CITYOF OAKLAND 77
COUNCIL AGENDA REPORT P

TO: Office of the City Administrator AR N VA |
ATTN:  Deborah Edgerly

FROM: Community and Economic Development Agency

DATE:  February 14, 2006

RE: An Ordinance to: (1) Consent to the Transfer of the Franchise Pursuant to
Ordinance 8005 C.M.S. Dated July 24, 1969 Granting a Franchise to Construct,
Maintain and Operate a Bridge and Tunnel at 2157 Street (The Kaiser Center)
in the City of Oakland to Prentiss Properties Acquisition Partners L.P. and SIC-
Lakeside Drive, LLC, and (2) Amend Said Ordinance to Increase the Amount of
the Liability Insurance to $25,000,000 and the Annual Franchise Consideration
to $1,500

SUMMARY

An Ordinance has been prepared to request the consent to the transfer of the franchise pursuant to
Ordinance 8005 C.M.S, (“Existing Ordinance”) passed on July 24, 1969 and entitled “An Ordinance
granting a franchise to Kaiser Center Properties and Kaiser Center, Inc., to construct, maintain and
operate a tunnel and bridge for the transportation of people and material under and over certain
designated areas of 21st Street in the City of Oakland.” The Ordinance also request that the
Existing Ordinance be amended to include all other named grantees in the chain of title, and to
increase the amount of liability insurance of the owners from $1,000,000 to $25,000,000 and the
annual franchise consideration paid to the City from $270 to $1,500.

Staff recommends the passage and adoption of this Ordinance in order to cause the following:

1. Consent to the transfer of the franchise to Prentiss Properties Acquisition Partners L.P.
(“Prentiss™) who is the current owner of Assessor’s Parcel Number: 008-653-019-03 (also
known as “One Kaiser Plaza”), and SIC-Lakeside Drive, LLC (“SIC”) who is the current
owner of Assessor’s Parcel Number: 008-652-001-05 (also known as “The Kaiser Center”)
plus all other named grantees in the chain of title to the franchise property in accordance
with the Existing Ordinance.

2. Increase the aggregate amount of the liability insurance on the franchise property as defined
under the Existing Ordinance to “... mean all property and facilities constructed, installed,
operated or maintained in public way or public place pursuant to any right or privilege
granted by this franchise.” including the existing bridge across and above and the existing
tunnel across and underlying 21% Street from $1,000,000 to $25,000,000 with periodic
increases every 5 years based on the relative increase in the Consumer Price Index (Bay
Area).
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3. Increase the annual franchise consideration from $270 to $1,500 with periodic increases
every 5 years based on the relative increase in the Consumer Price Index (Bay Area).

FISCAL IMPACT

An annual franchise consideration of $270 1s now paid to the City under the Existing Ordinance and
shall increase to $1,500 under the Ordinance for the remaining term of the franchise in excess of 33
years. The annual franchise consideration of $1,500 will be placed into the General Purpose Fund
(1010), Treasury Operations Unit (#08721), Miscellaneous Franchise Taxes (#41619) Non-Project
(0000000), Financial Management Program (#IP59). Thereafter, the annual franchise consideration
shall be paid to the City on the same day and month for each year of the remaining term of the
franchise. The City shall be reimbursed for the processing costs of $1,359 which will be placed in
the General Purpose Fund (#1010), Real Estate Org (#88639), Miscellancous Land Rentals
(#44219), Real Estate Surplus Property Project (#P47010), Real Estate Program (#PS32). The
current owners of the franchise property shall be responsible for these payments.

BACKGROUND

The City of Oakland granted to Kaiser Center Properties and Kaiser Center, Inc. a franchise to
construct, install, operate, maintain, repair and renew an enclosed pedestrian bridge and tunnel for
the purpose of transporting people and material across and under that certain street in the City
known as 21% Street, between Valdez Street and Harrison Street. Section 2. (f) of the Existing
Ordinance states that “Grantee shall make the franchise property available during regular business
hours to persons having legitimate business in the buildings to which the franchise property
connects.” When the City granted this franchise in 1969, Kaiser Center Properties and Kaiser
Center, Inc. were the owners of One Kaiser Plaza and the Kaiser Center separated by 21% Street.
The franchise applies to the existing bridge above and across 21% Street and the existing tunnel
lying below and across 21*' Street which are the “franchise property” as defined under the Existing
Ordinance to ... mean all property and facilities constructed, installed, operated or maintained in
public way or public place pursuant to any right or privilege granted by this franchise.” Section 2
of the Existing Ordinance states that “It is deemed to be in the best public interest to avoid traffic
congestion on 21% Street by keeping as much as possible the movement of people, supplies and
equipment between the two buildings off of said Street.”

Kaiser Center Properties and Kaiser Center, Inc. have subsequently sold and transferred their
interest in One Kaiser Plaza and The Kaiser Center including the franchise property. Intervening
transfers and sales have occurred without obtaining the City’s prior written consent to the transfer of
the franchise property as outlined in the franchise agreement.

The Existing Ordinance also provides for the following:

1. The term of the franchise is 70 years commencing July 24, 1969 and ending July 23, 2039,
so the remaining term is more than 33 years.

2. The owner of the franchise property is required to maintain liability insurance with an
aggregate amount of not less than $1,000,000 for each accident or occurrence.
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3.

The annual franchise consideration is $270.

The City’s staff time and current cost to process this matter is $1,359. The City will be reimbursed
for its costs.

KEY ISSUES AND IMPACTS

The key issues include the following:

1.

Whether the City should consent to the transfer of the franchise to Prentiss and SIC pursuant
to the Existing Ordinance?

Whether the City should amend the Existing Ordinance in consenting to the transfer of the
franchise to Prentiss and SIC?

The City should consent to the transfer of the franchise to Prentiss and SIC because they both have
substantial net worth and experience in investing and managing real estate:

L.

Prentiss Properties Trust (NYSE: PP) is a public real estate investment trust. According to
Form 10-Q filed with the United States Securities and Exchange Commission for the
quarterly period ending June 30, 2005, the total shareholder’s equity in Prentiss Properties
Trust exceeds $916,000,000 and total assets exceeds $2,500,000,000. Prentiss Properties
Trust operates through an operating partnership, Prentiss Properties Acquisition Partners
L.P. who is the owner of One Kaiser Plaza. Other ownership of interest of Prentiss in
Oakland includes 155 Grand Avenue (also known as the Lake Merritt Tower), 2101 Webster
Street and 1333 Broadway.

The Swig Company, headquartered in San Francisco, is a private company with more than
70 years of history in development, ownership and management of commercial real estate in
the United States with a portfolio that includes 8 million square feet of office space, over
1,600 full-service hotel rooms, and about 650,000 square of industrial space. Through a
joint venture between GMAC Institutional Advisor and the Swig Company, SIC-Lakeside
Drive, LLC is the owner of The Kaiser Center.

As consideration for the City’s consent, the Existing Ordinance should be amended:

1.

The named grantee under the Existing Ordinance is Kaiser Center Properties and Kaiser
Center, Inc. and should include Prentiss and SIC plus every other person, firm, or
corporation in the chain of title to the franchise property so that this Ordinance and the
Existing Ordinance cover each and every named grantee in the chain of title to the franchise
property for liability purposes.

