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l,:j-"_ENo_ (1037 | | MOJTION NO. |

[Final Map 4343-Mission Bay]

Motion approving'Fina'I' Map No. 4343,Miss‘idn Bay , a 669 unit residential and 18 unit

ddmmercial condominium project Within three (3) buildable lots being a subdivision of
Assessor’s Block 8710 Lot 4; approving a Public Improvement Agreement related to
the Final Map; and adopting findings pursuant to thé General Plan and City Pla‘nning
Code.Section 101.1 and the Mission Bay South Redevelopment Pan and Plan

Documents.

MOVED, That the San Francisco Board of Supervisors adopts as its own and
incorporates by reference herein as though fu'Ily set forth the findings made by the City
Planning Départment, by its letters dated 'Aug.ust 6, 2004 and September 27, 2005, that the

proposed subdivision is consistent with the objectives and policies of the General Plan and

the Eight Priority Policies of Section 101.1 of the Planning Code.'Copi_es of said letters are on

file with the Clerk of the Board .in File No. Z[{Z SZZ _ and is incorporated herein by
reference; and, be it, | | | i |

'FUHTHER MOVED, That the San Franéisco Board of Supervisors adopts as its own
and incorporates by reference herein as though fully set forth the findings made by the San

Francisco Redevelopment Agency, by its letter dated March 1, 2011 that the proposed

‘subdivision is consistent with the Mission Bay‘ South Redevelop‘menvt Plan "and Plan

Documents (as such term is defined therein). A copy of said letter is on file with the Clerk of

the Board in File No. // 037 /__and is incorporated herein by reference; and, be it,

FURTHER MOVED, That the certain map entitled “Final Map 4}343,'a- 669 unit
r,esidentie}I and 18 unit commercial condominium project within 3 buildable lots being a

éu,bdivision.of Assessor’'s Block 8710 Lot 4 as shown on and described in that cer_ta4in Grant;

Department of Public Works
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Deed recorded on Dec_embef 28, 2005 in Reel J0O45 Image 773 in the office of the Recorder of |- |
the City and County of San Francisco”, comprising 6 sheets, approved March 22, 2011 by
Department of Public Works Order No. '179,72.2‘5' together with the Public Improvemeht
Agreement dated March 22, 2011 by and between FOCIL-MB, LLC and the City and County
of San Francisco (“City”) are hereby approved and said map is adopted as an official Final

Map of Mission Bay for Assessor's Block 8710 Lot 4. A copy of said' Public ImproVement

Agreemeht is on file with the Clerk of the Board in File No.» / / 0 7)7 / _and fs incorporated
herein by reference; and, be it, ' ” | |

FURT_HER MOVED, That the San Fréncisco Board of S-upervis_b‘rs hereby authorizes
‘the Director of the Department of Public Works to enter all necessary recording information bn

the Final Map and authorizes the Clerk of the Board of Supervisors to execute the Clerks

. statement as set forth herein; and, be it,

FURTHER MOVED, That approval of this map is also conditioned upon compli,ance by

subdivider with' all applicable provisions of the Mission Bay Subdivision Code and

amendments thereto.

RECOMMENDED: ' RECOMMENDED:
Edward D. Reiskin’ ~ Bruce R. Storrs |
Director of Public Works ~ City and County Surveyor

Department of Public Works ‘ o ,
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City and County of San Francisco ' : ' -(415) 554-6920
_ ‘ Q. FAX (415) 554-6944
http://sfdpw.ora.

Department of Public Works
GENERAL - DIRECTOR'S OFFICE

Edwin M. Lee, Mayor _ ‘ | ' City Hall, Room 348
Edward D. Reiskin, Director : ’ 1 Dr. Carlton B. Goodlett Place, S.F., CA 94102

DPW Order No: 179,225

‘ APPROVING FINAL MAP NO. 4343, A 669 UNIT RESIDENTIAL AND 18 UNIT COMMERCIAL CONDOMINIUM -
PROJECT WITHIN 3 BUILDABLE LOTS BEING A SUBDIVISION OF ASSESSOR’S BLOCK 8710 LOT 4.

“FINAL MAP 4343, A 669 UNIT RESIDENTIAL AND 18 UNIT COMMERCIAL CONDIMINIUM PROJECT WITHIN 3
BUILDABLE LOTS BEING A SUBDIVISION OF ASSESSOR’S BLOCK 8710 LOT 4 AS SHOWN ON AND ‘
DESCRIBED IN THAT CERTAIN GRANT DEED RECORDED ON DECEMBER 28, 2005 IN REEL J045 IMAGE 773 N
THE OFFICE OF THE RECORDER OF THE CITYAND COUNTY OF SAN FRANCISCO”, compnsmg 6 sheets.

The City Planning Department in its letters dated August 6, 2004 and September 27, 2005 stated that the subdivision is in
conformity With the General Plan and the Priority Policies of City Planning Code Section 101.1.

The San Francisco Redevelopment Agency, in its letter dated March 1, 2011 stated that the subdivision is in conformity with
the Mission Bay South Redevelopment Plan and Plan Documents, including the Infrastructure Plan, the Scope of Developmer
and the Design for Development per Section 1434 of the Mission Bay Subdivision Code as well as the Blocks 11-12 Major
Phase Application. -

The Director of Public Works, the Advisory Agency, has determined that said Final Map and the Tentative Map related
thereto comply with all subdivision requirements. Said Final Map can be approved pursuant to Mission Bay Subdivision Cod
Section 1455.2 (b) and the Conditions of Approval of the associated Tentative Map. Pursuant to the California Subdivision
Map Act and the Mission Bay Subdivision Code, the Director recommends that the Board of Superv1sors approve the

-| aforementioned Final Map.

The Department of Public Works further recommends that the Board of Supervisors approve the a Mission Bay South Blocks
11 and 12, and P2, P§, P10, P11, P11A and P12 Publrc Improvement Agreement dated March 22, 2011, relating to the
abovementioned Final Map.

Transmitted herewith are the following:
1. Four (4) copies of the Motion approving said map.
2. One (1) signed Mylar'set of the “Final Map 4343” comprising 6 sheets

3. One (1) copy of the Tax Certificate from the Controller’s Office certifying that there are no liens agamst the property for
taxes or special assessments collected as taxes. ‘

4. One (1) copy of the letters dated August 6, 2004 and September 27, 2005 from the City Planning Department verifying
conformity of the subdivision with the‘General Plan and the Priority Policies set forth in City Planning Code Section 101.

5. One (1) copy of the letter dated March 1, 2011, the Redevelopment Agency verifying conformity of the subd1v1s1on with
the Mission Bay South Redevelopment Plan and Plan Documents including the Infrastructure Plan, the Scope of
Development and the Design for Development as well as the Blocks 11-12 Major Phase Apphcation

6. One (1) set of the “Mission Bay Blocks 11 and 12 Public Improvement Agreement” dated March 22, 2011 with
attachrnents : ,

e  One (1) copy of the approved Improvement Plans prepared by Freyer & Laureta Inc entitled “Mission Bay
Residential Area Phase 2 Public Improvements”.
o Performance Bonds v . 786




e Laborand Material Bonds

& Click here to‘ sign this section
_ Jfexpautt
)( Bruce R, Storrs

Signed by Storrs, Bruce View detalls
~on Tuesday, March 22, 2011 3:56 PM (Pacific Dayhght Time)

3{2“5’;"2’13;‘ i

X Edward D. Relskin

Signed by Reiskin, Ed View details

on Tuesday, March 22, 2011 4:04 PM (Pacific Daylight Tlme) '
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‘ San Francisco EDWIN M. LEE, Mayar

Redevelopmgnt Agency Rick Swig, President
‘ ’ ‘ Darshan Singh, Vice President
. -Rosario M. Anaya
One South Van Ness Avenue ?r‘gnu;;e Mbg:’iilgfon
~ San Francisco, CA 94103 o ‘
Agnes Briones Ubalde
415.749.2400 Fred Biackwell, Executive Director
March 1. 2011 : . 126-018.11-206

Ms. Barbara L. Moy

Task Force Manager
Infrastructure Task Force
Department of Public Works
30 Van Ness, Room 4200
San Francisco, CA 94102

RE: Mission Bay South Blocks 11-12 Final Map Consistency Determination

Dear Ms. Moy:

The Agency has received your request regarding the Blocks 11-12 Final Map and its consistency
with the Mission Bay South-Redevelopment Plan and Plan Documents.

The Agency has reviewed the documents and related rnatefials‘concerning the approval of the
Block 11-12 Final Map and other related actions thereto, finds these consistent with the Mission

" Bay South Redevelopment Plan and Plan Documents, and recommends that the Board of
Supervisors approve this Final Map.

Sincerely, | _
i, AL Lo

Kelley Kahn
- Project Manager

Cc: Fred Blackwell, SFRA
Catherine Reilly, SFRA
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PLANNING DEPARTMENT

City and County of San Francisco 1660 Mission Street, Suite 500 San Francisco, CA 94103-2414

(415) 558-6378 PLANNING COMMISSION A.DM[NlSTRATION CURRENT PLANNING/ZONING LONG RANGE PLANNING
] ' FAX: 558-6409 - FAX: 558-6426 - FAX: 558-6409 FAX: 558-6426

August 6, 2004

Mr. Ashur J. Yoseph

- Project Manager for Mission Bay
City Hall, Room 348 .
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102-4645

Re.: Tentative Map MB-7, Assessor’s Blocks No. 8710, Lot 1; No. 8712, Lotl
and No. 8713, Lot 1, Mission Bay Sough and Open Space Parcels P5 and P6
Mission Bay Parcels 2-7 and 11-13 and Open Space Parcels P5 and P6,
(“Tentatlve Map”).

Dear Ashur:

After having reviewed the Tentative Map referenced above, dated May 03, 2004, and
prepared by Winzler & Kelly, we find the subject Tentative Map to be in conformity with
“the General Plan and Section 101.1 of the Planning Code pursuant to Planning '
Commission’s Findings of Consistency for the Mission Bay North and South
Redevelopment Plans, which are described in -Planning Commission Resolut1or1 No :

14699, dated September 17, 1998.

The proposed Tentatlve Map was included in the environmental review pursuant to the
California Environmental Quality Act (CEQA) and the findings of this analysis are found
in the Final Subsequent Environmental Impact Report for Mission Bay (FSEIR), which
was certified as adequate and complete by the Redevelopment Commission and the
Planning Commission. The Board of Supervisors affirmed the FSEIR on October 19,
1998. .

The Tentative Map is subject to the conditions listed below (see Mitigation Program
" document for complete language), which are CEQA mitigation measures adopted by the
City for the redevelopment of Mission Bay in the FSEIR, and pursuant to the
Redevelopment Commission’s CEQA findings. These need to be included in the Plans or
included by reference. The Tentative Map does not present any evidence of significant
environmental effects that would warrant preparation of a subsequent environmental
document. ‘

Conditions: -
(1) The information required for or designs required bye the following measutes shall be

submitted to and approved by DPW and other relevant City agencies prior to approval of
each applicable Improvement Plan for Blocks 2-7 and 11-13. These measures need be
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satisfied only for those areas or measures affected by the subject Improvement Plan.
References to streets names are based on the plan documents. Said names may have
changed subsequently. Measures which reference “Building Conditions” or which-
indicate that they are not applicable (n/a) to improvement plans are not expected to be
‘shown or referenced or complete with the improvement plans or final map.

D.01. LIGHTING AND GLARE (All blocks) , ,
Design parking structure lighting to minimize off-site glare. The design could include
- 45-degree cutoff angles on light fixtures to focus light within the site, and specifications
that spill lighting from parking areas would be 0.25 foot-candle or less at 5 feet from the
property line of the parking areas. Applies to individual sites within the Project Area.

D.05. ARCHAEOLOGICAL MONITORING AT 19TH CENTURY CITY DUMP
(Block 12) ’ : : ' . '
Archival review suggests that depositional integrity of the late 19th-century city dump
has been lost because of scavenging while the dump was in operation; however,
important historical artifacts may still be present. Pre-construction archaeological testing
is therefore not recommended. Archaeological monitoring during construction would be
the appropriate mitigation measure for that area. Therefore, retain the services of a
qualified archaeologist. The ERO in consultation with the President of the LPAB and the
archaeologist would determine whether the archaeologist should instruct all excavation
and foundation crews in the area of the 19th-century city dump of the potential for
discovery of cultural and historic artifacts or features. .

If such artifacts or features were uncovered, follow procedures described in Measure
D.03 for suspension of construction activities, notification of the ERO and President of
the LPAB, and development recovery measures, as appropriate.

D.06. UNKNOWN ARCHAEOLOGICAL REMAINS (All blocks)

The entire Mission Bay Project Area has at least some sensitivity for the presence of -
unknown archaeological remains: Prehistoric cultural deposits could be encountered in
three identified areas and unknown historical features, artifact caches and debris areas
could be located anywhere in the Project Area. Follow procedures for instructing
excavation crews, notifying the ERO and President of the LPAB, and developing
recovery measures, as described in Measure D.03, above. In addition, in the event that
prehistoric archaeological deposits are discovered, consult local Native American
organizations. Dialogue with the ERO, LPAB and the archaeological consultant would
take place in developing acceptable archaeological testing & excavation procedures,
particularly in regard to the disposition of cultural materials and Native American

burials.

