946) 36,975 37,991 4,188 



Option Two Pro Forma 

The Fai rground s 

Preliminary 1 O~yr Land Proforma 

Option #2 

4/ 25/2008 

Project So urces 

Rental Residential lond Soles 

For Sole Residential Lond Soles 

Relail Land Sales 

Office lond Soles 

Commissions 

Total Land Residual Value 

Pro ject Uses 

land 
Entitlements 

Infrastructure Design & ConsTruction 

Parks Construction 
Development Overhead Fee 

Cafellu5 Fixed Profit (1 5% of Gross Revenue) 

Total Land Development Costs 

Net Land Development Cash Flow 

TOTAL 

($000' ,) 

31,34 3 

156,3 13 

29,480 

16,560 

(7,011) 

226,685 

10 2,361 

1,000 

67,883 

10,973 

9,41 5 

35 ,0 54 

226,685 

22Qi ~ 12lQ 2Qll 

500 

208 500 292 

3,486 16,933 

1,706 

418 2,237 

708 500 4 ,196 20,876 

(708) (500) (4,196) (20,876) 

2QU .2Qll 1l!.l! aQll ~ 1QJL 

12,060 3,748 1 1,720 3,816 

44,213 22,724 50,761 38,615 

13,191 7,963 5,430 2,172 724 

4,516 5,751 6,293 
(2,084) (1,033) (2,1 73) (1,511) (2 11) 

67,381 33,402 70,254 48,84 3 6 ,806 

101,861 

6,817 6,891 13,738 8,795 8,934 2,289 

341 5,856 1,67 1 1,133 265 

859 827 2,351 1,256 1,192 275 

10,420 5,165 10,864 7,553 1,053 

18,437 12, 883 2 1,946 22,586 18,811 105,742 

48 ,943 20,519 (21 ,946 ) 47,668 30,03 1 (98 ,936) 





V. Financial Proposal 

Catellus proposes two alternatives for the purchase of the 
Fairgrounds land. The first ("Option One"), is a traditional 
phased takedown scenario in which the property is 
purchased in phases based on a predetermined land 
price. The second ("Option Two"), is a more entrepreneurial 
approach in which payment for the land is deferred until 
such land is sold to vertical developers. 

In this second structure, Catellus would limit its financial 
return to a fixed percentage of the vertical sale price, and 
give all additional proceeds (net of an allocation to repay 
infrastructure costs) to the County. Option Two is the same 
structure Catellus is using in its very successful partnership 
with the City of Austin, Texas on the Mueller development 
and provides the County with much more revenue for the 
site, especially if property values resume their historical 
inflationary trends. 

In both of the deal structure options, Catellus is proposing 
to purchase the Fairgrounds land fee simple. We would be 
open to discussions with the County regarding a ground 
lease structure on the portions of the project that are rental 
residential and commercial. Each of the two deal structure 
options are described in greater detail below: 

Option One 
Catel/us Business Plan: Catellus shall process entitlements 
through the City of San Jose, buy the land from the County 
in phases, install all required infrastructure as needed by 
each phase, and sell graded building pads to vertica l office, 
retail and residential merchant builders. In some cases 
like the retail and office uses, Catellus may be the vertical 
merchant builder as well. 
Purchase Price: $100,337,000 
Payment of Purchase Price: The price shall be allocated 
to five (5) predetermined phases and paid in cash at each 
phase closing. 
Closing Dates: The first phase shall be purchased 
within ninety (90) days of completion of the Property's 
entitlements. Subsequent'phases shall be purchased on 
a rolling takedown basis on eighteen-month intervals, 
with the last closing occurring within eight years of the 
entitlement completion date. 
Other: The Purchase Price is the full market value of 
the property as entitled for its intended use. The value 
has been determined through detailed analysis of the 

property's revenue potential, offset against the cost of 
its infrastructure (including the significant affordable 
housing component and the park dedications and 
park improvements). 