2. The liability insurance limits under the Existing Ordinance is not less than $500,000 for

injury to property and $500,000 for bodily injury, with an aggregate liability of not less than
$1,000,000 for each accident or occurrence. The Existing Ordinance should be amended to
provide limits in the sum of not less than $1,000,000 for damage to property and
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$1,000,000 for bodily injury, with an aggregate liability of not less than $25,000,000 for
each accident or occurrence, and shall name the Cilty, its officers, officials and employees as
named insured (rather than additional insured). Such limits shall be adjusted every five
years based on the relative increases (and no decreases) in the Consumer Price Index — All
Urban Consumer (San Francisco-Oakland-San Jose, CA) published by the U.S. Department
of Labor Statistics calculated from the effective date of this Ordinance and continuing
thereafter for the remaining term of this franchise ending July 23, 2039,

3. The annual franchise consideration paid to the City is now $270 and should be increased to
$1,500 per annum with periodic adjustments every 5 years to reflect the relative increases in
the Consumer Price Index (Bay Arca).

PROJECT DESCRIPTION

The City has been requested to consent to the transfer of the franchise (rather than the franchise
property) to the current owners of the franchise property pursuant to the Existing Ordinance. To
accommodate this request, the City’s consent should be conditioned on amending the Existing
Ordinance to include the names of all grantees within the chain of title and to increase the liability
insurance limits and the annual franchise consideration paid to the City to reflect current conditions.
No new construction or improvements will be made to the franchise property. Since the City has no
incidence of ownership and to minimize or eliminate any exposure to liability, the City should avoid
exerting any control over the use of the franchise property except as set forth in the Existing
Ordinance.

ENVIRONMENTAL IMPACTS

The California Environmental Quality Act (CEQA) and the CEQA Guidelines (Existing Facilities)
does not apply because no improvements will be made to the franchise property and the use of the
franchise property under the Existing Ordinance will not change.

SUSTAINABLE OPPORTUNITIES
Economic: The franchise property consisting of the bridge and tunnel will continue to serve their
intended purpose of minimizing congestion on 21* Street.

Environmental: Since the use of the franchise property will not change, the project has no impact
on the environment.

Social Equity: The franchise property will continue to be accessible to the public in accordance
with the Existing Ordinance.

DISABILITY AND SENIOR CITIZEN ACCESS
Disabled and senior citizens will continue to have access to the franchise property in accordance
with the Existing Ordinance.

RECOMMENDATION AND RATIONALE
Staff recommends that the City Council approve this Ordinance to: (1) consent to the transfer of the
franchise property and (2) amend the Existing Ordinance in order to cause the following:
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1.

Consent to the transfer of the franchise to Prentiss and SIC because both owners of the
franchise property have substantial net worth and experience in real estate investment and
management and to all other named grantees in the chain of title to the franchise property so
that this Ordinance and the Existing Ordinance are applicable to each and every named
grantee. )

Increase the limits of the liability insurance coverage on the franchise property for both
Prentiss and SIC in the aggregate amount from $1,000,000 to $25,000,000 for each accident
or occurrence, with periodic adjustments every 5 years based on relative increase in the
Consumer Price Index to minimize or eliminate the City’s exposure to any liability.

Increase the annual consideration for the franchise from $270 to $1,500 with periodic
adjustments every 5 years based on the relative increase in the Consumer Price Index (Bay
Area) to assist the City in covering the City’s administrative cost of granting the franchise.

ACTION REQUESTED OF THE CITY COUNCIL

Adoption of this Ordinance is required to consent to the transfer of the Franchise to the new
property owners, increase the annual franchise consideration to $ 1,500 and increase the liability
insurance coverage requirements to $25,000,000.

Respe(j?lly ubmitted,

// /\ /'_"“—:
AN N

Daniel Vanderpriem, Director

Redevelopment, Economic Development, Housing and
Community Development

Forwarded by:
Frank Fanelli, Manager,
Real Estate Services

Prepared by:
Edwin Kawamoto, Real Estate Agent
Real Estate Services

APPROVED AND FORWARDED
TO THE FINANCE AND MANAGEMENT COMMITTEE

Minr b2y

OFFICE OF THE CITY AD]\HNI? RATOR
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AFPROVED AS TO FORM AND LEGALITY

INTRODUCED BY COUNCILMARN

SO0

- S
C.M.S. K

AN ORDINANCE GRANTING A FRANCHISE TO KAISER CENTER
PROPERTIES AND KAISER CENTER, INC., TO CONSTRUCT, -

MAINTAIN AND OPERATE A TUNNEL AND BRIDGE FOR THE ™~
TRANSPORTATION OF PECFLE AND MATERTAL UNDER AND \)

ORDINANCE No

OVER CERTAIN DESIGNATED AREAS IN 21ST STREET IN
THE CITY OF QAELAND,

The Council of the City of Oakland does ordain as
follows:

SECTION 1, DEFINITIONS.

As used iIn this franchise, the singular number in-
cludes the plural, and the plural number includes the singular.
Unless it shall be apparent froc the context that they have a
different meaning the following words and phrases shall have
the meaning herein specified.

(a) FRANCHISE FROPERTY

The words "franchise property'” shall mean all prop-
ettty and facilities constructed, installed, operated or main-
tained in a public way or public place pursuant te any right
or privilege granted by this franchise. :

(b) GRANTEE

The word "Grantee' shall mean Kaiser Center Prop-
erties, & partnership, and Kaiser Center, Inc,, & Californis
corporation, and any person, firm or corporation to which
thig franchise may hereafter be lawfully transferred as herein

provided. :
(c) CITY

The word “City" shall mean the City of Dakland, a
municipal corporation. )

SECTION 2. NATURE OF GRANT.

Grantee is the owner of two blocks of real property
in the City separated by 21lst Street, z dedicated public street.
Grantee., having already built one large building on one block
in which several thousand persons are employed, is now desirous
of building and has commenced building danother large building
on the other block in which several further thousands of persons
will be employed. Due to the inter-relarionship of the wvaricus
companies who will oeccupy the buildings, the persons employed
in each building will be required from time to time to travel
from one building to the other and to move supplies and equip-
ment from one building to the other. It is deemed to be in the
best public interest to avoid traffic congestion on.2lst Street
by keeping as much as possible the movement of people, supplies
and equipment between the two buildings off of said street.

The City of Oakland hereby grants to Kaiser Center Properties,
a partpership, im which Kaiser Industries Corperation, Kaiser

BOD-z4z—1 (B/BY) Exhiblt A
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Aluminum & Chemical Corporation, Keiser Cemernt & Gypsum
Corporation, and Kaiser Steel Corporation are genmeral partners,
and Kaiser Center, Inc., a corporatien, a franchise to con-
struct, install, cperate, maintain, repair and renew 2n
enclosed pedestrian bridge and tunnel for the purpose of
transporting people and materlal across and under that certain
street in the City known as 21lst Street, between the inter-
section of Valdez Street and Harrison Street, as hereinafter
described, and in accordance with the terms and conditions
contained in this ordimance, to-wit:

(a) DESCRIPTION

The real property to whichk this franchise-applies
chall be as follows:

BRIDGE , )

1 of that certain air space 15 feet in width
lying across and above 2Zlst Strest beginning at a2
horizontel plane 21 feet, more or less, above the
existing center line grade of 2lst, Street and extending
upward 18 feet therefrom. The longitudinel center line
of said space being & line drawn at right angles to
said 21st Street at a point on the northerly 1line
thereof located westerly 325.55 feet, more or less,
from the western line of Harrison Street.

TUMNEL ,

All of that certain uvnderground space 21 feet wide
and 11 feet high, more or less, lying below and across
21st Street, the lomgitudinal center line of said space
being a line drawn at right angles to said 2lst Street

~at a point on the northerly line thereof located
westerly 227 .88 feet, more or less, from the western
line of Harrison Street.