' (Condiﬁon Major Plan Accordingly to require on individual building sites or potential for -
single coordinated program for Block) ' '

D.07. PEDESTRIAN-LEVEL WINDS (All blo;:ks) ‘ /
Require a qualified wind consultant to review specific designs for buildings 100 feet or
more in height for potential wind effects. The Redevelopment Agency would conduct



wind review of high-rise structures above 100 ft. Wind tunnel testing would also be
required unless, upon review by a qualified wind consultant, and with concurrence by the
Agency, it is determined that the exposure, massing and orientation of the buildings are
such that impacts, based on a 26-mile-per-hour hazard for a single hour of the year

criterion, will not occur. The purpose of the wind tunnel studies is to determine design-

specific impacts and to provide a basis for design modifications to mitigate these impacts.
Projects within Mission Bay, including UCSF, would be require to meet this standard or
to mitigate exceedances through building design.

D.08. SHADOWS (All blocks)

The Redevelopment Plan documents- would require analysis of potentlal shadows on
existing and proposed open spaces during the building design and review process when
exceptions to certain- standards governing the shape or locations of buildings are
requested that would cause over 13% of Mission Creek Park (either North or South), 20%
. of Bayfront Park, 17% of Triangle Square or 11% of Mission Bay Commons to be in
continuous shadow for a period of one hour frorn March to September between 10:00
a.m. and 4:00 p.m.

E.03 THIRD STREET/OWENS STREET (Block 2)
Install a new trafﬁc 51gnal '

.04 THIRD STREET/THE COMMON (Block 7)
Install new trafﬁc signals

E.10 FOURTH STREET/OWENS STREET (Blocks 2, 13)
Install a new traffic signal.

E.21 THIRD STREET (Blocks 2,3,4,7)
~ In cooperation with the Public Transportation Commission (“PTC”) and the Department
of Public Works, reconfigure Third Street in the Project Area to accommodate the Third
Street light rail transit median while maintaining two travel lanes in each direction and -
‘exclusive left-turn lanes at specific locations, as listed in Measures E.06 and E.07.

E.23 FOURTH STREET (Blocks 2, 3, 4, 5,6,7, 13) _ .
Extend Fourth Street southward, parallel to Third Street, to intersect with Mariposa Street
‘at the ex1st1ng intersection wuh Minnesota Street. , :

E.25 OWENS STREET

E.25a. (Block 2)

Construct Owens Street between Third and Fourth Streets, providing a median

approximately 24 feet wide to accomrnodate the MUNI Third Street light rail line, with
' no on-street parking. : ‘

E.25b. (Blocks 12, 13)



Construct Owens Street between Fourth Street and The Common prov1d1ng on- street'
,parklng on the north side of the street only

E.27 MUNI LINE 22-FILLMORE (Block 7
Reroute the MUNI 22-Fillmore trolleybus line to travel on 16th Street to Third Street
and then north on Third Street to The Common. If not already accomplished, install
trolleybus wire support poles and/or eyebolts on buildings along the new route, and
- complete North Common Street and South Common Street east of Third Street. Proh1b1t
. parking on North Common and South Common Streets at trolleybus stops.

E.28 MUNI LINE 30-STOCKTON OR 45-UNION/STOCKTON (Blocks 5, 11 12, 13)
Construct Mission Bay Street, the Seventh Street Connector to North and South Common -
Streets and the Caltrain at-grade rail crossing, and the portlon of North and South

Common Streets east of Third Street, early enough in project development to

accommodate MUNI trolleybus travel, including poles and eyebolts supporting trolley
wires, and provide poles and/or eyebolts supporting trolley wires along 16th Street and a
port1on of Common Streets in the Project Area, as described in Measure E.27 and above
in this Measure; or

'E.47 TRANSPORTATION SYSTEM MANAGEMENT (TSM) PLAN

E47a. Shuttle Bus System (All blocks)
Operate -shuttle bus service between Mission Bay and regional transit stops in San
Francisco (e.g., BART, Caltrain, Ferry Terminal, Transbay Transit Terminal), and
specific gathering points in major San Francisco re51dent1al ‘neighborhoods (e.g.,
‘ Rlchmond and Mission Dlstncts) '

E. 47b Transit Pass Sales (All blocks) :
Sell transit passes in neighborhood retail stores and commercxal bulldlngs in the Project .

Area.

E.47c. Employee Transportatlon Subsidies (All blocks)
Provide a system of employee transportation subsidies for major ernployers

E.47d. Pedestnan Signals at Owens Street Near the Pedestrian Bridge (Blocks 12, 13)
Pedestrian signals at this location will provide continuity between the pedestrian bridge
near Fifth Street and the pedestrian path adjacent to Owens Street, and the residential
units in the central sub area of Mission Bay South. :

E.47e. Secure Bicycle Parking - (All blocks)

Provide secure bicycle parking areas in parking garages of residential buildings, office
bu1ld1ngs and research and development facilities. Provide secure bicycle parking areas
by 1) constructing secure bicycle parking at a ratio of 1 bicycle parking space for every
20 automobile parking spaces, and 2) carrying out an annual survey program during
project development to establish trends in bicycle use and to estimate demand for secure
bicycle parking and for sidewalk bicycle racks, increasing the number of secure bicycle
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parking spaces or racks either in new bulldmgs or in existing automobile parking
facilities to meet the estimated demand.
Provide secure bicycle racks throughout Mission Bay for the use of visitors.

E.47f. Appropnate Street nghtlng (All blocks) . :
Ensure that sidewalks in Mission Bay are sufficiently lit to prov1de pedestrians and
bieyclists with a greater sense of safety, and thereby encourage Mission Bay employees,
visitoré and residents to walk and bicycle to and from Mission Bay.

E. 47g Transit, Pedestrian and Bicycle Route Information (All blocks)
Provide miaps of the local and citywide pedestrian and bicycle routes with transit maps
and information on kiosks throughout the Project Area to promote multi-modal travel.

E.47h. Parking Management Guidelines (All blocks)
Establish parking management guidelines for the private operators of parking facilities in
the Project Area. - '

E.47i. Flexible Work Time/T elecommutmg (All blocks)
Where feasible, offer employees in the Project Area the opportunity to work on flexible
schedules and/or telecommute so they could avoeid peak hour traffic conditions

F.01 TSM MEASURES (Refer to E.47 and E.49 for applicable blocks)
Implement measures to decrease vehicle trips, as described.in Mitigation Measures E.46
through E.50 in Section VLE, Mitigation Measures: Transportation

F.02 CONSTRUCTION PM (All blocks) :
As conditions of construction contracts, require contractors to 1mplement the following .
mitigation program, based on the instructions in the BAAQMD CEQA Gu1de11nes at all
construction sites within the PrOJect Area:

F.02a. Water all active constructlon areas at least twice a day, or as needed to prevent
v151ble dust plumes from blowmg off-site.

F .02b. Use tarpaulins or other effective covers for on-site storage piles and for haul
trucks that travel on streets.

F.02c. Pave, apply water three times daily, or apply (non-toxic) soil stablhzers on all
unpaved parkmg areas and staging areas at construction sites. :

F.02d. Sweep alI paved access routes, parking areas, and staging areas dally (preferably
with water sweepers).

F.02e. Sweep streets daily (preferably with water sweepers) if v1sbee amounts of 5011
" material are carried onto public streets :
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F. O7f Hydroseed or, apply (non—toxw) soil stablhzers to inactive construction areas
(prev1ously graded areas inactive for ten days or more).

F.02g. Enclose, cover, water twice dally or apply (non-toxic) 5011 binders to exposed
stockpiles (dirt, sand, etc.). ,

F.02h. Limit traffic speeds on unpaved roads to 15 mph.

F. 021 Install sandbags or other erosion control measures to prevent silt runoff to public
roadways.

~F.02j. Replant vegetation in disturbed areas as quickly as possible

F.02k. Install wheel washers for all exiting trucks, or wash off the tires or tracks of all
trucks and equxpment leaving the site.

F.02L Install wind breaks, or plant trees / vegetatlve w1nd breaks at windward s1de(s) of
construction areas

F.02m. Suspend excavation and grading on large construction sites when winds
(instantaneous gusts) exceed 25 mph.

F.02n. Limit the area subject to excavation, gradmg and other construction act1v1ty at
any one time. ,

- F.03 TOXIC AIR CONTAMINANTS (TACs) (All blocks)
_ Prior to issuing a certificate of occupancy for a facility containing potential toxic air
contamination sources, obtain written verification from BAAQMD either that the facility
has been issued a permit from BAAQMD, if required by law, or that permit requlrements
do not apply to the facility. - :

F.05 DRY CLEANING FACILITIES (All blocks)

Prohibit dry cleaning facilities that conduct on-site dry cleaning operatlons in re31dent1al
areas within the Project Aréa. For any dry cleaning operations with the Project Area,
require vapor barriers in their design and construct so as to reduce exposure to
perchloroethylene and any other toxic air contaminants handled at the fac111ty

F.06 CHILD CARE BUFFER ZONES (All blocks)

Require preschool and childcare centers to notify BAAQMD and the San Francisco
Department of Public Health regarding the locations of their operations, and require these
centers to consult with these agencies regarding existing and possible future stationary
- and mobile sources of toxic air contaminants. The purpose of these consultations is to
-obtain information so that preschool and childcare centers can be located to minimize
- potential impacts from toxic air contaminants emissions sources.

G.01 NOISE REDUCTION IN PILE DRIVING (All blocks)

6
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Use noise-reducing pile driving techniques such as pre-drilling pile holes (if feasible,
based on soils) to the maximum feasible depth, installing intake and exhaust mufflers on
pile driving equipment, vibrating piles into place when feasible, installing shrouds around
the pile driving hammer where feasible, and restnctmg the hours of operatlon

H.01 HEAVY EQUIPMENT STORAGE (All blocks)

During the build-out period, store heavy construction equlpment in the Project Area
during the build out period that is capable of traveling on damaged roads, clearing debris,
and opening access to, and within, the Project Area after a rnaj or earthquake.

H.02 EMERGENCY PREPAREDNESS AN D EMERGENCY RESPONSE  (All
blocks)

Following build-out, coordinate emergency response plans with the City regarding use of
heavy equipment from the City storage yard in the vicinity of the Project Area

H.03 COMPREHENSIVE PREPAREDNESS AND RESPONSE PLAN (All blocks)

- In addition to the Project Area-wide plan, require each building or complex in the Project
Area to prepare an emergency response plan. Each plan would be the responsibility of
the owner(s) of each building or complex, and would be reviewed by the City
periodically to ensure it is kept up to date.

H.05 NEW FIRE STATION (All blocks)

At the time the San Francisco Fire Department determines the populatlon or building
density is high enough to warrant it, provide a new fire station in Mission Bay South to

* reduce the effects of limited emergency access to and from the site followmg a maJor :
earthquake

H.07 CORROSIVITY (All blocks)

Test soils for sulfate and chloride content. If necessary, use admixtures in concrete so it
would not be susceptible to attack by sulfates, and/or use coated metal plpes so that pipes
would be more resistant to corrosion by chlorldes

RISK MANAGEMENT PLAN(S) (All blocks)

J.0la.
RMP Enforcement
Provide an enforcement structure for RMPs, to be in place and effectlve dunng
constructlon and after project development, 1nclud1ng ’

. Develop and record a restrictive covenant as an Environmental Restriction and
Covenant under California Civil Code Section 1471 that: '
a. Places limits on future uses in the Project Area consistent with the provisions in the’
RMP; '
b. Provides notice to current and future property owners that the RMP contains use
restrictions and other requirements and obligates property owners to prov1de hke notice
to occupants; and - :
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¢. Provides notice to current and future property owners that the RWQCB maintains

residual regulatory enforcement authority over all portions of the Project Area sufficient

to compel enforcement of the entire RMP ’ '

ii. As part of any future transfer of property title of any portion of the Project Area,

require current property owners to provide a copy of the RMP to each of their future

transferees. ' ' :

Pre-development: _ v
Include, at a minimum, the following elements in the RMP:

J.1.b ' :

Limit direct access to areas with exposed native soils (defined as soils that exist at the site
prior to projeéct approval) and perform inspections to verify that measures taken to limit
direct access are maintained. Alternatively, for each location with exposed native soils,
provide risk management procedures for those areas. If this alternative is chosen, for
-each exposed soil location that would remain vacant and undeveloped at the initiation of
development, and for each site that becomes vacant and includes exposed native soil,
evaluate and document potential health risks to the general public that could occur before
~ site development using the following process: -

Evaluate sampling results to determine constituents that could pose a risk to the general
public. Identify populations who could be exposed to the constituents in soils based on
~land uses within and adjacent to the Project Area. Exposed populations that would be
considered would include adult and child visitors/ trespassers, nearby residents (adults
and children), and workers not involved in project construction within and adjacent to the
Project Area. Using specific EPA- and DTSC-recommended exposure assumptions,
identify the appropriate exposure pathways and assumptions in consultation with the

- RWQCB.