Option Two 
Catel/us Business Plan: Catellus shall process 
entitlements through the City of San Jose and create 
development and conveyance phases similar to 
Option One. At each prescribed phase takedown 
date, Catellus would take title to the phase through 
a no-cost conveyance and then install all required 
infrastructure. Catellus shall be bound by a fiduciary 
duty to the County to sel l graded building pads at 
the highest possible va lues to vertical office, retail 
and residential merchant builders. Proceeds from 
such vertical sales, net of repayment of allocated 
infrastructure cost, a fee payment to Catellus based 
on a fixed percentage of the sale price (the "Catellus 
Fee") and transaction costs, shall be distributed to the 
County. In some cases like the retail and office uses, 
Catellus may be the vertical merchant builder and will 
purchase such parcels based on appraised value as 
approved by the County. 
Purchase Price: All net proceeds from the vertical 
land sales, estimated to be $ 102,361,000 without any 
market appreciation from today's depressed values. 
If property values resume their historical inflationary 
trends, this number could be significantly higher. For 
example, if prices appreciate at only three percent 
(3%), the Purchase Price increases to $ 121,031,000. At 
an inflation rate of five percent (5%), the Purchase Price 
increases to $ 133,478,000. 
Catel/us Fixed Profit: Fifteen percent (15%) of each 
sale to a vertical merchant builder. 
Other: Transaction Costs will include a sales 
commission to Catellus of three percent (3%) of each 
sale to a vertical merchant builder. Similar to the 
Mueller project in Austin, the sales proceeds to the 
County shall be adjusted on a cumulative basis to insure 
that Catellus makes a minimum fifteen percent (15%) 
internal rate of return throughout the life of the project. 

Should the County have questions regarding the 
proposed deal structures described here, we would 
be happy to take the time to discuss these further. 
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VI. Sustain ability Approach 

For Catellus, and our parent company ProLog is, 
sustainable planning and building practices have long 
been a fundamental component of how we conduct 
our business. ProLogis is the first real estate company 
to join the Chicago Climate Exchange, the wor ld's first 
and North America's only voluntary, legally binding 

~CX~ 

~ Chicago Climate Exchange 

greenhouse gas emissions reduction registry and carbon credit trading program. Membership in the exchange 
requires the company to completely offset its "carbon footprint" associated with business operations in the 
United States. In addition, the company can earn tradable credits when it builds buildings that reduce energy 
consumption through new technology and high-quality design. 

Building Green 
To achieve our goa l of being the leader in environmental best practice, we 
research and employ severa l sustainable design and development features 
in our projects, including: 

Responsible deconstruction and waste reuse or removal 
Recycled and locally sourced construction materials, which reduce 
environmental impact 
Alternative energy systems, including the use of photovoltaic solar cel ls and 
wind turbines 
Low-usage water systems that utilize treated "gray"water and recycled 
rainwater, resulting in lower water consumption at fac ilities 
Landscaping that minimizes water consumption and reduces net carbon emissions 

In 2007, we set out to develop minimum design standards for our developments that wou ld meet or exceed 
the requirements for environmental certification from major rating systems, such as LEED (Leadership in 
Energy and Environmental Design (LEED) Green Building Rating System™). Administered by the U.s. Green 
Building Council, LEED is the nationally accepted benchmark for the design, construction and operat ion of 
high-performance green buildings. LEED gives bu ilding owners and operators the tools they need to have 
an immediate and measurable impact on their buildings' performance. LEED promotes a whole-bui lding 
approach to sustainabil ity by recognizing performance in five key areas of human and environmental health: 
sustainable site development, water savings, energy efficiency, materials selection and indoor environmental 
quality. 

ProLogis/Catellus, has since established the following company-wide targets, which we intend to achieve 
by 2010: 

Install renewable energy sources that have a combined generation capacity of over 25 million 
KWh per year 
Reduce the use of potable water for landscape irrigation by 50% in accordance with LEED methodology 
Utilize 20% recycled content, based on cost on all new product 
Divert 75% of construction debris from disposal in landfills and incinerators on all new projects 



Sustainable Redevelopment 
At Cate llus sustainability means more than just green 
buildings. Susta inabi lity is at the very core of the 
Cate llus development process, from our selection of 
brownfield and urban infill sites to our construct ion and 
deconstruction methods. Our approach to sustainabi lity 
is represented by a series of values that guide our 
development process, from initiation through occupancy 
and ongoing operations. These values are: 

1. Urban Infill- Redevelopment of sites located within 
major urban areas where existing infrastructure can 
be reused and help counter historical patterns of 
urban sprawl, thus limiti ng the burden on a region's Mission Creel? Pari? at Mission Bay, San Francisco, California 

highways and other infrastructure and minimizing 
the impact to farmland and wi ldl ife habitat. 

2. Transit-Oriented - Introducing urban design that embraces and facilitates pedestrian activity 
to sites located in proximity to existing public transit systems that ensures our developments 
promote a high quality of li fe and a reduced dependence on the automobile, he lping cities meet carbon
neutral goals. 

3. Brownfield Redevelopment - Breath ing new life into contaminated brownfield land, remediation returns 
clean land to the urban fabric, supporting homes, parks, shops and offices. 