The outside top of the tunnel proposed to be con~
structed in said spdce shall have & minimuwm cover of
1.85 feet at the existing center line grade of 21st Street.

The elevation of the outside bottom of the tumnel is
contingent upon the actuzl elevation ovi the top vi the
existing 7Z2-inch diameter storm conduit located in 21st
Street and the design of the joint or clearance between
the bottom of the tunnel and the storm conduit shall be
subject to approval by the Directoeor of Public Works of
the City of Oakland.

() FROTECTION

The pedestrian bridge shall at all times be maintained
with appropriate and effective protection against objects
being thrown or &llowed to fall therefrom.

{c) APPROVAL OF PLANS AND SPECIFICATIONS

The bridge and tunnel shall be constructed pursuant
to plans and specifications approved by City.

(4) NON-EXCLUSIVE NATURE OF FRANCHISE

The granting of this franchise, or any of the terms
or conditions contained herein, shall not be construed to
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prevent the City from granting over the same location speci-
fied or elsewhere any identical, similar or other type of
franchise to any person, firm or corporztion so icng as the
further granting of any franchise does pot materially
interfere with the franchise granted herein.

(e) DURATION, REVOCATION AND TERMINATION

(1) This grant shall be for e period of
seventy yvears from and after the effective date
hereof.

(ii) If any term or condition of this
franchise shall be or become invalid or umnenforce-
able the City Council may by ordinance terminate the
franchise, provided the City Council shall find and
declare that the invalid or unenforceable term or
condition constituted & consideration material to
the grant of this franchise,

(f) USE

Grantee shall make the franchise property avail-
zble during regular businesss kours to persons having
legitimate business in the buildings to which the franchise
property connects. Grantee shall not echarge a toll or other
monetary sum to any person lawfully usiang ths franchise
Property.

SECTION 3., ENCUMBRANCES .

Grantee shall pay when due all lawful tazxes,
utility charges and encumbrances of any nature on the
franchise property.

SECTION 4. JOINT USE OF FACILITIES.

If there be space available in the franchise
praoperty operated or maintained pursuant to this franchise,
and not reguired by grantee for use in connection with said
franchise, then grantee shall, free of charge, permit the
City for the peried of such availability, to use such
space for the placing of facilities necessary or appropriate

to the use of City-

'SECTION 5. RESTORATION, MAINTENANCE AND CHANGES
IN PUBLIC WAYS.

{(a) This franchise does not relieve grantee of
apy requirement of the City Charter or of any crdinance,
rule, regulation or specification of .the City, including
but not limited to any requirement relating to street work,
street excavation permits, or the use, removal or relecation
of property in streets, public ways or public places.
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(b) Except in the case of routine maintenance and
repairs which can be accomplished without interfering with
sftreet traffic, before grantee shall engage in apny work in
the streers for the installation, construction, maintenance,
repair, replacement, reconstruction, or removal of franchise
property, written notice thereof shall be given to the Super-
intendent of Streets, Except in the case of emergency work
necessdary to avoid an immediate interruption of service, or
for the immediate preservation of the public safety, such
notice shall be given at least forty-eight (48) hours, exclusive
of Saturdays and Sundays and holidays, prior to commencement
of such work.

(¢} The Superintendent of Streets shall have
cauthority to regulate and restrict the time and manner of
performing any work in the public streets to the extent neces-
sary, in his opinion, to provide for the public sgafety and
convenience.

{(d) Grantez shall comply with all lawful ordinances
now in force or hereafter adopted by the City in the exercise
of its police powers or in ald of public travel appliceble to
the privileges, obligations and undertakings set forth in this
franchise and for the term hereof. All work undertaken or pex-
formed and all franchise property constructed, maintained or
uysed under this franchise, shall be of the standard and per-
formed as required by law, and by any governmental autheority
- having jurisdiction in the premigses. The construction and
installation of the franchise property shall be subject to
City inspection and final approval of the City before the
bridge and tumnel are put to use. Grantee shall pay for any
City inmspection costs not included in the comstruction permit
fees. :

(e} Grantee shall be responsible for damage or
destruction of public and private facilities and installations
resulting from constructien, installation, meintenance or
‘operation by grantee of its franchise property. With the -
prior approval of the Superintendent ©f Streets, public in-
stallations and facilities in or adjacent to the Iranchise
property may be relocated by grantee as pecessary or desirable
for purpose of construction of the franchise bridge and tunnel,
at grantee's expense.

SECTION 6. PUBLIC TMPROVEMENTS.

{(a) The City, the State and any political subdivisiom
or governmental agency or instrumentality may construct, recon-
struct, improve, install, repair, maintain and remove any public
improvements or facilities such as sewers, drains, water or gas
pipes, electric or other lines or conduits, and the like in,
under or above any street or portioen thereof covered by this
franchise. This subsection is intended for the benefit of the
above named governmental agencies only.

(b) If the Superintendent of Streets shall give to
grantee reascnable and at least twenty (20) days' written
notice of the fact that work is to Te dohe pursuant to any
right regerved in subdivision (a) of this section, specifying

the general nature of the work and the area in which the same
is te be performed, then grantee shall as soon as practicable at
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its own expense do all things necessary to support and protect
its franchise property during the progress of such work, and
to permit the maintenance, operation and use of such public
improvement or of the street as so improved. If the leccation
of grantee's franchise property inm such streets or portion
thereof increases the cost of such work described in paragraph
(a) above, grantee shall be liable and pay for such increased
cost caused by.the location of such franchise property.

SECTTON 7. TNSTALTATION OF OTHER STREZT UTTILITIES.

The City reserves to itself, as agzinst the grantee,
the following rights: :

) ‘(a) To permit others to comstruct, install, maintsain,
. repair and renew property of any character in and upon the
street covered by this franchise,

(b) To permit others to cperate and use, for every
‘lawful purpose, any property constructed, installed, maintained
or renewed in the sTtreet covered by this franchise, other than
property of grantee,

Provided, however, the City shall include in any
authority granted to others pursuant to the rights reservad in
(a) and (b) =bove reasonable provisions for the protection by
and at the ezpense of such others of the franchisze property
of grantee, including, but pot limited te, reasocnable provisions
as tc the method and time of performance of work by such others
on, under, over and adjacent to grantee's Iranchise .property.

Grentee shall bear the expense of all repairs, recon-
struction or support and protection of its franchise property
made necessary by the use, cperation, maintenance, repair or
renewal of any property constructed or installed in the streets
prior to the construction or installation therein of grantee's
franchise property.

(c) The rights reserved to the City in and by this
section -are independent of, and in addition to, the rights of
the ‘City with respect.to public improvements under Section 6
of this franchise. C

SECTION 8. REMOVAL OF FACTLITIES.

: (a) TUpon the cessation of the use of any of the
hereinzbove enumerated franchise property or the expiration
cr termination of this franchise, the grantee shall, unless
requested not to do so by the City, rewove all structures and
other appurtenances and shall replace the paving in the streets
and public places in good ceondition with the same kind of
marerial as 15 used in the remaining width of Zlst Street; all
such work shall be done teo the satisfactien of the Superintendent

of Streets.

(b) For the purpose of this section, failure to use
the franchise property for a pericd of six (&) months shall
constitute abandonment of the franchise, except where such
failure is due to strikes, acts of God, or other causes beyond
the reasonable control of grantee.
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) gc) In the event grantee fails 6r refusec to remove
its fra;chlse properties from the streets ag provided for in
subsection {a) hereinabove, the City Council may declare &
breach of the conditions of this franchise and grantee shall

be 1liable and pay to the City the reasonable cost of doing the
work required by said subsection (a).

SECTION 9. INDEMNIFICATION AND TNSURANCE .