Using the specific exposure assumptions identified above, adopt contaminant-specific
interim target levels (ITLs) following regulatory risk assessment guidelines established
by DTSC and EPA. -~ = -

Compare ITLs to the range of concentrations detected in exposed native soils to identify
areas where ITLs are exceeded. ' ' ' ‘

J.0lc. - : . ' ' '
For areas where ITLs are exceeded, identify specific Interim Risk Management (IRM)
measures that would reduce potential contamination-related risks to Project Area
occupants and visitors during site build-out. Based on the results of the ITL evaluation
and need for site controls, general IRM measures could include measures such as:

1. Limit Direct Access to Uncovered Native Soil on Undeveloped Portions of the
- Project Area. To effectively limit access, install fencing or other physical barriers around
. the identified areas, and post “no trespassing” signs. : :

i Hydroseed or Apply Other Vegetative or Other Cover to Uncovered Areas.
Hydroseed or apply other vegetative or other cover to the uncovered areas to reduce the
potential for windblown dusts to be generated, and to reduce the potential for individuals
to have direct contact with the native soils. : :



iii. Include Safety Notices in Leases. Notify tenants of occupied portions of the Project
Areas of the potential risks involved with the disturbance of ex15t1ng cover (asphalt,
concrete, vegetation) or exposed native soil. '

iv. Conduct Periodic Inspections of Open Spaces. Conduct periodic inspections of the
Project Area to reduce the illegal occupancy of open areas by transient populations, and
to reduce the illegal dumping by unauthorized occupants or off-site populations.
Implement additional security measures such as fencing and/or the use of security guards,
if i mspecnons show a need. :
v. Periodic Monitoring. Perform inspections verifying that risk management measures
" remain effective by identifying disturbances to cover materials that could result in the
exposure of underlying native soil and by identifying areas where temporary fencmg or
other physical barriers might need to be reinstalled.

J.01d.

Development

Include in the RMP, health and safety training and health protection objectives for
workers who may directly contact contaminated soil during construction and/or
'maintenance, including Cal/OSHA worker safety regulations appropriate to the type of
construction activity, location, and risk relative to the potential types of hazards
associated with contaminated soil or groundwater, and where appropriate, compliance
with Title 8, Group 16, requirements. - :

J.0le.

Identify site access controls to be 1mplemented during constructlon such as:

1. Secure construction site to prevent unauthorized pedestrian/vehicular entry with
fencing or other barrier of sufficient height and structural integrity to prevent entry and
based upon the degree of control required.

ii. Post “no trespassing” signs.

ili.  Provide on-site meetings with construction workers to inform them about secunty
measures and reportmg/ contmgency procedures.

J.O1f

Identify protocols for managing soil during constructlon Wthh will 1nclude at a
minimum
i, The dust controls found in Measure F.02in Sectlon VLF, Mitigation Measures: Air
Quahty

ii.  Standards for 1mported fill (defined as fill brought onto the site from outside the
Project Area) that are protective of human health and the aquatic environment and.an -
identified minimum depth of fill to be required for landscaped areas.

ili. A requirement that prior to placement, if native soil in the Project Area is to be used
on site in any manner that could result in direct human exposure, characterization of the
soil be conducted to confirm that it meets appropriate standards approved by the
RWQCB and would be approprlate for the intended use.

iv.  Protocols for managing stockpiled and excavated soils.
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v. A program for off-site dust monitoring, consisting of real-time monitoring for PM10
concentrations to demonstrate that the health and safety of all individuals not engaged in
construction activity -

J.01 g.

Identify protocols for managing groundwater, which will include at a minimum:

1. Procedures to prevent unacceptable migration of contamination from defined plumes
during dewatering, such as monitoring, counter-pumping, or mstalhng sheet plles down .
to Bay Mud before dewatering.

ii.  Procedures for the installation of subsurface pipelines and other utilities, where
necessary, to prevent lateral transmission of chemicals in groundwater.” Such procedures
could include, but would not be limited to, . selection of proper backﬁll materials and
thlckness and 1nstallat10n of clay plugs or barner collars. =~

J.01h.
Include SWPPP requxrements and BMPs as descnbed in Mltlgatlon Measu:e K.1.

- J.Ol11. .
Include a requirement that construction personnel be trained to recognize potential
hazards associated with underground - features that could contain hazardous materials,
prev1ously unidentified contamination, or buried hazardous debris. '

J.01;. :

© Develop and descnbe procedures for 1mplement1ng a contingency plan, 1nc1ud1ng
“appropriate notification and control procedures, in the event unanticipated subsurface

hazards are discovered during construction. Control procedures could include, but would

not be limited to, further investigation and removal of USTs or other hazards.

J.01k.
Establish procedures, as necessary, so that construction activities avoid 1nterfer1ng with

any RWQCB-required site investigation and remediation in the free product area.

- J.OIL v

Post-Development

Except where testing demonstrates that native soﬂs ‘meet standards established by the
RWQCB as being protective of human health and the aquatic environment, require that
upon project completion, all native soils shall be capped, so as to preclude human contact -
by using buildings, paved surfaces (such as parking lots, sidewalks, or roadways), or fill
of a kind and depth approved by the RWQCB.

J.0lm. Prohibit re51dences with unrestncted access to soils in front yards or backyards
anywhere in the PI‘O_] ect Area.

J.01n.

Prohibit access to native soils for private use. If disturbance of native subsurface soils or
groundwater dewatering is planned, carry out these activities in accordance with the
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elements of the RMP called for in Measures J.01d through J.01k. Following construction
~ or excavation or soil disturbance, restore the cap in accordance w1th the provisions of the
RMP as called for in Measure J.011. '

J.0lo. ~
Prohibit the use of shallow groundwater within the Project Area for domestic, industrial, .
-~ or irrigation purposes. Permit installation of groundwater wells within the Project Area
only for environmental monitoring purposes. Secure and lock environmental wells
installed within the Project Area to prevent unauthorized access to the groundwater. In
the event the use of shallow groundwater is proposed, perform an assessment of the risks
from direct exposure to the groundwater prior to use and obtain RWQCB or other
- appropriate regulatory agency approval of the results of the assessment and proposed
uses. :

K.01 STORMWATER POLLUTION PREVENTION PROGRAM (SWPPP) (All
blocks)

K.0la. Minimize dust during demolition, grading, and construction by llghtly spraying
exposed soil on a regular basis. .

K.01b. Minimize wind and water erosion on temporary soil stockpiles by spraying with
- water during dry weather and covering with plastic sheeting or other similar material _
during the rainy season (November to April). :

'K.Olc. Minimize the area and length of time duking which the site is‘cleared and graded.

K.01d. Prevent the release of construction pollutants such as cement, mortar, paints and
" solvents, fuel and lubricating oils, pesticides, and herb1c1des by storing such materials in
a bermed, or otherwise secured, area. :

K.0le. As needed, install ﬁlter‘fences around the perimeter of the construction site to
prevent off-site sediment discharge. Prior to grading the bank slopes of China Basin
Channel for the proposed channel-edge treatments, ‘install silt or filter fences to slow
water and remove sediment. As needed, properly trench and anchor in the silt or filter
~ fences so that they stand up to the forces of tidal fluctuation and wave actlon and do not
allow sediment-laden water to escape underneath them.

K.01f. Follow design and construction standards fOUnd in the Manual of Standards for
Erosion and Sediment Control Measures for placement of riprap and stone size.

K.01g. Install and maintain sediment and oil and grease traps in local stormwater intakes
during the construction period, or otherwise properly control oil and grease discharges

K.01h. Clean wheels and cover loads of trucks carrying excavated soils before they leave
the construction site.
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K.01i. Implement a hazardous material spill preventlon control and clean- -up program
for the construction period. As needed, the program would include measures such as
constructing swales and barriers that would direct any potential spills away from the
Channel and the ‘Bay and into containment basins to prevent the movement of any
materials from the construction site into water.

K.02 CHANGES IN SANITARY SEWAGE QUALITY- (All blocks)

. In addition to developlng and implementing a Stormwater Management Program for the
Central/Bay Basin (see Mitigation Measure K.05), participate in the City’s existing Water
Pollution Prevention Program. Facilitate implementation of the City’s Water Pollution
Prevention Program by providing and. installing wastewater sampling. ports in any
building anticipated to have a potentially significant discharge of pollutants to the
sanitary sewer, as determined by the Water Pollution Prevention Program of the San
Francisco Public Utilities: Commission’s Bureau of Environmental Regulation. and
Management, and in locations as determined by the Water Pollution Prevention Program.

K.03 SEWER IMPROVEMENT DESIGN (All blocks)

‘Design and construct sewer improvements such that potential flows to the City’s
combined sewer system from the project do not contribute to an increase in the annual
overflow volume as pI'O_]eCted by the Bayside Planning Model by providing increased
storage in oversized pipes, centralized storage facilities, smaller -dispersed storage

facilities, or detention basins, or through other means to reduce or delay stormwater

dlscharges to the City system

K.04 ALTERNATIVE TECHNOLOGIES TO IMPROVE S.TORM-WATER
- DISCHARGE QUALITY  (All blocks)

- Implement alternative technologies or use other means to reduce settleable solids and

floatable materials in stormwater discharges to China Basin Channel to levels equivalent
to, or better than Clty-treated combined sewer overflows. Such-alternative technologies
could include one or more of the following: biofilter system, vortex sediment system,
catch basin filters, and/or add1t10nal source control measures to remove partlculates from
streets and parking lots ’

K.05 CENTRAL/BAY BASIN STORMWATER MANAGEMENT PROGRAM (Al

blocks)

Develop and 1mplement a Stormwater Management Program for the Central/Bay Basin
applicable to new and interim development under the Redevelopment Plan if any are
contributing to direct discharges of stormwater to near-shore waters. Develop the plan in
coordination with City and County of San Francisco agencies such as the Water Pollution -
Prevention Program of the City and County of San Francisco Public Utilities
Commission=s (SFPUC) Bureau of Environmental Regulation and Management, and the

Clean Water Program. Develop the Stormwater Management Program according to

guidelines contained in California Municipal Storm Water Best Management Practice

Handbook and in California. Industrial/Commercial Storm Water Best Management
Practice Handbook. In addition, design the program with Best Management Practices
- consistent with the minimum control measures pursuant to the proposed Phase II
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stormwater regulations. Implement the Stormwater Management Program until a city-
wide stormwater management program is developed that includes any area contributing
to direct discharges of stormwater to near-shore waters. If the City and County of San
Francisco develops a city-wide stormwater management program, such a program would
supersede the- stormwater management program for the Project Area. Periodically
prepare and submit a monitoring report to the City. detailing progress on implementation
of Best Management Practices. Modify the Stormwater. Management Program, as -
necessary, to respond to changes in conditions, and record any changes made (additions
or deletions) in the monitoring report. - : :

K.06 STRUCTURE PLACEMENT AND DESIGN TO MINIMIZE DANGERS OF
FLOODING (All blocks) _ -

Structures in the Project Area should be designed and located in such a way to assure the
reasonable safety of structures and shoreline protective devices built in the Bay or in low-
lying shoreline areas from the dangers of tidal flooding, including consideration of a rise
in relative sea level. Detailed construction specifications to mitigate against impacts of a
sea-level rise, however, would require specific flood protection engineering and building
~ analysis by a licensed engineer where structures are proposed below a 99-foot elevation

(Mission Bay Datum). Measures include: ' : '

K.06a. Setback from the water’s edge.
K.06b. Install seawalls, dikes, and/or berms during construction of infrastructure.
- K.06c. Pfovide for dewatering basements.

K.06d. Construct streets and sidewalks above éxisting grades by reducing the amount of
excavation for utilities or basements.

K.06e. Use topsoil to raise the level of public open spaces.

- K.06f. Use half-basements and partially depressed garage levels to minimize excavation.

M.01 TRANSFER SCHOOL SITE (All blocks) ‘
Transfer the 2.02 acre school site to the San Francisco Unified School District in a
- developable condition prior to issuance of building permits for residential units that will
make the total combined number of dwelling units in Mission Bay North and Mission
- Bay South equal to or greater than 3,200 dwelling units. ' ' '

M.02 WATER CONSERVATION IN BUILDINGS AND IRRIGATION (All blocks)
Include methods of water conservation in Mission Bay buildings and landscaping. Water
~ Conservation methods include the following: '

M.02a. Install water conserving dishwashers and Washing machines in rental apartments
and condominiums. - : - .
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M.02b. Install water conserving dishwashers and water efficient centralized cooling
systems in office buildings. . ' .

M.02c. Incorporate water efficient laboratory techniques in research facilities where
feasible. ' : ' :

© M.02d. Provide information to residénces and businesses advising methods to conserve
water. : ‘ '

M.02e. Install water conserving irrigation systems (e.g., drip irrigation).
- M.O2f. Désignvla..ndscraping using drought resistant arid other low-water use plants.

M.03 EXTEND AUXILIARY WATER SUPPLY SYSTEM  (Blocks 2, 3, 4, 7, 12)
Extend the Auxiliary Water Supply System (High-Pressure System) through the interior
of the Project Area. The routing, design and implementation of the AWSS extensions
shall be determined by the Fire Department and the Department of Public Works. ‘

M.04 SEWERS AND WASTEWATER TREATMENT (All blocks)
Construct a fence around any interim surface detention basins. '

- M.05 STORMWATER RUNOFF CONTROL AND DRAINAGE  (All blocks)
Drain stormwater runoff (up to a 5-year event) from newly constructed buildings and
permanently covered surfaces in the Bay Basin into the City’s combined sewer system
until installation of a permanent sewer system. ‘ -

M.06 = CONSTRUCT NEW FIRE STATION AND PROVIDE NEW ENGINE
COMPANY  (All blocks) ‘ : : o

M.06a. _

Construct New Fire Station o _
Construct or pay for the construction of a new fire station in the Mission Bay South
Redevelopment Area to house equipment and personnel serving the Project Area south of
'China Basin Channel, either in a new building or in the vacant Fire Station No. 30 after
rehabilitation and expansion of that building. The San Francisco Fire Department shall

review each proposed development phase to determine when land for the new fire station B

shall be transferred and when planning and design for the fire station shall be initiated. .

M.06b.