4. Economic Development - Creating developments that provide long-term fiscal support to the loca l 
economy through taxes, new residents and retai l, and the creation of both short-term construction and 
long-term jobs. 

5. Diversity and Affordability - Creating communities that are desirab le and accessible to a w ide variety 
of people hom a range of socio-economic and ethn ic backgrou nd s, often through the inclusion of 
affordable housing. 

6. Green Building Practices - Implementing green bui lding practices wherever possible, whether to USGBC 
LEED or local equiva lent standards. For infrastructure, this means implementing construction practices that 
recycle and reuse as much material as possible. 

7. Historic Preservation - Every effort is made to integrate historically significant bui ldings into our projects 
through preservation and reuse. 

8. Open Space and Conservation - Designing and constructing new open space and parks, as we ll as 
conserving existing natural resources like trees and wetlands, is an essential part of our development practices. 
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9. Community Involvement - In order to bui ld great communities, Catellus includes the local community 
in the design and dev~lopment process. Our reputation as a company hinges on our ability to earn the 
trust of the loca l commun ity and to provide a finished project that is high ly regarded and widely embraced. 

10. Social Responsibility - Through our partnerships, corporate giving, community outreach, employee 
involvement and education, we are committed to building healthy and productive relationships with the 
local communit ies in which we do business. 

A historic landmarll at Mueller in Austin, Texas, this WWIJ-era hangar; constructed entirely out of wood, is being completely restored. The hangar 
was built during WWII when all steel production was going to war-time efforts. 
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Mueller: A National Model for Sustainability 
As a part of the vis ion for a susta inable community, Catellus' Mueller redevelopment in Austin, Texas is being 
developed as a showcase of "Green Urbanism'; demonstrating how green building principles can be applied on a 
community-wide basis. Ambitious environmental design goals were built into the project's award-winning master 
plan and design guidelines. Many aspects of the community are even expected to exceed those original goals. 

The largest public art project in Austin will feature multiple 18 to 20 foot-tall sunflower scu lptures constructed 
as solar collectors that will produce their own energy. 
All commercia l and multi-family buildings over 25,000 square feet will meet or exceed a Two-Star rating from 
Austin Energy's Green Building Program and/or LEED-Certified, and all single-fami ly homes will meet or 
exceed a Three-Star Austin Energy Green Building rating. Specific green building techniques being used at 
Mueller are designed to conserve energy and water, divert construct ion waste and debris from the landfill for 
recycling, protect indoor and outdoor air and water quality, reduce the heat island effect, protect the night 
sky, and take advantage of renewable resources and new materials and technology. 
The transit-oriented master plan is designed to reduce auto travel by incorporating bus and potential rail 
transit wh ile encouraging walking and bicycling with dedicated walkways and bike paths along every street 
and trail throughout the development. 
Recycled material from the former airport runways was reused to help build Mueller's new streets as well as 
nearby State Highway 130. 
Twenty percent of the site is dedicated to public parks and green space, resulting in 120 acres of new parks 
and open space. 
Approximately 15,000 trees wil l be planted throughout the community including two 1 OO-year-old oak trees 
and 500 rescued pecan trees reducing the urban heat island effect. 
In partnership with the Lady Bird Johnson Wild flower Center, parkland at Mueller wi ll also feature low-water
use native plantscapes and the restoration of endangered native habitats. 
Dell Children's Medical Center of Central Texas is seeking LEED-Platinum certification from the U.s. Green 
Building Counci l - it would be the first hospital in the U.s. to atta in this benchmark. The Ronald McDonald 
House at Mueller is the first House in the country to install solar panels and wi ll also seek LEED-Platinum 
certification. 

'IWo 100-year-old oak trees, combil1ed at tile roots, were relocated al1d 110W grace tile 
Mueller developmel1t 's el1tryway. Movil1g tile 45-foot Iligh, 500,000 poul1d trees required 
four Ilydraulic lifts al1d a full day 's labor. 111 additiol1 to savil1g tile oall trees, 500 pecal1 
trees tllat were slated for destructiol1 off site were relocated to Mueller al1d are 110W 
tllrivil1g at tile developmel1t. 

For more on our Mueller project, 
please see Section VII. 
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( across the state. The first phase of residential construction is currently underway, with more than 4,600 
single- and multi-family units planned at full build-out. The University of Texas at Austin's Dell Pediatric 
Research Institute, a new children's health and biomedical research center, is scheduled to open in early 
2009. All commercial buildings at Mueller will meet or exceed a two-star energy efficiency rating from Austin 
Energy's Green Building Program or will be LEED certified , and all single family homes will meet or exceed a 
three-star energy efficiency rating . 