(2} Tndemmification of City. Grantee does herebyw
indemnify, save and hold harmless City, its officers, offiziale
and employees, against and from all claims, suits, actions
brought by any person or persons for or on account of any bodily
injuries or diseage or illness or damage, or damage to propertily,
and all judgments, decrees, costs and expenditures which City
or such officers, officials or employees may suffer cor which
may be recovered from or obtaimed against them or any of them,
for or by reason of or growing out of or resulting from the
exercising by grantee ol apy or all rights or privileges granted
by this franchise or by reason of any act or acts of grantee oOr
its officers, agents or cmployees, in exercising this franchise.

{(b) Before any work of conmstruction or installation
of franchise property is commenced by grantee or its contractor,
zgent or employees, grantee will provide City, its officers,
officials and employees with comprehensive bodily injury and
property damage liability imsurance coverage, specifically
including contractuzl liability covering liebility assumed here-
under, arising out of the comstructien or imstallation of the
franchise property, and its use, operation and maintenance after
completion by grantee, its contractor, agents or employses. Such
insurance shall provide limits in the sum of not less than
$500,000 for injury to property and $300,000 for bodily injury,
with an aggregate liability of not less then $1,000,000 for each
accident -or oceurrence, and shall name the City, its officers,
pfficials and employees as additional imsureds. The insurance
shall cover any accident or occcurrénce resulting or arising from
the cperatioms of grantee, its agents and employees, in construc-
tion, use, operatiop or maintenance cf the franchise property,
and shall contain the following endorsement:

UNotwithstanding any other provisien in this policy,
the insurance afforded hereunder to the City of
Oakland shall be primary as to any other insurance o
reinsurance covering or available to the City of ‘
Oakland, and such other insurance Or reinsurance
shall not be required to contribute to any liability
or loss until and unless the appropriate limit of
liability afforded hereunder is exhausted.”

A certificate evidencing such insurance coverage to the satis-
Ffaction of the City Attorney shall be filed with the City and
accepted and approved by the City Attorney before any such work -
commences. Such certificate shall also provide that if may not
be suspended, cancelled or terminated by the insuring COmpaNy
or the coverage reduced until after ten days' written notice

of intention to do so has been served upon City. Such insux-
ance shall be maintained in force and effeet by grantee during
the term of this franchise and any remewal thereof.

(c) Upon receipt by City of notice, as provided in
Section (b) above, cof suspension, termination, cancellation oX -
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reduction of the required lisbility insurance, grantee shall
immediately cease all construction, use and.operation under

this franchise until the required insurance is again provided
to the satisfaction of the City Attorney,

SECTION 10, FORFEITURE.

If grantee shall fail, neglect or refuse to comply
with any of the terms or conditions of this grant, and if such
failure, negiect or refusal shall continve for more than sixty
(60) days after written demand by the City or its City Manager
for compliance therewith, then, and in that event, the City by
,its legislative body, in addition to all rights and remedies
zllowed by this franchise or by law, may thereupon declare a
forfeiture of the franchise, right and privilege granted by
this ordinance; provided, however, that if such fazilure of
compliance or fulfillwent shall be beyond the cause or control
of grantee then no such forfeiture shall be declered until such
feilure shell have continued for 2 period of siz (6) months
efter grentes has power to comply. TUpon any such forfeiture
all the franchise rights and privileges of grantee hereby
shall thereupon be at zn end. o .

No provision herein made for the purpose oif securing
the enforcement of the terms and conditions of this franchise
shall be deemed an exclusive remedy or to afford the exclusive
procedure for the enforcement of sald terms and conditions,
byt the remedies and precedures outlined herein or provided,
including forfeiture, shall be deemed to be cumulative.

SECTION 11. CONSIDERATION FOR FRANCEISE.

As 2 consilderation for the granting of this framchise,
grantee shall pay to the City Treasurer concurrently with the
grantee’s acceptance of this franchise and annually thereafter,
the sum oI $270.00. The foregoing payments and the agreements
and obligations of grantee hereunder are deemed by the City
Council to be an adequate consideration for the privilege
hereby granted.

SECTION 12. TRANSFER OR ASSTENMENT RESTRICTED .

Grantee shall not sell, transfer or assign this
franchise or any of the rights or privileges granted hereby
without the pricr written consent of City by ordinance, nor
ghall this franchise or rights or privileges be sold, trans-
ferred or assigned except by a duly executed idstrument in
wiiting filed in the office of the City Clerxk of City; and
provided further that nothing in this franchise shall be con-
. strued to grant to grantee any right to sell, tramsfer or
assign this franchise or any of the rights or privileges )
hereby granted except in the manper aforesaid. Nothing herein
shall be construed to prevent grantee from including this
franchise in a mortgage or deed of trust without such express

consent .

SECTION 137 DELIVERY OF NOTICE.

Any potice or commmication from grantee to City
shall be delivered by grantee either by persondal service upon
the City Clerk, or by registered mail to the City Clerk, in
the office of the City Clerk, City Hall, Oakland, Califernia.



~g-

Any notice or communication from City to grantee
shall be delivered by City either by persomzl service or by
registered mail to Kaiser Center, Inc., 300 Lakeside Drive, Oakland
Califeornia, 94604,

"SECTION 14. EFFECTIVE DATE.

This franchise shall become effective upon the date
of final passage of this ordinance,

SECTION 15, ACCEFTANCE OF FRANCHTISE .,

Grantee shall within ten (1Q) days after the effective
date of this franchise file with the City Clerk a written
instrument in form satisfactory to the City Attorney accepting
the terms and conditione hereof and at the same time pay to
the City the first annual franchise fee referred to in Section 3.
If grantee shall fail to file said acceptance with the City
Clerk and to make said payment to City within szid time, the
franchise hereby granted shall be void.

N COUNCIL, DAKLAND, CALIF., JuL 24 1859 P N

PASSED BY THE FOLLOWING YOTE:
BINHS ENG VU'.E\ASIN

AYES -/BROM, GRIALYO, MAG GIORA, XRIONEH, 0GAVA, SRERENEXRIEE; ROSE,

NOES — —>po72

AND L LPRESIDENTR—E%’H?G,{/M é
ABSENT = /Gerne Cdedire, /@4_3

o ol fpﬁ

‘ MAYOR OF THE CITY OF DAKLAND, CAL!F.

ATTEST: C’%J{a V.

CI1Ty CLERK AED CLERK OF THE‘BUUNC{L ;
OF THE CITY PF CAKLAND, CALIF,

60D-24Z (2/60]
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Affidavit of Publication

IN THE MATTER OF

Affidavit of Publication of
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United States, over the age of twenty-one yeurs, not ¢ party to or interested in
the matter or action herein set forth.

That he is now ond ot oll times hereinafter mentioned, swas the authorized
representative of THE TRIBUNE PUBLISHING CO., a corporation, the publish-
er and printer of the OAKLAND TRIBUNE, which wos during all the time
hereinafier mentionad, and now is o newspaper of generel circuletion, as decreed
inthe Superiar Court of the State of Californic in and for the County of Alameda,
judgment Np. 237758, December 4, 1851, and os that term is defined by Section
6000 of the Covernmert Code, and as provided by said Section, is prinzed cnd
published in the City of Qakland, County of Alameds, Stete of California, for the
dissemination of local and telegraphic news and intelligence of a general charac-
ter, hoving ¢ bong fide subscription list of paying subscribers, and is not devoted
to the interests or publithed for the enterioinment or insiruction of ¢ porticuler
class, profession, trade, calling, race or denomination or for ony number of such
classes, professions, trudes, callings, reces or deromination.