Provide New Engine Company - : ,

Provide or pay for the provision of an engine company and associated Fire Department
personnel and equipment, and a truck co pany and associated personnel and €quipment, -
to serve the Project Area south of China Basin Channel. The San Francisco Fire
Department shall review each proposed development phase to determine when the en gine
- company and truck company and related personnel and equipment shall be provided.
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APPLICABLE TO ALL PARK PARCELS

Mitigation Measures L.2, L.3, 1.4 and L.5 shall be satisfied by 1nc1ud1ng a note on each
Improvement Plan apphcable to all Park Parcels that require implementation of . the
mltlgatlon measure.

Where and if applicable, Improvement Plans shall clearly mdlcate how/where, each
appllcable Mltlgatlon Measure has been addressed.

- Area drains and service utilities for Lot A shall be shown on the appropnate phase
Improvement Plans.

If you have further questlons regarding thlS matter please contact Pedro Francisco Arce, .
at 558- 5986
Smcerely,

Gerald Green
Director of Planning

Tentative Map MB-7
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PLANNING DEPARTMENT

City and County of San Francisco 1660 Mission Street, Suite 500 San Francisco, CA 94103-2414

PLANNING COMMISSION  ADMINISTRATION CURRENT PLANNING/ZONING. LONG RANGE PLANNING -

(415) 558-6378 FAX: 558-6409 FAX: 5586426 FAX: 558-6409 FAX: 558-6426
September 27, 2005 o : . _
. ‘ o g
Mr. Ashur J. Yoseph L , | o 1_:

Proj;ect Manager for Mission Bay _ . : S
30 Van Ness Avenue, Suite 4200 _— : : A
San Francisco, CA 94102 ' : S =

<

through 7 and 11 and 13. ' 2o

Re.: Tentative Subdivision Map for Condominium Purposes: MB Blocks2

Dear Ashur:

After having reviewed the Tentative Subdivision Map for Condominium Purposes
referenced above, dated June 5, 2005 and prepared by Freyer & Laureta, Inc., we find it
to be in conformity with the General Plan and Section 101.1 of the Planning Code -
pursuant to Planning Commission Findings of Consistency for the Mission Bay Seuth
Redevelopment Plan;. which are described in Planning Commission Resolution No..
14699, dated September 17, 1998. ‘ '

The proposed Tentative Subdivision Map for Condominium Purposes was included in the
environmental review pursuant to the California Environmental Quality Act (CEQA) and
the findings of this analysis are found in the Final Subsequent Environmental Impact
Report for Mission Bay (FSEIR), which was certified as adequate and complete by the’
Redevelopment Agency Commission and the Planning Commission. The Board of
Supervisors affirmed the FSEIR on October 19, 1998. , o

The Tentative Subdivisiort Map for Condominium Purposes for Blocks 2 through 7 and
11 and 13 shall be subject to the conditions listed in the letter to you, dated August 6,
2004, in reference to a Request for Tentative Map MB-7 for Assessor’s Blocks No. 8710,
Lot I; 87112, Lot 1 and No. 8713, Lot 1 and Open Space Parcels 5 and 6. Those
conditions - which are CEQA mitigation measures adopted by the City for the
redevelopment of Mission Bay in the FSEIR, and pursuant to the Redevelopment
Commission’s CEQA findings, are included herein by reference and shall move forward
- to the aforementioned Tentative Subdivision Map for Condominium Purposes.

In addition to the conditions of approval previously referenced for Tentative Map MB-7,
‘any conditions of approval imposed by the Redevelopment Commission for the approval
of the Major Phase Application for Blocks 2 through 7 and 11 and 13, currently under
- review, shall also apply to this Tentative Map for Condominium Purposes for Blocks 2
through 7 and 11 and 13. : ‘ -

It is expected during the process of review of the Major Phase Application for Blocks 2

through 7, 11 and 13, which is to be consider by the Redevelopment Agency Commission
after being reviewed by this Department, that specific considerations will be made for a
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mid-block easement (Lot A) and twolS-,foot wide Reciprocal Easements between Blocks

~ 13E and 13W and other easements that may result between Block5 and Park P5. Those
considerations could relate to local vehicular and pedestrian access, utility corridors and
preservation of view corridors.
If you have further questions rec’ardmc7 this matter, please contact Pedro Francisco Arce,
at 558-5986.

Sincerely,

O@M MM\@ ‘

For Dean Macris
. Director of Planning

September 26, Tentative Map 2-7, 11, 13
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Statement of Subdivision Security

- California Government Code Sections 66492 and 66493

The official records for secured real estate taxes maintained by the Tax Collector
of the City and County of San‘Francis‘,co show that theré are no delinquent tax liens and
all secured real estate taxes for the ﬁScal year 2010-2011 are paid on the following. -
property: |
BLOCK 8710 LOT 004
The San Francisco Téx Collector has determined that the estiinated amount of
secured real estate taxes on this parcel for the fiscal year 2011-2012 which will be§01116 a

lien but are not yet delinquent is $1,000,000.00.

‘Pursuant to the requirements of California Government Code Section 66493(2),
- the security bond required to be posted with the Clerk of the Board of Supervisors prior

to recordation of this subdivision map is in the amount of  $1,000,000.00

The amount of security for taxes specified above will remain in effect through
April 10, 2011, Ifthe parcel or the map designated above is not recorded in the Assessor-
Recorder’s Office on or prior to this daté, a new statement of subdivision security must -

be obtained.

This statement does not include any assessments for taxes or other assessments
_ that do not appear on the secured real estate tax roll maintained by the San Francisco Tax

k/ Collector,

Date: //Wméw /7, 2000 ﬂ“’?’*ﬁﬁk’%“_‘ |

. George W. P‘utris-

* San Francisco Tax Administrator
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BOND NO.: 82194379
PREMIUM: §$ 273.00
Effective Date: January 31,2011

MONUMENTATION BOND FOR SUBDIVISIONS

KNOW ALL MEN BY THESE PRESENTS THAT WHEREAS, FOCIL-MB, LLC,
- a Delaware limited liability company, hereinafter called sub-divider, is the developer of
that certain subdivision commonly known as Mission Bay Blocks 11-12, and
WHEREAS, all monumentations have not yet been set related to the proposed Parcel Map
MB-7, Assessor’s Block 8710, Lot 004, Mission Bay South, San Francisco CA for said
‘subdivision. o

NOW, THEREFORE, we the Sub-divider, as Principal, and Federal Insurance

Company, as surety are held and firmly bound unto the City and County of San

~ Francisco (“City”) in the sum of Thirty Nine Thousand Five Hundred & 00/100
Dollars ($39,500.00) lawful money of the United States, for the payment of which sum

well and truly to be made, we bind ourselves, our heirs, executors, administrators,

successors, or assigns, if any or all or either of them, shall fail to pay any engineer or

surveyor for the setting up of the monuments of the character and number and in the

amount not exceeding the amount heréinabove set forth, and also in case suit is brought

~ upon the Bond, will pay a reasonable attorney’s fee to be awarded and fixed by the Court, -

and to be taxed as costs and to-be included in the Judgment therein rendered.

IT IS HEREBY EXPRESSLY STIPULATED AND AGREED that this bond shall
ensure to the benefit of any and all persons, companies, and corporations entitled to file
claims against it. o '

Should the condition of this bond be fully performed, then this obligation shall become
null and void, otherwise it shall be and remain in full force and effect. ‘

And the said surety, for value received, hereby stipulates and agrees that no change,
extension of time, alteration or additions to the terms of the above referenced letter of
agreement, or to the work to be performed thereunder, shall in any way affect its
obligations on the Bond, and it does hereby waive notice of any such change, extension
of time, alteration, or addition to the terms of the Agreement or contract,

| IN WITNESS WHEREOF this Instrument has been duly executed by the Principal and
Surety above named on this 12 day of January, 2011.

1
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PRINCIPAL

FOCIL-MB, LLC, a Delaware limited liability
- company

By:  Farallon Capital Management, L.L.C., a R

~ Delaware limited liability company, its Mana
I

Name:

- Richard B, Fried

Title:

SURETY

' FEDERAL INSURANCE COMPANY

By:

AV

Name:

Title: Attorney-in-Fact

g0s



CALIFORNIA ALL-PUR

R N R R BT TS

.

State of Califomia

County of SO0 TYANC S R

On__\ ‘9—'@ I -before me, _ ﬁf\\/\ Tde O{D—IGJ’l\_ \ ,
] Datk ) ‘ ‘ l Hed gmm ard Taie ""_m

personally appeared Q‘PL\O/(‘D& > T -

Namels) of Spner(s)

who proved to me on the basis of satisfactory evidence to
be the person(s) whose name(s) is/are subscribed 10 the
within instfrument and acknowledged to me that .
he/shefthey executed the same in histherheir authorized
 capacity(ies), and that by hismherftheir signature(s) on the
instrument the person(s), or the entity upon” behalf of
which the person(s) acled, exscuted the instrument. '

ANN TYSON GOLDEN
Commission # 1818956 L %
Notary Public - California- z

San Francisco County =

My Gomm. Expires Nov 13, 2012

| éerﬁfy under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph is
true and correct.

WITNESS my hand gnd official seal, ‘ )
Signature M& Cd\ D)
Signaturs of Nolery Public
: . OPTIONAL
Though the information below is riot required by law;, i may prove valusble fo psrsons relying on the document

Piace Notaty Seal Above

and could prevent freudulent removel and realtactment of this form 10 another document,

" Description of Attached Document

Title orType' of Document: o i . i ‘ - -

Document Date: : Number of Pages: '

Signer(s) Other Than Nemed Above: : . ’ .

Capacity(ies) Claimed by Signer(s)

Signer's Name: Signer's Name:

£} tndividuat . . . {3 Individual

£} Corpomate Officer — Titla(s}: . L1Corporete Officer — Title(s):

£ Partner — [l Limited D General g = [ Pariner — ) Limited C1Generdl e

[} Attorney in Fact ] 1 Attorney in Fadt g el
3. Trustee {1Trustee - Top of thumb here
(0 Guardian or Conservator (1 Guardian or Conservator

Ul Other: £1 Other:

Signer Is Representing: Signer Is Representing: J

AT e B S O DA P L 07 G B G b e A

AT 3 AT A0 Cse B3 A A CRRG S G i & £ Br o ) G 27 <4612
: 0&37Nl&nl."&:rylmdtion'mm&d&h‘ﬁqﬁﬁ.k‘?W'mmcﬁ ﬂTJﬂv‘m'leﬁﬂnaﬂnmyﬂm hom #5607 Rectder: Coll Td-Fras 1-800-876-6827
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State of California

County of Los Angeles

On _January 12, 2011 before me, B. Wong, Notary Public,
personally appeared Lisa L. Thornton ~ who proved to me
on the basis of satisfactory evidence to be the person(s) whose
~ hame(s) is/are subscribed to the within instrument and
acknowledged to me that he/shelthey executed the same in
his/her/their authorized capacity{ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of
- California that the foregoing paragraph is true and correct. a

WITNESS my hand and official seal.

- B.WONG -
Commission & 1910243
Notary Public - California
Los Angeles County
Comm. Expireg Oct 24, 2014
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Chubb ' POWER . Federal Insurance Company  Attn: Surety Department
. : : OF ~ Vigilant Insurance Company - 15 Mountain View Road
Sur ety : ATTORNEY _ padﬁc Indemnity CQmpany Warr en, NJ 07059

Know All by These Presents, That FEDERAL INSURANCE COMPANY, an Indiana corporation, VIGILANT INSURANCE

COMPANY, a New York corporation, and PACIFIC INDEMNITY COMPANY, a Wisconsin tion, do each hereby constitute and

‘ aqppolnt E.S, Albrecht, Jr., Tracy Aston, Joyce Herrin, Michael R. Mayberry, C.E Nakamura, Maria Pena, Noemi
ulroz and Lisa L. Thornton of Los Angeles, California

eachasthektmeandlawmlAnomey-h-Fadbexeqﬂgundersudtdeslqnaﬁonintheknamasandloafﬂxhelréocpmzhsealstoanddeﬂveﬁorandonﬂm&b&atfassum(y
lhereonOfoﬁ'temise.bondsandundenaklngsmdomawiﬁﬁgsoﬂigatuyhhonamheteol(omwmanbeﬂbonds)mwsxewbdhhemseolbusiness.andany
hstrmnen!samendhgoraﬂmhgmenme;andoonsensbmempcﬁﬁatbnoranemﬁmofmyhsummntmfemtohsa{dbondsorobagaﬁons.

In Witnes s Whereof, said FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY have each executed and attested
thesa presents and affixed their corporate seals on this 215t dayof July, 2008 . .

iennem C. &% Assistant éecretary ~.

STATE OF NEW JERSEY
County of Somerset

Ontis 21st dayof July, 2008 : before me, a Notary Public of New Jersey, personally came Kenneth C. Waendel, to me
known {o be Assistant Sacretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY, the companies which
exacuted the foregoing Power. of Attomey, and the sald Kenneth C. Wendel, being by me duly swom, did depose and say that he is Assistant Secrelary of FEDERAL
INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY and knows tha corporate’ seals thereol, that the seals affixed lo the
foregoing Power of Atiorney are such corporats seals and were therelo affixad by authority of the By- Laws of sald Companles; and that he signed sald PRower of Attomey as
Assistamt Secretary of said Companles by like authority; and that he Is acquainted with David B. Norris, Jr., and knows him to be Vice PmidentdsaiJCompaMes; and that the
signature of David B. Nonts, Jr., subscribed fo sald Power of Atiomey Is in the genulne handwriting of David B. Noris, Jr., and was thereto subscribed by authority of said By-

Laws and in deponent’s presenca. Lo : . C ) . .