About ProLogis 

ProLogis is the world's largest owner, manager and developer of distribution facilities , with operations in 118 
markets across North America , Europe and Asia . The company has $36.3 billion of assets owned, managed 
and under development, comprising 508.8 million square feet (47.3 million square meters) in 2,766 properties 
as of December 31 , 2007. ProLog is' customers include manufacturers, retailers, transportation companies, 
third-party logistics providers and other enterprises with large-scale distribution needs. Headquartered in 
Denver, Colorado, ProLogis employs more than 1,500 people worldwide. For additional information about the 
company, go to http://www.prologis.com . 

About Catellus 

Catellus Development Group , a company of ProLogis, specializes in large-scale development projects that 
involve brownfield sites, military bases, former airports and other locations su ited for mixed-use . Catellus' 
expertise covers all aspects of mixed-use master development, including planning and entitlement, public 
infrastructure and amenities, tax-increment financing , environmental remediation , community relations and 
sustainable design . Catellus also has extensive experience developing retail centers with local and national 
retail customers. Sample Catellus projects include the Mission Bay development in San Francisco; the 
Mueller airport redevelopment in Austin , Texas; Alameda Landing in Alameda, California, and Los Angeles 
Air Force Base in EI Segundo, California. For additional information about the company, go to 
http://www.catellus.com . 
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ProLogis Initiates Solar Program with California Utility 
In March 2008, Catellus' parent company, ProLogis, announced that it entered into an agreement to lease roof 
space to Southern Ca lifornia Edison (SCE), the largest electric utility in Cal ifornia, as a part of the uti lity's new solar 
power program. 

In the initial phase of this program, the utility wil l lease 607,000 square feet of roof space at ProLogis' Kaiser 
Distribution Park in Fontana, Ca lifornia. The area wi ll be used to install and maintain solar panels with the potential 
to generate enough electricity to power 1,426 households for one year. At the conclusion of the start-up phase, 
which wil l include five to 10 additional installations and is expected to be completed by the end of 2008, the utility 
wi ll launch its full renewable energy project, aiming to complete 50 megawatts (MW) of solar panel installations 
each year for a total of 250 MW - the largest u.s. facility of its kind. 

All energy harnessed from the installation wil l flow into the neighboring electrical grid and help meet Southern 
Cal ifornia's energy needs. As the largest industrial owner and developer in Southern Cal ifornia, ProLogis has the 
capability to support SCE's ongoing requirements and wi ll help to fulfill the program's need for vast amounts of 
roof space - the company .owns 180 distribution facilities in SCE's territory comprising more than 41 million square 
feet, the majority of which are eligible for SCE's program. 

ProLogis also has a tota l of one megawatt of solar panel projects insta lled or under development in Europe. 
At ProLogis Park Chanteloup in France (pictured below) the company has installed roof-mounted solar panels, 
generating electricity that is incorporated back into the local French utility power grid. In Spain, at ProLogis Park 
Penedes, the company installed state-of-the-art, amorphous silicon solar pane ls that produce electricity using a 
wider spectrum of light than traditional crystalline technology, thus enabling maximum output. 

Facilities at ProLogis Pa rI< Chanteloup in Paris, France, utilize pllOtovoitaic solar panels installed on the roof. 



$ustainability Approach at the Fairgrounds 
The Catellus vision for the Fairgrounds site embraces high 
standards for environmenta l qua li ty that demonstrate 
leadership in sustainability and green bu il ding design. 
Elements of the sustainability program address a 
wide range of topics, from site design and stormwater 
management, to air quality, energy efficiency, biodiversity 
and habitat enhancement. The plan includes provision 
for the treatment of storm water at the source, utilizing 
bio-retention, ra in gardens and pervious surfaces to 
improve quality and to detain run-off. Landscaping in 
streets, public spaces, and common areas and green roofs 
will be encouraged for rainwater recovery, reduct ion of 
heat island effect, carbon sequestration and enhanced 
infiltration and evapotranspiration (wh ich is a defense 
against globa l warming). In addition, the inclusion of 
cisterns for the storage of rainwa ter to supplement 
irrigation and to replen ish ground water w ill be explored 
along with the use of alternative energy sources, 
including solar, wind and biogas, as well as innovative 
methods of sewage disposa l, trash recycl ing and 
composting . 