That soid newspaper has been established, prinied and published at regu-
lor intervals, in the said City of Gaklond, County of Alemeds, Stote of Califor-
nia, for morg than two yecrs preceding the date of the first publication of the
notice herzin menticned,; thet said notice describes and expresses in general
terms, the purport and character of the notice intendsd 10 be given.

That the notice  ANI D16 GES T

of which the annexed is g printed copy, was published in seid newspaper,

J TIME

2 5T
- to-wit: from the . l.

~doy o

to and until the . . day of e

both days inclusive, and aos often during said pen‘od as said newspaper was
ON THE 2157 DAY oF JULY

o .
published, to-wit: — __ 1269

of Alameda, State of California

QLF ’{_L‘.L
\.r‘_.l\D r\

an Capiies Oct. 3, 1872«
LA A,
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Exhibit B

Assessor’s Parcel Number
8-653-19-3
Deeds within Chain of Title from 1/1/68 through 9/16/05
December 23, 1968 BA-141702  Kaiser Center Inc
S R2316/11 Kaiser Center Properties

December 30, 1983  83-244952  Kaiser Center Properties
Ordway Associates

December 30, 1983 83-244955  Kaiser Center, Inc
Kaiser Center Properties (Air Space above 21 St)

December 30, 1983 83-244956  Kaiser Center Propertics
Ordway Associates (Air Space above 217 §t)

July 13, 1992 92-225712  Ahmenson Commercial Development Company
‘ - QOrdway Associates " (Ease)
May 21, 1998 98-170662  Ordway Associates.

Prentiss Properties Acqm51t1on Partriers
Deed of Trust

May 1, 2000 00-22818%  Prentiss Properties Acquisiion Paﬁners
Chicago Title Company

Metropolitan Life Insurance Company
$49,500,000.00

Exhibit B



Exhibit C

 Assessor’s Parcel Number
8-652-1-5, formerly 1-3

fanuary 9, 1957 AM-2485 Oakland Title Insurance Company
B8252/P365 Kaiser Center, Inc

_ Deeds within Chain of Title from 1/1/68 throueh 9/16/05
Auvgust 30, 1983 83-1597840 Kaiser Center Tne Kalan Assoclates LP
‘ (Buldings)
{(Reference to Qrdinance to construct & maintain and operate 2 funnel)

March 17, 1588 88-66436 Kaiser Center Inc
City of Oakland
- (Exception to Legal)

November 2%, 1988  88-304462  Kaiser Center Inc
City of Qakiand
(Easement) -

March 17, 2003 "2003-149564 Kaiser Center Inc I
‘ o : ‘Qakland Corpordte Center, LLC
{Excepting Buildings)

Mearch 17, 2003 2003149566 Newlark Kalan, LP
‘ ‘ Successor 10
Kalan Assoc. LP
(Buildings)
Qaldand Corperate Center

June 15, 2005 2005-245556 Oakland Corporate Center, LLC
‘ ‘ ' SIC-Lakeside Drve, LLC

Deed of Trust
Jume 15, 2005 2005-245557 SIC-Lakeside Drive, LLC
Fidelity National Title Company

GMAC Commercial Martgage Company
$147,000,000.00

Exhibit C



Exhibit D

MARSH CERTIFICATE OF INSURANCE TO PRENTISS
Dated August 10, 2005

Exhibit D



FRODUCER

MARSH USA

4400 Bank One Center
1717 Main Stree!
Dallas, TX 75201-7357

R e Ry, G
CERTIFICATE HUMEER

HOU-000650737-03

Robin Reyes (214) 303-8020

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS
N RIGHTS UPOK THE CERTIFICATE HOLDER OTHER THAN THOSE PROVIDED IN THE
PGLICY. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR ALTER THE COVERAGE
AFFORDED 8Y THE FOLICIES DESCRIZED HEREIN.

COMPANIES AFFORDING COVERAGE

Dallas, TX 75220

3890 West Northwest Highway, Suite 400

COMPANY
A AMERICAN HOME ASSURANCE COMPANY
IHSURED COMPANT ]
FPRENTISS PROPERTIES ACQUISITION B ILLINCIS NATIONAL INSURANCE COMPANY
PARTNERS, LP. -
The Plaza on Bachman Creek COMPANY

C HARTFORD CASUALTY COMPANY

COMPANY
D GREAT AMERLCAN INSURANCE COMPANY

LIMITS SHOW N MY HAVE BEEN REDUG

£0 BY PAID CLAMS.

THIZ IS TO CERTIY THAT Po‘_mss OF INSURANMCE DESCRIEED HEREIN HAVE BEEN ISSUED TO THE INSURED NAMED HEREIN FOR: THE POLICY FPERIOD INDICATELD.
NOTWITHSTANDING ANY REDUIREMENT, TERM OR CONDITIGN OF ANY CONTRACT OR OTHEA DOGUMENT WITH RESPECT TO WHICH THE CERTIFICATE MAY BE ISSUED OR MAY
PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS, CONDITIONS AND EXCLUSIONS OF SUCH POLICIES. AGGREGATE

L
POLICY EFFECTIVE | POLICY EXPIRATION |

|
co
- TYPE OF INSURANCE POLICY NUKBER ) LIMITS
LTR ‘ J DATE (MMIDD/YY) DATE [MM!DDIYY) ;
£, | GEMERAL LIABILITY GL 4571756 ‘08f0?105 08/01/06 GENERAL AGGREGATE $ 2,000,000
COMMERCIAL GENERAL LIABILITY PRODUCTS - COMPIOP GG | 5 2,000,000
ciams mapz | X | ocous PERSONEL & ADV NJURY | § 1,000,000
OWNER'S & CONTRACTOR'S PROT EACH OCCURRENCE 3 1,000,000
- i FIRE DAMAGE {Any onefire] | 1,000,000
i MED EXP (& ons perso) L © NIL
OMOBILE LIABILITY i 785 i ] ! Y A
A | AUTOMORILE Liazi CA 1455785 TX 06/01/05 [08/01/06 COMSINED SHGLE LT | § | 000,000
& VX Vawyarmo Ca 1468782 O OB/O1/DS QBMR1/06
A ALL OWNED AUTOS CA 1468784 MA 08/G1/05 08/01/06 BODLY WJURY S
_ i} (Per person)
SCHIDULED AUTOS
| X | HRED aUToS BODLY INJURY 5
[ (Per acodent)
NONDOWNED ALUTDS
PROPERTY DAMAGE g
GAR—“G‘ Uasitmy ! AUTD ONLY - E& ACGIDENT
ANY AUTO OTHER THAN AUTO ONLY:
EACHACCIDENT | S
f AGGREGATE | %
g | EXCESSLMBRY BE 2510796 D8/01/05 08/01/06 EACH OCCURRENCE 5 © 25,000,000
X | UMBRELLA FORM AGGREGATE [s 25,000.000
OTHER THAN UMBREILLA FORM
WORKERS COMPENSATION ARD p WCSTATD- | | Oun
A | PUPLOYERS LABLITY WC 1241858 O/5 08/01/05 08/01/06 X | ToRVLMES | R
A WG 1241860 CA 058/01/05 08/01/06 EL EACH AGCIDENT 3 1,000,000
THE PROPRIETOR! INCL EL DISEASE-POLICY LA | § 1,000,000
PARTNERSEXECUTIVE
OFFICERS ARE: EXCL Ei DISSASE-EACH EMPLOYEE| § 1,000,000
C |OTHER CRIME 5358 FBM3988 09/01/04 09/01/05 $5.000,000 Limit
$100,000 Ded.
D |EXCESS CRIME FS2687507 09/01/04 09/01/05 35,100,000 Limit
E |MISC. PROF. LIABILITY NP{E109381 09/01/04 09/01/05 $3,000,000 Each Loss

Re: The Ordway Building - Bridge

nsured as their interest may appear.