B. Noriis, Jr., Vice President

S$S.

L N

. STEPHENB.BRADT

Notary Public, State of New Jursey-
ry Nf.'2321097” :

Commission Expires Oct. 25, 2009 : S~ Notary Poblic

, . / CERTIFICATION _
Extfad from the By- Laws of FEDERAL INSURANCE COMPANY, VIGHANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY: -

"All powers ofattomeyforandonbehalfofﬂnCompanymayandshaubeexeouledinIhaname-andon-behatfo(ﬂweCompany.eiuwrbytheChaInnanorm
Prasident or a Vice President or an Assistant Vice President, jointly with the Secretary or an Assistant Secretary, under thelr respective designaticns. The
slgnahreofsudzomeenmayboengraved.pdntadorlﬁhogmphed.Theslqnatureoreawolﬂ\eioamwhgolﬁws:uiahnan.PrasldenL any Vice President, any
Assistan! Vice President, any Secretary, any Assistant Secretary and the seal of the Company may be affixed by ficsimite to any power of attomey or to any

. wr&ﬁwteielaﬁngmmbappokﬁngAsslsMSmtahswAﬂomeys-h-ng brmposesonlyofaxscuﬁngandaﬂasﬂngbmdsandmdeﬂakhgsandoﬂmr .
wrlﬂnmobllgaﬁotyhmenamhemof.andanysud\pmofa&omeyoreerﬁﬂahbeadngsud\facslnﬂ,esignamorfawlmaesealshaubevaﬁdandblnd‘mg
uponmeCOmpanyandanysudnpowe(somanadmdceuﬁﬁedbyswhfaesknaesignamandfacshuksealshanbevaudmdbhdngUPOﬂIhéCanpany )
withrespedtoanybondaundeﬂaungbmﬁdllﬁsaﬂad\ed.' ) i : .

1, Kenneth C. Wendel, Assistant Secratary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY

(the "Compantes”) do hareby cerlify that

m H\abragolngextadolﬂwBy-LawsofheCompanlesishmandmct - o : - o
jU lhoComparﬂesareddyyicemedmtwmlzedbkansadantybushesshalmahnUnttedS!atesofAmeficaandﬂveDisto{CoMnbia'andare

auhorizedbyﬁreU.S.TfeamyDeparhnatmm«.Federalandvigilan(mBomsethuemRimandbeU.s.thhlslands.andFedmaﬂsimedh
American Samea, Guam, and each of the Provinces of Canada except Prince Edward Istand; and
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MISSION BAY SOUTH BLOCKS 11 and 12, and P2, P8, P10, P11, P11A and P12

PUBLIC IMPROVEMENT AGREEMENT

This MlSSion Bay South Blocks 11 and 12, and P2, P8, P10, P11, P1 1A and P12
"Public Improvement Agreement for construction of certain public improvements (the
"Agreement”) is entered into this 22 day of MARCH __, 2011, by and between
the CITY AND COUNTY OF SAN FRANCISCO (the "City"), a municipal corporation of
the State of California, and FOCIL-MB, LLC (the “Subdivrder") a Delaware ilmlted

liability company, wrth reference to the following facts.

Except as specifically defined herein, capitalized terms shall have the meaning |
given in the Subdivision Code of the City and County of San Francisco for the Mission
Bay Project Area (the "Code") and in the Redeveiopment Plan for Mission Bay South
and its impiementlng documents, including the Mission Bay South Owner Particrpation

Agreement and the Mission Bay South Interagency Cooperation Agreement.

- RECITALS

A. - Catellus Deveiopment Corporation a Delaware corporation ("Catellus")
was the owner of certain property, including the property described in the Final Map
: descnbed in Recrtal C below Effective on December 1, 2003, Catellus merged with
and into Catellus Operating Limited Partnership, a Delaware corporation ("COLP").
, Effective December 31, 2003 COLP contributed certain properties, including the
property described in the Final Map, and all of its right, title, interest and obligations with |
respect thereto, to Catellus Land and Development Corporation ("CLDC"). On October
22, 2004 CLDC transferred certain properties to Subdivider, including the property
described in the Final Map, and all of its nght tltle interest and obligations with respect

thereto..

B. Subdiwder Is engaged in subdividing and developing certain property
~ located principally on Assessor's Blocks 8710, 8711, 8712 and 8713, situated in the
City. A tentative map, entitled "Tentatlve Subdivision Map for Condominium Purposes
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Mission Bay Blocks 2 thrdugh 7 and 11 through 13, San Francisco, California," for the

propoéed subdivision was approved by the Director of the Department of Public Works

(the "Director"), acting as the Advisory Agency, subject to certain requirements and

conditions contained in the Director's Conditions of Approvai dated January 13, 2006. A

- tentative map, entitled “Tentative Subdivision Map No. MB-7, Mission Bay Blocks 2 thru
7 and 11 thru 13, San Fran'ciSCO, California for proposed sUbdiviéion was approved by
the Director acting as the Advisory Agéncy, subject to certain requirements and
conditions contained in the Director's Conditions of Approval dated August 10, 2004.

- The tentative map conditiohs.datéd Jahuary 13, 2006 incorporate and, where |
applicable, revise the tentative map conditions dated August 10; 2004. Both tentative

maps and qonditiohs of approval arerefer'enced herein as ("Tentative Map").

_ C. Pursuant to the Code relatlng to the filing, approval and recordatlon of
subdlwsmn maps, Subdivider submitted to the City, for approval and recordation, a Final

Map, entitled

- FINAL MAP NO. 4343 FOR RESIDENTIAL AND
COMMERCIAL CONDOMINIUM PURPOSES, MISSION
BAY (11 AND 12), A 669 UNIT RESIDENTIAL AND 18 UNIT
COMMERCIAL CONDOMINIUM PROJECT WITHIN 3
BUILDABLE LOTS BEING A SUBDIVISION OF
ASSESSOR'S BLOCK 8710 LOT 04 AS SHOWN AND"
'DESCRIBED IN THAT CERTAIN GRANT DEED '
RECORDED ON December 28, 2005 IN REEL J045 IMAGE
773, IN THE OFFICE OF THE RECORDER OF THE CITY
AND COUNTY OF SAN FRANCISCO CITY AND COUNTY

" 'OF SAN FRANCISCO, CALIFORNIA.

("Final Map").

D. The Code provides that before a final subdivision map or parcel map is
'apprdved by the City, Subdivider shall either have installed and completed all of the
public improVements required by the City and detailed in the plans and specifications
approved by the Director, or ihat in the alternative, Subdivider shall enter into an
agreement with the City to install and complete, free of Iiens;' all of such public

improvements within a definite period of time as prescribed by the City, which
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agreement shall be guaranteed by approved improvement security to insure the

performance of the work pursuant to the requirements of the Code.

E. Subdivider has requested that the Final Map be approved prior to the
completion of consfruction and installation of the public improvements required by the
conditions of approvél of the Tentatiye Map and which are part of or appurtenant to the
above mentioned subdivision (the “Phase 2 Required Infrastructure"). The Phase 2
Req'uired Infrastructure is more particularly described in the Improvement Plans,
including its specifications and detaills as they may be amended from time to time, for
the construction, installation and completion of the Phase 2 Required lnfrastructure
- which have been approved by the Director, and are more specifically ldentlfled in
Exhibit "A" to this Agreement (the "Plans and Specnflcatlons'-'). Copies of the Plans ahd
Specifications are on file 'with_the City Department of Public Works ("DPW").

1. Park Improvements. The Phase 2 Required Infrastructure also

includes the proposed open space park improvements located in Bloeks P2, P8, P10,
P11, P11A and P12 subject to reasonable access and storage requirements for each
Project and subsequent F’rojects, and related access and utility improvements
(individually, the "P2 Park Improvements”, "P8 Park Improvements", "P10 Park
Improvements”, "P11 Park Improvements”, "P11A Park Improvements" and the "P12
Park Improvements", respectively, or the "Park Improvements” collectively). These
Park Improvements are descrlbed in the “P2, P8 and P10 Schematic DeS|gn” dated
November 5, 2008, by EDAW; and the “P5, P6, P11, P11a, P12, P13 and P15
Schematic Design” , dated October 13, 2005, by EDAW, on file with the Redevelopment
Agency. | - B

2. Mid-block Walkway. The Phase 2 Required Infrastructure also

- includes the surface improvements for the Mid-Block Walkway between Blocks 12E and
12W extending from Long Bridge Street and Channel Stfeet as described in the Block
11 and 12 Major Phase, approved by the Redevelopment Commission on |
“September 18, 2007 per Resolution # 101-2007. |

12270.033.1653767v7 _ ’ 3
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F. Subdivider, in consideration of the approval and recordation of the subject
Final Map by the City, deswes to enter into this Agreement providing that Subdivider
shall install and complete the Phase 2 Reqmred Infrastructure in connection with the
. proposed subdivision as deplcted by the Plans.and Specifications in Exhibit “A” and
other plans and specifications that will be prepared for Improvements described in
Paragraph E above on the terms and conditions set‘forth below and in accordanc_e with

the Plan and Plan Documents.

: G " Subdivider and the Redevelopment Agency of the City and County of San’
Francisoo (the "Agency") have agreed to the Financing Plan for tha financing, among
other things of the acquisition, construction and installation of Infrastructure, as more
particularly defined in the InfrastrUCture Plan. Subdividér and Agency have entered into
~ an Acquisition Agreement in accordance with the Financing Plan, for the payment for |
and acquisition by the City of the Acqursrtlon Facilities and Components of Acqursntlon
FaCIlltles (as same are defined therern) in accordance with the Mission Bay South

Owner Participation Agreement.

NOW, THEREFORé, in order to ensure satisfactory performa_nce of Subdivider's
obligations under the Code, and in consideration of the approval and recordation by the
City of the Final Map (including the dedlcatlons contained therein), and to lmplement the
~ conditions of approval of the Tentative Map, and other valuable conS|derat|on ~

Subdivider and City agree as follows:

1. Subdivider's Obligations.

(a) © Phase 2 Required Infrastructure. Subdivider shall, in good and

workrnanlike mann‘er- furnish all necessary materials and complete the Phase 2
Requrred lnfrastructure described in Exhibit A in conformity with the Plans and
Specifications descnbed in Paragraph E above and the Improvement Plans for Park

| Improvements and Mid-Block Walkway to prepared as described below. Subdivider
shall, in good and workmanlike manner, furnish the applicable plans and 'speCifications,
as provided in this Agreement, and all necessary materials and complete the work

described in Paragraph E, above at Subdivider's own expense (subject to the
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reimbursement, financing and other requirements for Acquisition Facilities and
Components as provided in the Acquisition Agreement), and to the satisfaction and

- approval of the City.

(b) Completlo Subdivider shall complete the Phase 2 Reqmred
Infrastructure on or within two (2) years following the recordatlon of the Final Map,.
_ prowded however, that Subdivider shall be required to prepare Improvement Plans and |
to Complete Construction of the improvements associated with the Park Improvements

and the Mid-Block Walkway as follows:

@ Improvement Plans for P2 and P8 Park Improvements. One |

hundred percent (100%) Improvement Plans, in such form as each would be descrlbed
“as “Issued for Permit”, for the P2 Park Improvements and P8 Park Improvements,
including the Underground utilities necessary to service such Improvements, the

' .channel edge slope protection neoessary to protect such Improvements and further
including applicable SFI?UC approved best management praotices for stormwater :
management for the StormVWater Pump Station #4 drainage area E (when required by
Section 1(c) below) (the “P2 and P8 BMP Improvements;’), shall be completed within -
eighteen (18) months of the issuance of a Street Improvement Permit for Phase 2
Required InfrastruCture (other than the Park Improvements and Mid-block Walkway). -

(if) Improvement Plans for P11, P11A and P12 Park

~ Improvements. One hundred percent (1 OO%) Improvement Plans, in such form as each
would be described as “Issued for Permit”, for the P11 Park Improvements, the P11A
Park Improvements, and the P12 Park Improvements, including the Unde‘rg'round_ '

(utilitliesinecessary to service such Improvements, shall be_completed within twelve (12)

months of the issuance of a Street Improvement Permit for the Phase 2 Required

Infrastructure (other than the Park Improvements and Mid-block Walkway).

(i)  Completion of P1 O. Park Improvements. The P1O Pérk

Improvements including the underground utilities necessary to service such
Improvements shall be substantially compIeted within twenty-four (24) months of the
issuance of the construction permit for the adjacent street, Mission Bay Dnve and Circle.

12270.033.1653767v7 ' 5

816



(iv) Completion of P2 and P8 BMP Improvements If further

stormwater treatment is necessary to meet any applicable requirements of the NPDES
Phase Il General Permit (August 2004), California Regional Water Quality Control
Board ConditionalWater Quality Certification for Pump Station #4 (April 2006) and
SFPUC Stormwater DeS|gn Guidelines (January 2010) the P2 and P8 BMP
lmprovements lncludrng the underground utilities necessary to service such .
lmprovements, shall be substantially completed prior to the issuance of construction
.permits for any of the other open space parcels in-drainage basin E; proVided however
~construction permlts may be issued for the P2 and P8 Park Improvements S0 long as _

such permlts include the P2 and P8 BMP Improvements, if appllcable

(v)  Completion of P2 , P8, P11, P11A and P12 Park
Improvements. On or before'.JuIy 1, 2011, and each year thereafter until completionef
the P2, P8, P1 1, P11A and P12 Park lmprovements, Subdivider shall submit to the
‘Agency an update to the South of Channel (SOC) Phasing Strategy for oben epace
develeprnent (the "Phasing ‘Strategy"). The Agency will promptly review the proposed
Phasing Strategy schedule for accuracy and completeness and provide any comments,

and Subdivider shall work with Agency statf to finalize the Phasing Strategy. The
Phasing Strategy provides an overall estimated schedule and order fer develepment of
open space consistent with the ratio of 0.45 acres of open space development to one
acre of private development as required by the Mission Bay South'Owner Participation
Agreement (the “Open Space Ratro”) The Phasing Strategy covers the development of
the South Plan Area, including the provision of Park Improvements, consistent with the
Open Space Ratio, for Blocks 11 and 12. The Phasing Strategy also documents the
ratio of public open space previouely constructed, under construction, or that will be
constructed in the future pursuant to a separate existing public improvement agreement
| (or improvement permit), to private development acreage constructed, and describes
applicable credits for open space, including credits for open space in previou's"Major

Phases, that exceed the Open Space Ratio.