Compact, higher density development w ith a diversity 
of uses and well designed streets and pedestrian areas 
will create an attract ive environment for people on 
foot, bicycle and by transit, thus reducing the carbon 
footprint of the Fairgrounds project as compared to 
more conventiona l forms of development. All bui ldings 
w ill strive to attain the eql:liva lent of LEED cert ification 
to lessen the environmenta l impact of construct ion 
and development and to create healthier and higher 
qua lity environments for people to live and work. Parks 
and public spaces will help to establish a stronger bond 
with the land and the natural world, bui ld ing a stronger 
sense of natural process and stewardship. Community 
gardens will enrich the everyday quality of life within the 
community, offering fresh seasona l produce to residents. 
A weekly market will provide an outlet for locally grown 
food and w ill support the creation of sma ll businesses 
that reca ll the agricultura l heritage of the region and the 
entrepreneurial ach ievement that distinguishes it today. 

LEED for Neighborhood Development Certification 
The U.s. Green Building Council's (USGBC) LEED for 
Neighborhood Development Rating System integrates 
the principles of smart growth, urbanism and green 
build ing into the first nationa l system for neighborhood 
design. LEED certificat ion provides independent, third
party veri fi cation that a development's location and 
design meet accepted high levels of environmentally 
responsible, sustainable development. 

Currently in its pilot period, LEED for Neighborhood 
Development (LEED-ND) is a co ll aboration among 
USGBC the Congress for the New Urbanism and the 
Natural Resources Defense Counci l. The post-pilot 
vers ion of the rating system, which w ill be ava ilable 
to the public, is expected to launch in 2009. 

According to the USGBC benefits of developing a 
LEED for Neighborhood Development include reduced 
urban sprawl, promotion of healthy lifestyles through 
walkable neighborhoods, protection of threatened 
species, increased transportation choices, and decreased 
automobile dependence. 

As previously mentioned, two Catellus projects have 
been accepted into the LEED-ND pilot program, Mueller 
in Austin, Texas and Alameda Landing in Alameda, 
Ca lifornia (pictured below) . As is our practice, Catellus will 
plan, design, construct, and operate our redevelopment 
of the Fairgrounds in a manner that adheres to the 
principles of LEED-ND. We wi ll also subm it the project 
for LEED-ND certification, so the project can be a vivid, 
tangible demonstration to the region and beyond of the 
City of San Jose's true commitment to susta inabi lity. 

Alameda Landing, Alameda, California 
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Embodied Carbon Study 
All of the materials and activit ies involved in real estate 
development require ener-gy and generate carbon 
dioxide, a greenhouse gas. For example, iron must 
be mined from the ground, turned into steel, and 
transported to the site. Cranes and bul ldozers run on 
diesel. Virgin materials often require more energy to be 
produced than recycled materials. All of these factors 
and more cont ribute to what is known as the "embod ied 
carbon" of a development. In other words, before the 
first light is turned on or the first air conditioning unit is 
operational, how much carbon has been generated as a 
result of the development? This is someth ing Catellusl 
ProLogis seeks to understand because it is part of our 
impact on the environment, which we are committed 
to minimizing. 

In close collaboration w ith the customer, ProLogis 

conducted a comprehensive study to understand the 
embodied carbon of a distribution center in Pineham, 
UK. We are about to embark on a similar study for a 
US warehouse. These stud ies involve col lecting and 
analyzing data for: fuel used by construction eq uipment; 

I Lowest Carbon Footprint Warehouse in Europe 

In Oc tober 2007, we completed construction of a 

U.K. distr ibution warehouse for Sainsbury's, one of the 

U.K.'s lead ing retailers, that has the lowest carbon foot

pr int of any such faci lity in Europe. The award-winning, 

624,OOO-square-foot fac ili ty at ProLogis Park Pineham, 

Northampton, sets new standards for sustainab le devel

opment with an ultra- low carbon design that exceeds 

U.K. bu il ding regu lat ions by 40%. 

building materials and the energy required to create 
those materials; d istances materials and contractors travel 
to the site and their mode of transportation; and other 
information. We also estimate the energy required to 
maintain the bu ild ing during its life and how much energy 
w ill eventua lly be involved in its deconstruction at the end 
of life. These studies provide us an understanding of how 
our developments contribute to climate change and how 
we can best engage our supply chain and improve our 
practices to reduce and offset these emissions. 

Conducting an embod ied carbon study of the 
Fairgrounds redevelopment would provide critica l data 
for understand ing the impacts of the development and 
how those impacts can be mitigated. We are committed 
to working w ith the commun ity to determine the 
appropriateness of this type of study and how it could 
be customized for this project. Market awareness of 
LEED, transit oriented development, and cl imate change 
has surged in recent years. We believe that one day, 
embodied carbon wil l be part of the common defin ition 
of sustainable development. Until then, the Catellus 

development team, Santa Clara County and the City of 
San Jose can partner to be a leader in this area. 