DESCRIPTION OF OPERATIONSILOCATIONS/VEHICLES/SPECIAL ITEMS

GMAC Commercial Morigage Corporation, s successors andior assigns; ATIMA; The Swig Company; and The City of Cakland are named as Additonal

City of OQakland

SIC - Lakeside Drive, LLC
c/o The Swig Company
Kaiser Center

300 Lakeside Dr., Ste. 130
Oakland, CA 94612

SHOULD ANY OF THE POLICIES DESCRIBED HEREN BE CANCELLED BEFORE THE EXPIRATION DATE THERECF.

THE INSURER AFFORDING COVERAGE wiLL ENDEAVOR TO mall .3 DAYS WRITTEN NOTICE TO THE
CERTIFICATE HOLDER NAMED HEREIN, BUT FAILURE TQ MAIL SUCH NOTICE SHALL WPROSE MO OBUGATION OR
LIABILITY OF ANY KIND UPON THE INSURER AFFORDING COVERAGE, TS AGENTS OR REPRESENTATIVES. OR THE

ISEUER DF THIS CERTIFICATE.

MARSH USA INC.
BY:

Saliy H Dillenback




DATE (MMIDD/YY}
. 0B/10/05

PRODUCER COMPANIES AFFORDING COVERAGE
Sibg{rwc&%fgi@m) 303-8090 COMPAHY
4400 Bank One Center E NUTMEG INSURANCE CO
1717 Main Street
Dallas, TX 75201-7357 COMPANT
: ¥
i
INSURED COAREN T
PRENTISS PROPERTIES ACQUISITION
PARTNERS, LP. G
The Plaza on Bachmar Creek
3850 West Northwest Highway, Suite 400 N
Dallas, TX 75220 COMPAN:
K

ECCRTIFICATEHOLDE
City of Oakland
SIC - Lakeside Drive, LILC
c/fo The Swig Company
Kaiser Center

300 Lakeside Dr., Ste. 130
Cakland. CA 94612

MARSH USA INC_BY

Sally H Dillenback ;ﬂaﬂ%# il




" CERTIFICATE NUMBER:

, X ! [ HOW-000850728-0
THIS CEF—'\‘TIFICATE 1S ISSUED AS A MLTTER OF INFORMATION ONLY AND CON‘:EPS NO RIGHTS UPON THE CERTIFICATE HOLD‘:P OTH’:P THA.’~ THOSE PROVIGED
I THE POLICY. THIS CERTIFICATE DOES NOT AMEND  EXTEND OF. ALTER THE COVERAGE AFFORDED BY THE POLICIES LISTED HEREIN,

PRODUCER CORPANY
Robin Reyes (214) 302-8020 SEE ATTACHED PAGE FOR CARKIERS
MARSH USA i
4400 Bank One Ceniter
1717 Main Street
Dallas, TX 75201-7357

W ’ LOAN RUMBER POLICY KUMBER
PRENT!SS PROPERTIES ACQUISITION \SEE ATTACHED
PARTNERS, L.P. _ :
The Plaza on Bachman Cresk | EFFECTIVE DETE (MMIDDIYY; EXPIRATICN DATE (MM/DDIYY) COHT. UNTIL
3390 West Northwes! Highway, Suite 400 \ 08/G1/05 03/01/08 | ERATED !
Daltas, TX 75220 [IF CHECKED i

THIS REPLACES PRIGR EVIDEMCE DATED:

EPROPERTY.INFORMATION.
tI.D(:;i!"f'loh‘ ! DESCR PT!ON .

Re: The Ordway Building - Bridge
Total Insured Vaiue - $34,656,023

THIS 1570 CERTIFY THAT THE PDUCEES OF INSUP.ANCE LISTED HEREIN HAVE BEEN iSSUﬁD TO THE INSURED NaM=D HERCIN FOR THE POLICY PERIOD INDICATED,
NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THE CERTIFICATE MAY BE
ISSUED OR MaY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES LISTED HEREIN 15 SUZJECT TO ALL THE TERMS, CONDITIONS AND EXCLUSIONS OF SUCH
POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUGCED BY PAID CLAIMS

COVERAGES [ PERILS / FORMS { AMOUNT OF INSURANCE (5)]  DEDUCTIBLE
{A) All Risk Coverage-Ses Aflachad Schedute For Property Carriers & Limits, Incl. Loss of Renis 25,000

Replacement Cost; Ordinance Law Inciuded

| No Coinsurance

Earthguake, Windstorm, Dempolition & ICC, Ordinance of Law

Terorism - Per Occurrence/Annual Aggregste 100,000,000 1,000,000
Boiler & Machinery - Any Ons Occurrence ' ! 100,000,000 25,000

Transit : 500,000 k
Tererism - Included for Boiler & Machinery ' '

Mo}d,’Fungcs Excivded

SZS ‘OOD Ded except 5% ofTN Subjeci to & £25,000 Minimum, 5100 D00 Maximum Per Occurrence
location subjectto a $100,000 Minimum Per Occurrence Deductible fcr California Earthauake.
Tier 1 Wind - 2% of TIV Subject to Minimum of $100,000 Per Ocourrence.

SHOULD ANY OF THE POLICIES LISTED HEREIN BE CANCELLED BEFQRE THE EXPIRATION DATE THEREQF, THE INSURER AFFORDING COVERAGE WL
ENDEAVOR TO MAL 30 DAYS WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED HEREIN, BUT FAILURE TO MAIL SUCH NOTICE SHALL
IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER AFFORDING COVERAGE, TS AGENTS OR REPRESENTATIVES, OR THE ISSUER
OF THIS CERTIFICATE.

NAME AND ADDRESS

City of Cakland

SIC - Lakeside Drive, LLC
cfo The Swig Company
Kaiser Center

300 Lakeside Dr., Ste. 130
Oakland, CA 94812

KATURE OF INTEREST

MORTGAGEE [:] ADDITIONAL INSURED
LOSS PAYEE ‘ E] (OTHER)

MARSH USAINC.

sv_Saily H Dillenback H

i




Exhibit E

ACORD CERTIFICATE OF LIABILITY INSURANCE TO SWIG
Dated August 9, 2005

Exhubit E



Client,. 4504 SWIGCOA

ACORD. CERTIFICATE OF LIABILITY INSURANCE

DATE (MW/DDIYYYY)
08/09/05

SRODLCER THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
Frank Crystal & Co of CA, Inc ONLY AND CONFERS NO RIGHTS UPQHN THE CERTIFICATE
: POBE453 HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR

License 7 ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

120 Montgomery St., Ste. 600

San Francisco, CA 94104-4602 INSURERS AFFORDING COVERAGE NAIC #

INSUREL ) ' msurer ~ Federal insurance Company 20281 1
sIC Lak_ES'de Drive, LLC and weurer e Navigators Insurance Co. A2307 |
The Swig Company INSURER C.
220 Montgomery Street INSURER D l
San Francisco, CA %4104 INSURER £- |

COVERAGES

THE POLICIES OF INSURANCE LASTED BELOW HAVE BEEN ISSUED TO THE INSURED NaWE0 ABGVE FOR THE POLICY PERIOD INDICATED NOTWITHETANDING
ANY REQUIREMENT, TERM OR CONDITION OF &NY CONTRACT OR OTHER DOCUMENT WiTH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR

mey PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIEED HEREIN IS SUBJECT T alL THE TERMS, EXCLUSIONG AND CONDITIONS OF SUCH
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

r’f}fm TYPE OF INSURANCE } POLICY NUMBER P&#E‘?.EEFDEB:%\QE P%i’% :ﬁﬁgfwﬁ UbITS
A GENERAL LABILITY ]35821673 GE/30/05 0E/30/06 EACH OCCURRENCE 51,000,000
X_| COMMERDIAL GENZRAL LIASLITY | PRE G enamence; (51,000,000
cLams mane | X] oceun MED EXP (any ons perser) | 510,000
: PERSONAL & ADV IJURY | 51,000,000
j GENERAL AGGREGATE £2,000,600
GEN. AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOF AG3 | 82,000,000
FOUCY m S’Eg’.—' m LoC
Amxiiijsnm . ?—:i.’“gilﬁéiif‘”‘m LIMT .