Except for the P10 Park Improvements, whic_h shall be_vcompleted
as described in Section 1(b)(iii), and the P2 and P8 BMP Improvements, which shall be
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compieted as described in Section 1(b)(iv), Subdivider shall construct and complete

each of the Park Improvemente as necessary to meet the Open Space Ratio.

Subdlwder shall retain discretion to determlne in what order it wnll
construct the P2 Park Improvements, P8 Park lmprovements P11 Park lmprovements
P11A Park Improvements, and P12 Park Improvements, provided its determmatlon shall
- be reasonably consistent with the latest a_pprcve_d Phasing Strategy discussed in the
preceding paragraph. Subdivicter's open space developrnent schedule shall be
reasonably consistent with the Phasing Strategy, provided deviations in order and
timing shall be permitted so long as the open space requirements of the Infrastructure
Plan are being met and Subdivider and thetAgency have first mutually agreed to such
deviations, and should generally take into consideration third party development
schedules, available completed surrounding infrastructure, and public need for facilities.
Notw1thstandlng anything to the contrary herein, in no event shall the Phasmg Strategy
modify or amend the rights and obligations of Subdivider, City and the Agency under the
Infrastructure Plan, and in the event of a conflict between the two, the Infrastructure '

Plan shall control:

(vi)  Mid-Block Walkway. Construction of surface improvements
on the Mid-Block Walkway shall be substantially completed in ccordination with the San |
Francisco RedeVeIopment Agenvcy's' completion of construction of the Affordable
Housing Project for the adjacerit Block 12W; and in no event later than six (6) months

- after the Agency's respective project completion, unless otherwise agreed by the

Agency.

‘The periods of time provided above may be extended upon application by |
Subdiyider and approval by the Executive Director of the Agency and the Director of
Public Works. In reviewing such application fcr an extension of time, the Executive N
Director of the Agency and the Director of Public Works shall consider reasonable
construction methodology, scheduling, access and storage requnrements for each

adjacent PrOJect
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(vii) As-Built Plans. Subdivider shall furnish to DPW and, if
requested, the City Department of Building Inspection, as-built plans of the Phase 2

Required Infrastructure in both electronic and mylar formats and any reports required by

any related Plans and Specrﬂcatlons

(c) - Stormwater management shall meet, to the extent applicable, all
Federal, State and Local regulations, including any applicable lrequirements of the
NPDES Phase 1l General Permit (August 2004), California Regional Water Quality
Control Board Conditional Water Quality Certification for Pump Station #4 (April' 2006)

and SFPUC Stormwater Design Guidelin‘es (January 2010) as may be amended or

| revised. Such requirements shall be met t|'ll'0ngh acceptable BMPs and a stormwater
~control plan, as applicable, and as approved py the SFPUC through further design and
developrnent, which may, if appropriate, include treatment in the P2 and/or P8 Park
Improvements, unless other non-park locations for st_ormWater BMPs become available,

as coordinated between Subdivider and the Agency.

2. Improvement Security.

(@)  Security. Prior to the Director executing this Agreement on behalf
of the City and the City releasing the Final Map for recordatlon Subdivider shall furnish
and deliver to the Director bonds, in favor of the City and any Co- obllgees desrgnated ‘
therein or thereafter, substantially in the form attached as Exhibit "B", which shall be
acceptable to the City Attorney, - securlng the installation and completion-of the Phase 2

Required Infrastructure (collectively the "Secunty") as follows: .

_ (i) A performance bond in the amount of Twenty Million Five
H.un.dred Thousand Dollars ($20,500,000) (100% of estimated "hard" cost of completion
~ of construction and installation of Phase 2 Required Infrastructure (other than Park
Improvements and Mid-block_WaIkway) and reasonable additional contingencies,
changes and modifications thereto) to secure the satisfactory performance of

Subdivider's obligations;
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(i) A performance bond for the Mid-block Walkway ("Mid-Block
Security") in the amount of Eight Hundred Tho_usand Dollars ($801,000) (100% of the
estimated cost of completion of construction of the Mid- Biock Walkway and reasonable
additional contingencies, changes and modifications thereto), to secure performance of -

Subdiwders obligations;

| (iii) Park performance bonds for Park Improvements (the "Park
Security") in the amount of (100% of estimated "hard" cost of completion of construction
of the Park Improvements and reasonable additional contingencies, changes and
‘modifications thereto), to secure performance of Sub_divider's obligations ae follows: .

v (A) * For P2 Park Improvements in the amount of Elght
Milllon Thirty Thousand Dollars ($8,030 OOO) ‘

(B) For P8 Park Improvements in the amount of Three
Million Three Hundred Thirty-Seven Thousand Dollars ($3,337,000);

(C)  For P10 Park improvements in the amount of One -
Million Six Hundred Thousand Dollars ($1,600,000);

‘ (D) ForP11 Park Improvements, P11A Park and P12
Park Improvements in the amount of Three Million Seven Hundred Thousand Dollars
($3,700 000) | |

(iv)  Alabor and material bond in the amount of Ten Million Two
Hundred Fifty Thousand Dollars ($10,250,000) (50% of estimated "hard" cost of
~ completion of construction and installation of Phase 2 Required Infrastructure (other
than the Park Improvements and the Mid-block Walkway), and reasonable additional
contingencies, changes and modifications thereto) to secu're payment to Subdivider's
contractor, and to subcontractors and persons furmshing iabor materials, equipment or

services for construction or. instailation of said Phase 2 Required Infrastructure

(v) A Mid-block Walkway Improvements labor and material bond
in the amount of Four Hundred Thousand Five Hundred Dollars ($400,500) (50% of the
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" estimated "hard" cost of'combletion of construction of the surface improvements of the
-Mid Block Walkway and reasonable additional contingencies, changes and
modifications thereto) to secure payment to Subdivider's contractor, and to
subcontractors and persons furnishing labor, materials, equipmentvorservices for

constructidn or installation of said Mid Block Walkway Improvements.

(vi)  Labor and material bonds for the Park Improvements in-the
amount of (50% of the estimated "hard" cost of completlon of construction of the Park
Improvements and reasonable addltlonal contingencies, changes and modifi catlons
thereto) to secure payment to Subdivider's contractor, and to subcontractors and

| persons fUrniéhi_ng labor, materials, equipment or services for cdnstruction or installation

of the Park Improvements, as follows:

(A) For P2 Park Improvements in the amount of Four
~Million Fifteen: Thousand Dollars ($4,015 000)

(B) For P8 Park Improvements in the amount of Oné
Million Six Hundred Eighty-Five Thousand Dollars ($1,685,000);

(C) For P10 Park Improvements in the amount of Eight |
Hundred Thousand Dollars ($800 000);

(D)  For P11 Park Improvements, P11A Park and P12
Park Improvements, in the amount of One Million Eight Hundred Fifty Thousand Dollars
. ($1,850,000). |

(b)  The cost estimates for the Park lr_nproveménts and the Mid-block
Walkway Imp}ovements, upon which the amount of each respective Security is based;
were determined prior to completion of final Conétruction Documents/Improvement
Plans. Accordingly, after the approval of final Construction Documents/improvements
Plans (or otherwise in connection with the renewal or rep-lacement of each reapective
Security provided pursuant to Sections 2(a)(ii), 2(a)(iii) 2(a)(v) and 2(a){(vi), respectlvely, -
the respective Securities, as applicable, may be adjusted by the Director, as
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approprlate to more accurately reflect the actual total constructlon cost estlmate for the

' appllcable respectlve Improvements.

Specifically, the City reserves the right, in connection with the approval of the
final Construction Documents/lmprovement Plans for the Park Improvements and the
Mid-block Walkway vlmprovements to require the prOVISlon of additional Security in the
event it is reasonably determined by the D_irector of DPW that the total amount of the
respective Securities is at least ten pefcent (10%) less than the actual cost of
construction of such tmpro\/ements. Notwithstanding the foregoi‘ng, additional Security
for such respective Improvements shall be required dnly to the extent that the Secu'rity
prov1ded hereunder is inadequate, considering the amount provided, the work
satlsfactonly completed and the Securlty if any, that has been released, and to the
extent prOJected Acqunsmon Funds are reasonably determined by the Director (in
consultation with the Agency, as appropriate), to be |nsuff1c1ent (ln time or amount) to -

pay the Acquisition Prices of the Acquisition Facnlltles

(c) = Other Acceptable Security. In I|eu of prov:dmg any of the Secunty
 described in Sections 2(a) or 3(c) or 4(e), Subdivider may, subject to the approval of the
Director, provide a deposit or other security as described in Section 66499 of the

Government Code. Security shall be provided hereunder only to the extent that the
projected Acquisition Funds are reasonably determined by the Director (in consultatlon
with the Agency, as approprlate) to be insufficient (in time or amount) to pay the

expected Acqunsmon Prices of the Acquisition Fac:htles

‘(d) Use of Security. If after commencement.thereof the Phase 2 -

Required Infrastructure is not completed within the time periods specified in Section 1(b)
and such period is not extended_ by the City or as otherwise provided under this
Agreement, or Subdivider has not satisfactcrily corrected all deficiencies during the
Warranty Period, the. Security may, by resolution cf the Board of Supe’rvisoi‘s, be used
by the City for completion of the. Phase 2 Required _InfrastructtJre in accordence with the

Plans and Specifications and for correction of such deficiencies.
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3. Construction of Phase 2 Required Infrastructure.

(@) F’erm'its and Fees.‘ Subdivider shall not perform any work subject to
) this Agreement until all r'equired} permits have been obtained for the Component or |
portion of work involved, and all applicable fees, including inepectiOn and testing fees,
have been paid, subject to reimbursement ’.as a component of the Acquisition Price of

the related Acquisition Facilities and Components.
(b) Extensions.

(i) . Extensions Generally. If any of the Phase 2 Required -

Infrastructure is not completed within the time periods specified in Section 1(b) the
Subdivider may request extensions of tlme by submission of a request(s) to the
Director. A request shall be in writing, state adequate evidence to justify the extensron
and shall be made not less than thirty (30) days prior to expiration of this Agreement or
any extension thereof. The Director shall in good faith attempt to determine within such
~ time whether an extension of time shall be granted. The Director's failure to respond
,within the time specified shall, however, not constitute either a grentIOr denial of the
requested extension. The Agreement shall be eutomatically extended for the period
during which a request for an extension is pending a detennination by the Director or for
- any Unavoidable Delay as provided in Section 3(b)(ii) and in Section 8(c). The Director
- shall not unreasonably withhold a request for an extension. The Director may
reesonably condition an extension suoject to the terms of this Agreement and the
conditions provided in the Code, including execution of an Extension Agreement. No
extension approved‘hereunder shall relieve the surety's liability on the bond to secure .

the faithful performance of this Agreement.

(i)  The periods of time for performance under this Agreement
shall be extended for Unavoidable Delay, as provrded below, and as further provrded in
Section 8(c), associated with permltprocessmg, including, without limitation, permit |
| processing and obtaining permits and ap‘provals'from all other agencies with jurisdiction,
such as, as applicable, Caltrans and resource agencies, and for Unavoidable Delays
associated with construction, provtded that Subdivider hes acted diligently and in good
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faith to avoid foreseeable delays in performance to remove the cause of the delay, or to
develop a reasonable alternatlve means of performance. The period of extensron for
Unavoidable Delay shall not be less than the period of such delay Once a

. determination of Unavordable Delay has been made, the Subdivider shall provide the .
City with monthly status reports so the Director can assess whether the Unavordable

Delay i is appropriate or whether the delay perlod should be modified.

| (i) The provisions in this Section 3(b) are in addition to and not

a limitation of eny other provision for extensions in this Agreement.

“(c)  Revisions to Plans and Specifications. Requests by the Subdivider

for revisions, modifications'or amendments to the approved Plans and Specifications
~("Plan Revision") shell be submitted in writing to the Director (with a copy to the
Director's designee and, if reouested, to the Redevelopment Agency). If the Plan
Revision is acceptable to the Director"(or the Director's designee) and the
Redevelopment Agency, as required, and is substantially consistent with the Plans,
Plan Doc.uments and Tentative Map, the Director (or the Director's designee) shall initial
the proposed Plan Revision. Construction of any Subdivider proposed revision shall not
commence without approval by DPW and until revised plans have been received and

approved by the Director (or the Director's desrgnee)

(i) Notwithstanding the foregoing, prior approval by DPW of
Plan Revisions and supplemental agreements with contractors (commonly referred to
~as "change ordere") shall only be required for such Plan Revisions and change orders
which in any way materially alter the quality or character or expected future
‘maintenance costs of the Phase 2 Required Infrastructure, involves an amount greater
than $50,000, or are not substantially consistent with the Plans, Plan Documents and
Tentative Map. The Director (or the Director's 'designee) shall approve or deny allrsuch
Plan Revisions and change order(s). . Any denial shall be in writing, and within ten (10)
‘business days of receipt by the Director (or the Director's designee), state the reasons
for denial and the actions, if any, that the Director (or the Director's designee) in good

faith believes can be taken to obtain later ap‘proval. Any such Plan Revision and
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change order(s) properly submitted to the Director (or the Director's designee) and not
denied in writing by the Director (or the Director's designee) within such ten (10) day
period shall be deemed to be approved in the form submitted for purposes of this

Agreement.