A carbon management system recorded the carbon 

footpri nt of every aspect of the construction process, 

includ ing emiss ions associated with the product ion 
ProLogis Park Pineham 

of raw materials and construc t ion components, carbon 

assoc iated with transport to the site and energy used on 

site. The carbon footprint was further reduced through 

a waste management plan to reduce and recyc le con

struction waste. 

The bui lding also has sign if icantly reduced opera

t iona l carbon emiss ions. A combined heat and power 

plant drives the refrigerat ion system, warms ra inwater 

Excerpt from tile ProLogis 2007 Sustaillabiiity Report 

harvested from the roof and generates electricity for use 

on the site. Air t ightness levels exceed U.K. regu lations 

by 75%, wh ile a solar wall and wall-mounted photovoltaic 

panels generate renewable electric ity and provide passive 

warehouse heating. Carbon credi ts were purchased 

to offset the embodied carbon by 110%, creating a 

net reduction in emissions equ iva lent to that of more 

than 440 homes. 
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VII. Project Experience 

At Catellus, we build successful partnerships ensuring a mutual ly rewarding project and maximizing benefits for all 
entities involved. We focus on building in an environmentally sustainable manner and take pride in creating lasting 
partnerships with the communities in which we work, making commitments for the long term, not just the duration of 
the projects. For most of the projects described in detail in the following pages, partnerships were a key aspect of the 
successful design, entitlement and implementation. All of the projects described here were either completed within the 
last five yea rs or are st ill under development. 

L.A. Union Sled/on, Los Angeles, CalifomiCl 



Robert Mueller Municipal Airport 

location: 
Size: 
Type: 

Opportunity: 

Austin, Texas 
71 1 Acres 
Redevelopment/Urban Infill; 
Public/Private Partnership 
Transform a former passenger 
airport into a mixed-use 
community that demonstrates 
the City 's commitment to 
smart growth, envi ronmental 
sustainability, affordability 
and diversity. 

Project Description: Located on the site of the former 
Robert Mueller Municipal Ai rport, 
a new pedestrian transi t-oriented 
community is being developed 
with 5,000 dwelling units and five 
million square feet of institutional, 

Status: 

Role: 

Challenges: 

office, and re tail uses. 
The fi rst phase of the project, 
including a regional children's 
hospital, 500,000 square feet of office and research uses; 350,000 square feet of retail 
development; and 1,100 dwel ling units is complete or under construction. 
ROMA prepared the orig inal master plan for the City of Austin, assisted the City in executing 
a Development Agreement with the selected master developer, Ca tellus, and is now working 
with Catel lus to refine the plan, design key public spaces, and to implement the project. 
The site is su rrounded by several single-fami ly neighborhoods, whi ch have a strong vested 
interest in the future of the airport site. ROMA and Catellus have worked effectively with a 
highly active community group to create and implement a plan that has received widespread 
support, and that has signi ficantly enhanced the quality of life and identity of the area. 

Financial Performance: First phase of re tail development, a 240,000 square-foot regional re tail center has been 
constructed and is 90% leased. All land for the first phase of residential has been sold and 
development of the first 300 homes is nearly complete, all of which have been sold. Design and 
development of Town Center soon to be initiated. Al l land that has been sold, leased, and/or 
developed has achieved the project's targeted financial return. Due to the proprietary 
nature of project-speci fic financial return information, 
we would be happy to provide such information upon 
request and with assurances it will be kept confidential. 

ROMA CATELLUS' 
!) I "-, lCiN GROUP '" PROtOQIS COMi'ANY 



Mission Bay 

Location: 
Size: 
Type: 
Master Developer: 
Opportunity: 

Challenges: 

Attributes: 

San Francisco, Cal iforn ia 
303 Acres 
Mixed-Use Redevelopment 
Catellus Development Group 
Convert former landfill and 
railyard into one of the earliest 
and most significant urban 
development projects in the 
United States. 
Planning and reg ulatory 
con trol over the Mission Bay 
project is exercised by many 
governmenta l agencies. 
Land in the project area is 
under private, City and Port 
ownership, and some land 
is subject to the public trust 
(with oversight by the State 
Lands Commission); 
substantial infrastructure 
requ irements. High density 
redevelopment of waterfront 
land of former railyard and 
high industrial uses. 
Contaminated soil and unstable 
geotechnical conditions. 
6,000 residential units, 
800,00 square feet of reta il, 
50 acres of parks and open 
space, police and fire station, 
5 million square feet of commercial space, 2.65 million square foot campus for the University 
qf California, San Francisco. 