—
J ALL OWNED ALTOS

BODILY INJURY

s
SCHIDULED AUTOS {Per parson)
HRED ALTTOS BODILY INJURY .
NON-OWNED AUTCS (Per acodant)
_[ PROPZRTY DAMAGE g

(Per acanant)

GARAGE LLABILITY ALFTO ONLY - EA ACTIDENT [ &

ANY ALTO OTHER THAN BAAGE i S
) ALTO ONLY: R
B EXCESSUMBRELLA LABILTY NHOSUMBDDDDDENV27S DB/30105 06130106 EACH OCCURRENDE 540,000,000
X | occur D CLAIMS MADE AGGREGATE 510,000,000
. 5
| bepucTis.E 5
X | RETENTION s 10000 s
WORKERS COMPENSATION AND . T"Q";{\fm#& [C‘g H
EMPLOYERS UABILTY . p —
ANY PROPRIETOR/PARTNER/EXECUTIVE Ei BACHAGEIDENT §

OFFICERMEMBER EXCLUDED?
1 yes, desTbe unger

sgzcw_ PROVISIONS balow ) - E.L. DISEASE - POLICY LimiT
OTHER

E.L DISEASE - EA EMPLOYEE]

L2l

w1

DESCRIPNION OF OPERATIONS /! LOCATIONS ! VEHICLES | EXCLUSIONS ADDED BY ERDORSEMENT / SPECIAL PROVISIONS
Certificate holder is named as Additional Insured as respects the use of premises

described as tunnel storage space at 300 Lakeside Drive, Oakland, CA

CERTIFICATEHOLDER CANCELLATION
— -
SHOULD ANY QF THE ABOVE DESCRIBED PODCIES BE CANCELLED BEFORE THE EXPIRATION
Chity of Qakland DATE THEREOF, THE ISSUING INSURER WILL ENDEAVORTO MAIL __ 3} DAYS WRITTEN
City Hall NOTICE TO THE GERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO $0 SHALL
1 Frank H. Ogawa Plaza IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER, ITS AGENTS OR
Oakland, CA 94612 REPRESENTATNVES.

AUTHORIZED REPRESENTATIVE

PASShL

ACORD 25 {2001/08) 4 of 2 #161319 RLA @ ACORD CORPORATION 1988



IMPORTANT

if the certificate holderis an ADDITIONAL INSURED, the policy(ies) must be endorsed. A statement
on this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may
require an endorsemenl. A statement on this cestificate does not confer rights to the certificats
holder in lieu of such endorsement(s).

DISCLAIMER

The Certificate of Insurance on the reverse side of this form does not constitute a contract belween
the issuing insurer(s), authorized representative or producer, and the cedificate holder, nor does it
affirmatively or negalively amend, extend or alter the coverage afforded by the policies listed thereon.

'ACORD 255 (2001/08) 2 of 2 #161319
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OAKLAND CITY COUNCILZ

Ordinance No. C.M.S.

AN ORDINANCE TO (1) CONSENT TO THE TRANSFER OF THE FRANCHISE
PURSUANT TO ORDINANCE 8005 C.M.S. DATED JULY 24, 1969 GRANTING A
FRANCHISE TO CONSTRUCT, MAINTAIN AND OPERATE A BRIDGE AND
TUNNEL AT 21°" STREET (THE KAISER CENTER) IN THE CITY OF
OAKLAND TO PRENTISS PROPERTIES ACQUISITION PARTNERS L.P. AND
SIC-LAKESIDE DRIVE, LLC, AND (2) AMEND SAID ORDINANCE TO
INCREASE THE AMOUNT OF THE LIABILITY INSURANCE TO $25,000,000
AND THE ANNUAL FRANCHISE CONSIDERATION TO $1,500

WHEREAS, the City of Oakland granted to Kaiser Center Properties and Kaiser
Center, Inc. a franchise to construct, install, operate, maintain, repair and renew an enclosed
pedestrian bridge and tunnel for the purpose of transporting people and material across and
under that certain street in the City known as 21 Street, between Valdez Street and Harrison
Street pursuant to Ordinance No. 8005 C.M.S. (“Existing Ordinance™) dated July 24, 1969
entitled “An Ordinance granting a franchise to Kaiser Center Properties and Kaiser Center,
Inc., to construct, maintain and operate a tunnel and bridge for the transportation of people
and material under and over certain designated areas in 21* Street in the City of Oakland” (a
copy is attached hereto and incorporated herein as Exhibit A); and,

WHEREAS, Kaiser Center Properties and Kaiser Center, Inc. were the owners of the
two blocks of real property separated by 21* Street and the franchise applies to the existing
bridge lying across and above 21% Street and the existing tunnel lying below and across 21
Street which are “franchise property” as defined under the Existing Ordinance to “... mean
all property and facilities constructed, installed, operated or maintain in public way or public
place pursuant to any right or privilege granted by this franchise;” and,

WHEREAS, Kaiser Center Properties and Kaiser Center, Inc. have subsequently
sold and transferred their interest in these two blocks of real property consisting of
Assessor’s Parcel Number: 008-653-019-03 (also known as “One Kaiser Plaza™) and
Assessor’s Parcel Number: 008-652-001-05 (also known as “The Kaiser Center™), and after
intervening transfers and sales which have occurred without obtaining the City’s prior written
consent to the transfer of the franchise property, Prentiss Properties Acquisition Partners L.P.
(“Prentiss ) is the current owner of One Kaiser Plaza (see Deeds within Chain of Title from
Prentiss attached hereto and incorporated herein as Exhibit B), and SIC-Lakeside Drive,
LLC (“SIC”) is the current owner of The Kaiser Center (see Deeds within Chain of Title from
SIC attached hereto and incorporated herein as Exhibit C); and,



WHEREAS, the term of the franchise under the Existing Ordinance is for 70 years
commencing July 24, 1969 and ending July 23, 2039, the remaming term is more than 33
years; and,

WHEREAS, the Existing Ordinance requires an aggregate liability of not less than
$1,000,000 for each accident or occurrence, the current excess lhability (umbrella form)
affecting the bridge is in the aggregate amount of $25,000,000 (see Marsh Certificate of
Insurance to Prentiss dated August 10, 2005 attached as Exhibit D) and the current
excess/umbrella liability affecting the tunnel storage space is in the aggregate amount of
$10,000,000 (see Accord Certificate of Liability Insurance to Swig also known as SIC dated
August 9, 2005 attached as Exhibit E); and,

WHEREAS, the Existing Ordinance requires an annual payment of $270 to the City
as consideration for the granting of the franchise; and,

WHEREAS, City’s staff time and cost to process the transfer of the franchise is
$1,359, now, therefore:

THE CITY COUNCIL OF THE CITY OF OAKLAND DOES ORDAIN AS
FOLLOWS:

SECTION 1. CONSENT TO TRANSFER OF THE FRANCHISE PURSUANT TO THE
EXISTING ORDINANCE

Section 1. (b) of the Existing Ordinance states, “The word “Grantee” shall mean Kaiser
Properties, a partnership, and Kaiser Center, Inc., a California Corporation, and any person,
firm, or corporation to which this franchise may hereafter be lawfully transferred as herein
provided.” In addition to Kaiser Properties and Kaiser Center, Inc., the word “Grantee” also
includes any person, firm, or corporation to which this franchise may hereafter be lawfully
transferred as provided in the Existing Ordinance. In accordance with Section 12 of the
Existing Ordinance, the City hereby consents to the transfer of the franchise to all of the
named grantees listed in the Exhibit B Deeds within Chain of Title from Prentiss and the
Exhibit C Deeds within Chain of Title from SIC subject to the terms and conditions of this
Ordinance and the Existing Ordinance and provided further that each and every named
grantee in the chain of title to the franchise property shall be jointly and severally liable under
this Ordinance and the Existing Ordinance. Nothing in this Ordinance shall constitute a
waiver of the City’s right to enforce any proviston or release any person, firm, or corporation
from any liability under this Ordinance and Existing Ordinance. When the name of any
person, firm, or corporation appears in the chain of title, the owner of the franchise property
shall be subject to the terms and conditions of this Ordinance and the Existing Ordinance.
The City’s consent to the transfer of the franchise under this Ordinance shall not be construed
as consent to any subsequent or further transfer of the franchise.

SECTION 2. AMEND THE EXISTING ORDINANCE TO INCREASE LIMITS OF
LIABILITY INSURANCE COVERAGE

Section 9. (b) of the Existing Ordinance states in part that “Such insurance shall provide
limits in the sum of not less than $500,000 for injury to property and $500,000 for bodily
injury, with an aggregate liability of not less than $1,000,000 for each accident or occurrence,
and shall name the City, its officers, officials and employees as additional insured.” This
sentence shall be amended and shall be restated as follows:



Such insurance shall provide limits in the sum of not less than $1,000,000 for damage to
property and $1,000,000 for bodily injury, with an aggregate liability of not less than
$25,000,000 for each accident or occurrence, and shall name the City, its officers, officials
and employees as named insured (rather than additional insured). Such limits shall be
adjusted every five years based on the relative increases (and no decreases) in the Consumer
Price Index — All Urban Consumer (San Francisco-Oakland-San Jose, CA) published by the
U.S. Department of Labor Statistics calculated from the effective date of this Ordinance and
continuing thereafter for the remaining term of this franchise ending July 23, 2039.

SECTION 3. AMEND THE EXISTING ORDINANCE TO INCREASE ANNUAL
FRANCHISE CONSIDERATION

Section 11 of the Existing Ordinance states in part that “As a consideration for the granting of
this franchise, grantee shall pay to the City Treasurer concurrently with grantee’s acceptance
of this franchise and annually thereafter, the sum of $270.” The annual consideration for the
granting of the franchise shall increase from $270 to $1,500 per year and shall be subject to
adjustments every five years based on the relative increases (and no decreases) in the
Consumer Price Index. - All Urban Consumer (San Francisco-Oakland-San Jose, CA)
published by the U.S. Department of Labor Statistics. The five year period shall commence
on the effective date of this Ordinance and shall be adjusted every five years calculated from
the effective date of this Ordinance and shall continue thereafter until the end of the remaining
term of this franchise.

SECTION 4, NOTICE
Section 13 of the Existing Ordinance shall be amended as follows:

Any notice or communication from City to Prentiss and Swig shall be delivered by City either
by personal service or by certified or registered mail to:

Prentiss Properties Acquisition Partners L.P.
One Katser Plaza
Qakland, CA 94612

SIC-Lakeside Drive, LLC
Kaiser Center, 300 Lakeside Drive, Suite 130,
Oakland, CA, 94612

SECTION 5. PAYMENT OF PROCESSING COSTS AND OTHER PAYMENTS

Within ten calendar days after the effective date of this Ordinance, the City shall be paid the
processing costs of $1,359 which will be placed in the General Purpose Fund (#1010), Real
Estate Org (#88639), Miscellaneous Land Rentals (#44219), Real Estate Surplus Property
Project (#P47010), Rea! Estate Program (#PS32). The annual franchise consideration of
$1,500 which shall be placed in the General Purpose Fund (1010), Treasury Operations Unit
(#08721), Miscellaneous Franchise Taxes (#41619) Non- Project (0000000), Financial
Management Program (#1P59). Thereafter, the annual franchise consideration shall be paid
to the City on the same day and month for each year of the remaining term of the franchise.



SECTION 6. EFFECT OF THE EXISTING ORDINANCE

Except as set forth in this Ordinance, the Existing Ordinance shall remain in full force and
effect and nothing contained in this Ordinance shall in any way decrease the scope of liability
on the part of any grantee of the franchise property described in Exhibit B and Exhibit C or in
any way increase the City’s scope of liability involving the City’s granting of the franchise or
consenting to the transfer of the franchise.

SECTION 7. EFFECTIVE DATE

This Ordinance shall become effective immediately on the final adoption if it receives six or
more affirmative votes; otherwise it shall become effective upon the seventh day after final
adoption.

SECTION 8. ACCEPTANCE OF TERMS AND CONDITIONS

Within ten calendar days after the effective date of this Ordinance, Prentiss and SIC shall file
with the City Clerk a written instrument in form acceptable to the City Attorney confirming
the unconditional and irrevocable acceptance of the terms and conditions of this Ordinance
and the Existing Ordinance. If Prentiss and SIC shall fail to file the requested written
instrument in a timely manner, the consent to the transfer of the franchise granted under this
Ordinance pursuant to the Existing Ordinance shall be void and the City shall be entitled to
exercise all rights and remedies under the Existing Ordinance.

IN COUNCIL, OAKLAND, CALIFORNIA, , 2006

PASSED BY THE FOLLOWING VOTE:

AYES - BRUNNER, KERNIGHAN, NADEL, QUAN, BROOKS, REID, CHANG, AND
PRESIDENT DE LA FUENTE

NOES -
ABSENT -
ABSTENTION —

ATTEST:

LATONDA SIMMONS
City Clerk and Clerk of the Council of
the City of OCakland, California
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AN ORDINANCE TO (1) CONSENT TO THE TRANSFER OF THE
FRANCHISE PURSUANT TO ORDINANCE 8005 C.M.S. DATED JULY 24,
1969 GRANTING A FRANCHISE TO CONSTRUCT, MAINTAIN AND
OPERATE A BRIDGE AND TUNNEL AT 21°" STREET (THE KAISER
CENTER) IN THE CITY OF OAKLAND TO PRENTISS PROPERTIES
ACQUISITION PARTNERS L.P. AND SIC-LAKESIDE DRIVE, LLC, AND (2)
AMEND SAID ORDINANCE TO INCREASE THE AMOUNT OF THE
LIABILITY INSURANCE TO $25,000,000 AND THE ANNUAL FRANCHISE
CONSIDERATION TO $1,500

An ordinance has been prepared consenting to the transfer of a Franchise to Prentiss
Properties Acquisition Partners L.P. and SIC-Lakeside Drive, LLC for the maintenance
and operation of a bridge and tunnel at 21* Street in the City of Qakland. As
consideration for the City’s consent, the amount of the liability insurance will be
increased to $25,000,000 and the annual franchise consideration will be increased to
$1,500.