(i) If the proposed Plan Revision includes a change which wrll
require a non-materlal change (within the meaning of the Mission Bay South |
Interagency Cooperatlon Agreement) to the Infrastructure Plan then in effect, the
Subdivider shall not proceed with such affected portlon of the work without the pnor
written authorrzatlon (or conditional authorlzatlon) from the Director (or the Director's

| desrgnee). The Director shall in good faith attempt to determine, within ten (10)
business days of receipt of the proposed Plan Revision, whether to approve, |
condiiionally approve or deny the proposed Plan Revision. The Director's failure to
.respOnd within such ten (10) day period, however, shall not constitute either an approval
or denial of the application; provided that the Director shall respond in good faith within
a reasonable time thereafter. The proposed Plan Revisi‘en may be performed pending

final review and approval of a non-material change to fhe Infrastructure Plan, provided

|  either that @) adequate Security is still available (2) adequate other acceptable Security

has beeh proVided or separate Security is deemed unneceséary in accordance with

Sectlon 2(c), or (3) additional securlty is provrded if Security provided hereunder has

been otherwise released, for both the proposed Plan Revision and, if deemed
reasonable and appropriate by the Director, for any_subsequent modlflcatlon (or

_ removal)' of the proposed Plan Revision that may be required by a subsequent action, if

any is necessary, approving, denying or modifying the proposed non-material change.

(m) If the proposed Plan Revrsron includes a change which WI||
requrre a material amendment (within the meaning of the Mission Bay South _
Interagency Cooperation Agreement) to the Infrastructure Plan then in effect, the
Subdivider shall not proceed with such affected pbrtion of the work without the prior
- written authorization (or conditional authorization) from the Director (or the Dlrectors
designee). The Dlrector shall in good faith attempt to determine, within fifteen (15)
business days of receipt of the proposed Plan Revision, whether to approve,
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conditionally approve or deny the proposed Plan Revision. The Director's failure to
respond within such fifteen (15) day period, however, shall not constitute either an
~approval or denial of the application, provided that the Director shall respond in good
faith within a reasonable time thereafter. The Director may, in the exercise of the
- Director's reasonable.discretioh, suspend performance of (the, affected portion of the
work pending approval of the proposed material Infrastructure Plan amendment, or may
allow the Plan Revision to be performed by the Subdivider, at Subdivider's own risk,
pending final review and approval of the'propose‘d Infras_tructure Plan amendment,
subject to such conditions as the Director may reasonably determine are appropriate.
Any such conditicnal authorization to prcceed with th'e proposed Plan Revision may
include, without limitation, ensuring that there is (1) adequate Security still available, (2)
adequate other acceptable security has been provided (or separate security is deemed
unnecessary) in accordance with Section 2(c), or (3) additional securit'y is provided, if
Security provided' hereunder has been otherwise released, for the proposed Plan
~ Revision and, if deemed reasonable and appropriate by the Director, for any
| subsequent modification (or removal) of the proposed Plan Revision that may be
required by a subsequent action approving, denying or mcdifying.the propoéed material

amendment.

- (iv) "An'y Infrastructure Plan amendments or other related
documentation required because of a Plan Revision shall be processed with reasonable
promptness as determined by the parties.- Infrastructure Plan amendments may‘be

processed separately or joined with other proposed amendments.

(v)  Plan revisions shall be accompanied by drawings and
speciﬁcations and other related documents showing the proposed Plan Revision so as

to adequately describe the proposed change and the cost and affect thereof.

(d)  Subdivider shall, at no cost to the Clty cause all new or
replacement electncrty distribution facmtles telephone, communlty cable, and other
distribution facilities located on the subject property to be placed underground. Prior to

issuance of any street or building permits for Infrastructure, the site plans must
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demonstrate that underground utilities and'structures are designed to accommodate-
future settlement. All utilities, vaults, splice boxes and appurtenances shall be placed

underground, su'bject to approval by the Director.

4.  Release of Security. The Security, or any portion thereof, not required to
secure completion of Subdivider's" obligations for conétructing or installing the Phase 2"
Required InfrastruCtUre including, without limitation, the Park Improvements and the' _
Mid-block Walkway Improvements; to satisfy claims by contractors, subcontractors, -

“and/or persons furniéhing materials or equ.ipment; or for setting monuments,‘ as set forth’
on the Final Map, shall be released to Subdivider, or its successors in interest, or

reduced, as follows:

(a) One Year Warranty Bond. Upon the Director's completeness -

determination in accordance with Section 5(a), the performance bond or other security
in the amount provide_d in Section 2(a)(i) or 2(a)(ii), as app_licable, shall bé reduced to
ten percent (10%) of thé original amount fovr the pufpose of warranting repair of any
defect in the Phase 2 Required Infrastructure which occurs within one year of When: (i)
the Phase 2 Requiféd Infrastructure (or portion or Component thereof, and spedifically
including eacH of the respective Improvements separately described in Recital E), has
been completed to the satisfaction of the Director in accordance with Section 5(a) |
below; and prbvided that the one year warranty period for plant materials, and trees
shall commence after the Director receives certification from the City Construction-
Manager that the trees have passed a plant establishment period as set forth in the
F,’lans and Specifications; and (ii) the Clerk of the Board of Supervisors (or the Clerk's
designee) certifies that no claims by any ‘contra'c‘;tor, subcontractor or person furnishing
labor, materials or equipment for the Phase 2 Required Infra\structure héve been filed

' against‘the Cfty prior to or within a one h'undredv(100) day period following Subdivider's
completion of the Phase 2 Required Infrastructure as determined upon review by the

Director in accordance with Section 5(a).

(b) Payment Claims. If any claims by any contractor, subcontfactor or

person furnishing labor, materials or equipment to the Subdivider have been filed
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againstvthe City, then the performance Security shall only be reduced to an amount
equal to the amount of all such claims filed or to 10% of the onglnal amount whichever

~is greater.

(c)  Partial Release. Notwithstanding the release provisions in Section
4(a) and 4(b), the Security may be reduced in conjunction with completion of any porticn

. or Component of the Phase 2 Required Infrastructure to the satisfaction of the Director

- and shall be reduced in connection and conjunction with Completion of each of the

respective lmprovements separately described in Recital E, upon rewew in accordance

. with Section 5(a) hereof, to an amount determined by the Director that is not less than
the Actual Cost of an Acquisitien Faciltty or a Component thereof for a compteted
Acquisition Fa'cility,or Component. In no e\rent, hoWe\rer, shall the amount of the

- Security be reduced b_elow the greater of (i) the amount required to guarantee the

| completion ot the remaining portion of the. Phase 2 Required Infrastructure or the
respective Improvements separately described in Recital E, as applicable, and any
other obligation imposed by the Subdivision Map Act, the Code or thls Improvement

Agreement; or (ii) ten percent (10%) of the original amount.

(d) Release of Remaining Security. The remaining Security shall be

released’'when all of the following have occurred:

(i) one (1) year following the date of Acceptance (as defined in
Section 5) of the Phase 2 Required Infrastructure, or applicable respective | .
Improvements Separately described in Recital E, or portion or Component thereof, by
the Board of Supervi_sors‘, or,‘with respect to street trees and park trees one year after
~ commencement of tne warranty period as described in Section 4(a) or, with respect to
- any specific claim of defects or deficiency in the Phase 2 Required Infrastructure, one o
(1) year following the date that any such deficiency which the Director identified in the
Phase 2 Required Infrastructure in accordance with Sectron 4(a) has been corrected or -

walved in wntlng, and
(i) if any claims identified in subsection 4(a)(ii) above have

- been filed against the City, all such claims have been satisfied or withdrawn, or

12270.033.1653767v7 . : : 17

828



otherwise secured, by bond or other secnrity approved by the Director (or the Director's

designee).

o (e)  With respect to surface improvements which are anticipated to be
modified in connection with the development of subsequent Major Pha_ees and the
“provision of required Infrastructure Improvements in connection therewith, the Director
may, in the exercise of the Director's discretion, require Snbdivider to provide or
maintain a bond, deposit or cther security acceptable to the Director, as described in _
Section 66499 of the Government Code, to secure the future modification of such
interim surface improvements. Subdivider will be required to provide or rnaintain any
such supplemental securlty only to the extent that projected Acqursmon Funds are
reasonably determined by the Director (|n consultation with the Agency, as approprlate)
to be insufficient (in time or amount) to pay the expected Acquisition Prices of the
Acquisition Facilities, or if adequate security to cover the coet of such surface
improvements is available and has not been othervwse released in accordance with this
‘ ‘Section, or if separate security has been prowded or is otherwise ava||ab|e lncludlng
without limitation, security provided for related Infrastructure Improvements in

connection with other Final Maps/Parcel Maps and Improvement Plans.

Nothing herein shall be construed to mean that the Subdivider is responsible
| under the warranty bond for the repair, replacement, restoration, or maintenance of
Phase 2 Required Infrastructure da‘mage'd by the actions of third parties, including,
without limitation, the cwners or developers of adjacent‘projects, their agents,
~ emponees, ~contract0rs, subcontractors, invitees or licensees, and no actions by any
such parties shall affect Subdivider's responeibil'ities or the release of Subdivider's

bonds.

5. ‘Completion and Acceptance.

(a) Director's Inspection. Upon request from the Subdwnder fora

 completeness determination, the Director shall promptly determine whether the Phase 2
: Requvlred, Infrastructure, or portion or Component thereof, including, without limitation

~ any portion or Component of the respective Improvements separately described in
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Recital E is ready for its intended use and completed substantially in conformity with
the Plans and Specifications and appiicabie City Regulations and shall notify Subdivider
as soon as reasonably practicable in writing of the determination. If the determination is
- that it does meet such requirements‘ the Pha‘se 2 Required Infrastructure, or portion
thereof, shall be deemed complete If the determination is that it does not meet such

requ1rements the Director shall, in such determination notice |dent|fy with particuiarity .

the reasons therefor.

(b)  Acceptance. "Acceptance" by the City of the Phase 2 Required
Infrastructure, or portion or Component thereof, and specifically including, without _
limitation, each of the permanent Improvements separately described in Recital E or'for
which separate Security is furnished under Section 2, for public use and maintenance

shali be deemed to have occurred when:

_ 0] The Phase 2 Requ1red Infrastructure, or portion or
Component thereof Wthh is requested by the Subdivider in accordance with Section T

5(a) to be accepted, has been completed;

(ii) The Phase 2 Required infrastructure, or portion or
Component thereof, has been inspected by the Director in accordance with Subsection
5(a) above and found by the Directorto be ready for its intended use and completed
substantially in accordance with the Plans and Specifications (and for the respective
Improvements separately described in Recital E, the applicable Construction ‘.
| Documents/lrnprovement Plans), and applicable C.ity Regulations, and the Director has
certified to the_Board of Supervisors that all of the Phase 2 Required Infrastructure

which the City is requested to accept has been so satisfactorily completed; and

~ (i)  The Board of Supervisors, by ordinance, accepts the Phase
2 Required Infrastructure, o_r portion thereof, for public use and maintenance subject to
the provisions of San Francisco Administrative Code Section 1.52 and Subdivider's
_ ‘maintenance and warranty obligations under Sections 6(a) and 7(a), respectively,

hereof.
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(c) = Acceptance and Dedications. The Final Map includes certain offers i |

of dedication as more particularly set forth theréfn The Boérd of Supervisors shall
accept, conditionally accept or reject such offers of dedlcatlon and shall also accept,
conditionally accept or reject for public right of way and utlllty purposes the related City |
fee parcels and Phase 2 Required Infrastructure (or portions thereof) which are not

- included in such previous offers of dedication, by ordinance or other-appropriate action
upon the Director's detefmination in accordance with Section 5(a) of completion of thé

: Phése 2 Required Infrastructure, or portion thereof. Subdivider will coordiﬁate With the

| City and assist in the.City's process for dedication and Acceptance »of Phase 2 Required
Infrastructure by (i) providing necessary maps, Iegél descriptions and plats for street
openings, proposed easements and/or dedications for right of way or utility purposes
-and for relinquishment of existing rights of access and utilities associates with on-site
and off-site development; (ii) vexecuting easement agreements consistent with the .
conditions of approval for the Tentative‘ Map; and (iii) providing easement agreements
'conS|stent with the conditions of approval of the Tentative Map and the Completlon and

Acceptance of. the Phase 2 Reqwred Infrastructure

6. Subdivider's Maintenance Respo‘nsibiliy.

(a) Maintenance. Until Accepted, Subdivider shall be responsible for
the maintenance and repair of the Phase 2 Required Infrastructure. Thereatfter, the City
shall assume the responsibility of operating and maintaining the Phase 2 Required
Infrastructure, or pdrtion thereof, subject to the limitations in Section 5(b)(iii) above, and

Subdivider's obligations under Section 7(a) of this Agreement.