Financial Performance: Nearly all land associated with the project was sold by 2006 at the project's targeted financial 
return. Major components of the project have been completed, includ ing over 2,300 
residential units and 1,000,000 square feet of commercial and biotechnology space. 
Most of the UCSF campus has been built. Due to the proprietary nature 
of project-specific finanCial re turn information, we wou ld be happy to 
provide such information upon request and with assurances it will be 
kept confidential. 

CATE LLUS-
" PROlOGIS COMPANY 



Alameda Landing & Bayport 

Location: 
Size: 
Type: 

Master Developer: 
Opportunity: 

Challenges: 

Alameda, Cal ifornia 
97 Acres 
Mixed-Use redevelopment of 
former Nava l base 
Catel lus Development Group 
Catellus was selected to 
develop this urban, mixed-use 
redevelopment of 400,00 square 
feet of office space, 300,00 square 
feet of retai l and 800 residential 
units. Alameda Landing is 
connected to another re-use 
project by Catellus, called Bayport 
Alameda. Bayport, which was 
developed in partnership with 
Warmington Homes and the 
City of Alameda, is an adjacent 
planned community that upon 
completion will contain 485 
single family homes. At present, 
Bayport conta ins 388 homes, as 
well as a new elementary school 
and an l l-acre park. 
Requires brownfield remed iation, 
wharf stabi lization, transportation 
and access. 

----

Financial Performance: All land associated with first 
phase of development has 
been sold at the project's 
targeted financial return. More 
than 300 homes have been 
completed and sold. Second 
phase of development, office 
and reta il, is st ill in planning phases and so no financial return information is available. Due to 
the proprietary nature of project-specific financial return information, we would 
be happy to provide such information upon request and with assurances it 
wil l be kept confidentia l. ..... 

CATELLUS-
"PROLOGIS COMPANY 



Pacific Commons 

Location: 
Size: 
Type: 
Master Developer: 
Opportunity: 

Challenges: 

Fremont, California 
840 Acres 
Public/Private Partnership 
Catellus Development Group 
Re-enti tle a si te slated for high
tech office development into 
a flagship retail destination 
for the ci ty of Fremont and 
its residents. 
To re-entitle a significant portion 
of the undeveloped land to 
include retail. Catellus and the 
City of Fremont took on ly 18 
months to switch the property 
from office to retail, an 
aston ishingly short period of time 
for such complex endeavors. 

Financial Performance: All land has been sold, leased, 
and/or developed at the project's 
targeted financial return. The 
839,000 square foot regional retai l 
center is fully leased. Due 
to the proprietary nature of 
project-specific financial 
return information, we would be 
happy to provide such information 
upon request and with assurances 
it wi ll be kept confidential. 

+ 
CATELLUS-
A 1'1I.01.OGIS COMPANY 



Prairie Glen 

Location: 
Size: 
Type: 
Master Developer: 
Opportunity: 

Glenview, Il linois 
92 Acres 
Public-Private Partnership 
Catellus Development Group 
Redevelop a portion of the 
former Glenview Naval Air 
Station into a state-of-the-art 
corporate campus. The Vi llage 
of Glenview created the Glen 
Redevelopment Project, 
wh ich encompasses over 
1,000 acres of prime property 
located 20 miles north of 
Chicago, to include mixed-use, 
residential and office 
developments. Catellus 
purchased three parcels, 
totaling 92 acres, designated 
for the corporate campus 
development. 

Land Uses: Mix of high-end office and nex 
buildings oriented around the 
32-acre Air Station Prairie preserve. All buildings on the corporate campus access the preserve, 
wh ich serves as the natural center piece on the site. 

Challenges: Transform a portion of the former Naval Ai r Station, which was decommissioned in 1995, 
into a state-of-the-art corporate campus that worked in harmony with ex isting mixed-use and 
residential developments. The 'brownlield"site requ ired extensive site remediation and 
infrastructure improvements prior to development. 

Financial Performance: All but one parcel of the 92 acres of land has been sold and/or developed, and all of the 
completed portions have achieved the project's targeted linancial return. Due to the 
proprietary nature of project-specilic linancial return information, we would be happy 
to provide such information upon request and with assurances it will be kept conlidential. 

+ 
CATELLUS-
A PROLoms COMPANY 
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Victoria By The Bay 

Location: 
Size: 
Type: 
Opportunity: 

Land Uses: 

Challenges: 

Hercules, California 
206 Acres 
Brownfield Redevelopment 
Redevelop a defunct oil 
and asphalt refinery into a 
beautiful, water-oriented 
neighborhood and aid in 
the revi tal ization of the loca l 
economy in Hercules. 
Redevelopment of the si te 
generated an additional tax base 
for the City. 
The site consists of 800 new 
residential homes, commercial 
parks and retail stores, wi th an 
additional 15 acres of parks and 
open space. The site also offers 
shoreline access to San Pablo Bay, 
something that had not existed in 
Hercules for decades. 
Transform an underutilized 
complicated asset into a viable 
development opportunity. Closure 
of the refinery left the ci ty with 
a large contaminated parcel 
of land situated on coveted 
costal property south of 
San Francisco. Remediation plans 
involved complete characteriza tion 
of soil and groundwater cond itions, 
and clean-up to Regional Water 
Quality Control Board standards. 

Financial Performance: All land has been sold or developed 
at the project's targeted financial return. All 800 homes built were sold. Due to the proprietary 
nature of project-specific financia l return information, we would be happy to provide such 
information upon request and with assurances it will be kept confident ial. ... 

CATE LLUS-
"PIIOLOO!S COM PANY 
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Hitachi Transit Village 

Location: 
Size: 
Type: 

Customer!Client! 
Opportunity: 

5600 Cottle Road. San Jose, CA 
332 Acres 
Medium to High Density Mixed
Use Transit Oriented Village 
Hitachi GST 
Redeveloped the former IBM disk 
drive campus into a thriving 
mixed-use urban vil lage with 
approximately 3,000 new homes, 
400,000 square feet of retail and a 
3.4 million square foot corporate 
campus for Hitachi GST. 

Property Description: Our development team is 
transforming a functionally 
obsolete campus into a true urban 
mixed-use transi t vi llage replete 
with vertica l mixed use, new 
neighborhoods, neighborhood 
serving retai l, parks and 

Status: 
preservation of historic buildings. 
Master Plan, General Plan 
Amendment, PD Zoning, 
Development Agreement 
approved along with other 
regulatory approvals. 

Financial Performance: Project has not progressed far 
enough for there to be economic 
return information available. 
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North Park Community 

Location: 
Size: 
Type: 
Customer: 
Opportunity: 

San Jose, California 
97 Acres 
Urban Infill 
Irv ine Apartment Communities 
Transform a vacant site in the 
geographic heart of Silicon Val ley 
into a mixed-use transit-oriented 
community that can provide badly
needed housing opportun ities for 
employees, many of whom are 
forced to commute long distances. 

Project Description: ROMA's master plan cal ls for a 
mixed-use community that wi ll 
include 3,300 units of housing 
and 250,000 square feet of 
commercial and retail uses, 
oriented to two light rail transit 
co rridors, and a five-acre 

Status: 
neighborhood park. 
The first phase of the project, 
including the park, 2,700 units 
of housing and 5,000 square feet 
of retail uses is now complete. 
The second phase has been 
successful ly entitled. 

Role: ROMA served as the master plan arch itects, and as the landscape arch itects for the design of 
the park and for the public streetscapes, 

Challenges: The transformation of a suburban envi ronment with large superblocks and stand-alone 
single-purpose buildings into a more engaging pedestrian and transi t-oriented environment. 

Financial Performance: The project has been highly successFul, achieving a significant capture of the residential rental 
market in North San Jose, and acting as a strong cata lyst for surrounding redevelopment efforts, 

ROMA 
DI'SIGN GI{QUP 
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eBay 

Location: 
Size: 

Type: 
Customer/Client: 
Opportunity: 

Status: 
Role: 

Challenges: 

San Jose, CA 
48 Acres, 2 million square foot 
corporate expansion 
Office/R&D - Corporate Campus 
eBay 
Secure 2 mi llion square feet of 
development rights for corporate 
expansion and corporate 
headquarter retention for one of 
the world's leading technology 
companies in 60 days with no 
entitlements so company cou ld 
close escrow on more than 
$100 mil lion. 
Complete 
Principals ofThe Morley Bros. 
served as lead strategist, 
negotiators and project managers 
for one of the largest corporate 
expansions in San Jose in the past 
decade. The Morley Bros led the 
eBay team in negotiating a 
Memorandum of Understanding 
between eBay and the Ci ty of San 
Jose which enabled the company 

J 

to remain and grow in San Jose. We then negotiated the Development Agreement between 
eBay and the City of San Jose and led the CEQA and land entitlement process fo r eBay to 
perfect the corporate expansion. 
eBay needed to close escrow on more than S 100 million in real estate including an existing 
office buildings and additional property owned by the City in 60 days without land use 
entitlements and a requ irement for 2 million square feet. 

Financial Performance: Not public information 

• 
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