_ (b) | Protection of Phase 2 Requfred Infrastructure. In order to protect .
the Phase 2 Required Infrastructure from damage until such time as the Phase 2
Required Infrastructure, or ‘portion thereof, is Accepted, Subdivider may érect a
‘construction fence around areas under construction to be constructed in the future or
constructed but not Accepted, provided that Subdivider has procured all necessary

- permits and complied with all applicable Iaws; however, no construction fence may be
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constructed or maintained Wthh is determined by the Director to adversely affect pUbllC

health or safety, or the i mgress and egress of emergency vehicles.

7.' Warrantv and Indemnity.

(a) Warranty. Acceptance of Phase 2 Required Infrastructure by the
City shall not constitute a waiver of defects by the City. Subdivider covenants that all-
Phase 2 Required Infrastructure constructed or installed by Subdivider shall be free
from defects in material or WOrkmanship and shall perform satisfactorily for a period of
oneé (1) year following the completlon of the Phase 2 Required lnfrastructure (or port|on
thereof) ("Warranty Period"), except that the warranty period for plant- matenals and
trees planted pursuant to the Phase 2 Required Infrastructure shall not commence until
the Director receives a certification from the City's Construction Manager that the trees
have passed a plant establishment period set in accordance with the Plans and
. Specifications. Duringthe Warranty Period, Subdivlder shall, as necessary, and upon
receipt»of a request in writing from the Director that the work be done, correct, repair or
replace any defects in the Phase 2 Required. lnfrastructure at its own expense. Durlng '
the Warranty Period, should Subdivider fail to act with reasonable promptness to make
" such correction, repair or replacement, or should an emergency require that correction,
repair' or replacement be made -before Subdivider can be notified (or priorto
) Subdivider's ability to respond after notice), City may, at its option, provided that notice
thereof is provided to Subdivider, make the necessary correction, repair or replacement
or othenNise perl‘orm the necessary work and Subdivider shall reimburse the City for the
actual cost thereof. During the Warranty Period, the City shall hold Subdivider's
reduced performance bond (or separate warranty bond in the same amount)' as
described in Sectlon 4, to secure performance of Subdlwders foregomg warranty

obligations.

_ | (b)  Indemnity. Subdivider agrees that subject to the limitations on |
Subdivider's obligations set forth in Section 7(a) Subdrvrder shall mdemnlfy defend and
hold the City and each of the City's Agenmes together with therr commissioners,

directors, oﬁ' icers, employees agents, successors and assigns, harmless from and :
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‘ against any and all Losses arising out of the breach of this Agreement by the
Subdivider, the Subdivider's or any of its contractvors', agents', consUltants' or
representatives' negligent or defective construction of the Phase 2 Required
Infrastructure, constructed or installed by the Subdivider under this Agreement, the |
Subdivider's non- paymenf under contracts betWeen the Subdivider and its consultants,
engineers, advisors, contractors, subcontractors or suppliers in the provision of such
Phase 2 Required Infrastructure, or any claims of persons employed by the Subdlwder
or its contractors, agents, consultants or rep‘resentatlves to construct such Phase 2
Required lnfréstrUcture, all subject to the terms, conditions, exceptions (including,
without limitation, the exception for negligence or willful acts or omissidns of the
indemnified party) and limitations contained in the South OPA and the Interagency
Cooperation Agreement, as applicable, and further proVided that any demand for -
'indemnification hereunder with respect to negligent or defective construction must be
brought, if at all, within two (2) years after the related Phase 2 Required Infrastructure,
or portion therefor, is determined to be complete by the Director in aqcordance with

- Section 5(a) hereof.

The Cify shall not be an insurer or surety for the design or construction of the
Phase 2 Required Infrastructure pUrsuént to the approved Plans and Specifications, nor
shall any ofﬁcer or employee thereof be liable or responsible for any aCCIdent loss, or

damage happenlng or occurring during the construction of the Phase 2 Required
Infrastructure as specified in this Agreement, except as may arlse. due to the ’neghgehc‘e

or willful acts or omissions of the City.

8. Miscellaneous. -

_ (@)  Final Map Recordation. The City, in accordance with the Code,
shall record the Final Map with the County Clerk in the Official Records of the City and
County of San Francisco. The City shall notify Subdivider of the time of recordation. In

the event the Final Map is not recorded, this Agréement shall be null and void.
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(b)  Independent Contractor. In performing its obligations under this
Agreement, the Subdivider is an independent contractor and not an agent or employee

of the City or the Agency

‘ (c) Unavoidable Delay: All time periods in this Agreement shall be
extended for Unavoidable Delay in accordance with this Section A party who is subject
. to Unavoidable Delay in the performance of an obligation hereunder or in the
| satlsfaction of a condition to the other party's performance hereunder, shall be entitled

toa postponement of the time for performance of such obligation or satisfaction of such
_condition during the period of enforced delay attributable to an event of Unavoidable
Delay. If repair, replacement, or reco}nstruction of any Phase 2 Required Infrastructure
(or any portion or Component thereof) or any other public improvements is necessitated
~ by Unavoidable Delay, then the time period for-.completion of the applicable work as |
provided in this Agreement shall be extended as provided in this Section, including any

~ periods required for redesign, mobilization and other construction related requirements

and such repair, replacement or reconstruction shall, as necessary, be reflected in a

\ F’lan Revision, Supplementa}l Agreement or change order in accordance 'with this

| Agreement. This Unavoidable Delay provision shall not apply, however, unless (i) the
party seeking to rely upon such provisions shall have given notice to the other party,
within thirty (30) days after obtaining knowledge of the beginning of an enforced delay,
of such delay and the cause or causes thereof to the extent known, and (ji) a party
claiming the Unavoidable Delay must at all times be acting diligently and in good faith to-
avoid foreseeable‘delays in performance, to remove the cadse of the"delay or to

develop a reasonable alternative means of performance.

(d)  Attorneys' Fees. Should either party hereto institute any action or

proCeeding in court or other dispute resolution mechanism ("DRM") to enforce any

provision hereof or for damages by reason of an alleged breach of any provision of this
Agreement, the prevailing party shall be entitled to receive from the losing party, court

or DRM costs or expenses incurred by the prevailing party’ including, without limitation,
expert witness fees, document copying expenses, exhibit preparation costs, carrier

expenses and postage and communication expenses, and such amount as the court or
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DRM may adjudge to be ‘reaso"nable attorn‘eys' fees for the services rendered the
prevailing party in such action or proceeding. Attorneys' fees under this Section 8(d)
‘include attorneys' fees on any appeal, and, in addition, a party entitled to attorneys' fees
shall be entitled to all other reasonable costs and expenses incurred in connection with

such action.

For purposes of this Agreement, reasonable fees of attorneys and any in-house
counsel for the City or the Subdivider shall be based on the fees regularly charged by

| private attorneys With an equivalent number of yeers of -professional experience in the
subject matter area of the law for which the City's or the Subdivider's i |n -house counsel's -

'serwces were rendered who practice in the City in law flrms with approxmately the

'same number of attorneys as employed by the City, or, in the case of the Subdivider's.

in-house counsel, as employed by the outside counsel for the Subdivider.
(e) Notices.

(i) A notice or communication under_this Agreement by either
party to the other (or by or to the Director) shall be sufficiently given or delivered if
dispatched by hand or by registered or certified mail, postage prepaid, addressed as

follows:

In the case of a notice or communication to the Direcfor;of Public Worke:

Director of Public Works

City and County of San Franmsco
City Hall, Room 348

1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102

Attn:. Mission Bay Project Manager
Telefacsimile: (415) 554-6944

With copies-tO'

Office of the Mayor -
Office of Economic and Work Force Development
City and County of San Francisco

City Hall, Room 448

1.Dr. Cariton B. Goodlett Place

San Francisco, CA 94102 o
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- Attn: Mission Bay Project Manager -
- Reference: Mission Bay South
Telefacsimile: (415) 554-4058

Office of the City Attorney

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102

Attn: John Malamut
Reference: Mission Bay South
Telefacsimile: (415) 554-4757

San Francisco Redevelopment Agency

1 South Van Ness Avenue, Fifth Floor
San Francisco, CA 94103 _
Attention: Mission Bay Project Manager
Telefacsimile: (415) 749-2585

~And in the case of a notice or communication to the Subdivider at:

FOCIL- MB LLC

c/o Mission Bay Development Group, LLC

255 Channel Street

San Francisco, CA 94958

Attn: Philip L. Owen and Timothy Beedle
Telefacsimile: (415) 355-6680

Telephone: (415) 355-6656 and (415) 355-6635

And to:

FOCIL-MB, LLC

c/o Farallon Capital Management, LLC

One Maritime Plaza, Suite 1325

San Francisco, California 94111

Attention: Mr. Richard B. Fried and Mr. Josh Daplce
Telecopier: (415) 956-8852 '

With coples to:

- Coblentz, Patch, Duffy & Bass, LLP
One Ferry Building, Suite 200
San Francisco, California 94111-4213
Attn: Joshua R. Steinhauer
Telefacsimile: (415) 989-1663 .

For the convenience of the partles copies of notice may also be given by -

_ telefacsnmlle
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Every riotice given to a party hereto, pursuant to the terms of this Agreement,
must state (or must be accompanied by a cover letter that states) substantially the

~ following: -

(A) the Section of this Agreement pursuant to which the -

notice is given and the action or response requwed if any;

B) . if applicable, the period of time within which the

recipient of the notice must respond thereto;

c if approval is being requested shall be clearly marked

"Request for Approval under the Mission Bay Public Improvement Agreement”; and

(D) if a notlce of dlsapproval or an objection which

" requires reasonableness shall specrfy with partlculanty the reasons therefor

. ' (ii) Any mailing address or telefacsimile number may be
changed‘ at any time by giving written notice of such change in the mann'er provided
above at least ten (10) days prior to the effective date of the change. All nottces under
this Agreement shall be deemed given, received, made or communieated on the date
personal receipt actually occurs o.r, if mailed, on the delivery date or attempted delivery
- date shown on the return receipt. A party may not give official or binding notice by

telefacsimile.

(i) Any notice or request for review, consent or other
determination or action by the Director that could be subject to deemed approval under .
any provision of this Agreement shall display prominently on the envelop encloSing such - :
requeSt (if any) and the first page of such request, substantially the following ‘words':
"MISSION BAY INFRASTRUCTURE: IMMEDIATE ATTENTION REQUIRED; FAILURE
TO RESPOND COULD RESULT IN THE REQUEST BEING DEEMED APPROVED."

| (f).  Successors and Assigns. This Agreement shall be binding npon -
and inure to the benefit of the successors and_ assigns of the parties hereto, and upon

such transfer, the Subdivider shall be released from its obligations hereunder. Any such
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aSsignment shall be in writing, shall clearly identify the sccpe of the rights and/or
oblig’ation’s assigned and shall be subject to the reasonable approval of the Director.

!

(9)  Interagency Cooperation Agreement. The 'City shall cooperate with
the Subdivider consistent with the terms of the Interagency Ccoperation Agreement,
including, without limitation, in obtaining applicable approvals required for the "
construction of the Phase 2 Required Infrastructure. The City shall use reasonable
efforts to obtain the compliance by the Agency and affected City departments with the
prowsrons of the Interagency Cooperatlon Agreement as they affect the lnspect|on and

Acceptance by the City of Phase 2 Required lnfrastructure

(h)  Waiver. Failure by a party to insist upon the strict performance of
any of the provisions of this Agreement by the other party, or the fallure by a party to
exercise its rights upon the default of the other party, shall not constitute a waiver of
such party’s right to insist upon and demand strict cpmpliance by the other party with

the terms of this Agreement thereafter.

(i) Partles in Interest. Nothlng in this Agreement expressed or
implied, is intended to or shall be construed to confer upon or to give to any person- or -
‘ entity other than the City and the Subdivider any rights, remedies or claims under or by
reason of this Agreement or any covenants, conditions or stipulations hereof; and all

'covenants conditicns- promises and agreements in this Agreement contained by or on
behalf of the Clty, or the Subdivider shall be for the sole and exclusuve benefit of the City
and the Subdivider. '

(j) - Amendment. ThIS Agreement may be amended, from time to time,
by written supplement or amendment hereto and executed by both the Clty and the
Subdivider. The Director of Public Works is authorized to execute on behalf of the City
any amendment that the Director determines is in the City's best interests and does not
materially increase the Crty s obligations or materlally d|m|n|sh the City's rights under

this Agreement

12270.033.1653767v7 27

838



(k)  Counterparts. This Agreement may be executed in counterparts,

each of WhICh shall be deemed an original.

() Interpretation of Agreement. Unless otherwise provided in this

Agreement, whenever approval, consent or satisfaction is reqUire_d of the Subdivider or
the City pursuant to this Agreement, it shall not be unreasonably withheld or delayed.
g Captions_ used in this Agreement are for convenience or reference only and shall not

~ affect the i'nterpretation or meaning of this Agreement.

(m) Other Reguirements Subdivider shall comply with any applicable

requirements of Attachment H, Mission Bay South Program in DlverS|ty/Econom|c

Development Program, to the MISSIon Bay South OPA.

* This Agreement shall in no way be Construed to limit or repla'c'e any other
obligations or liabilities which the parties may have in the Plan and Plan Documents, ;
~ including the Mission Bay South Owner Participation Agreemenf, the Land Transfer
Agreements, the Interagency Cooperation Agreement or any 'Permit to Enter issued in

accordance therewith.

9.  Insurance. Subdivider shall, at all times prior to Acceptance of the Phase
2 Required Infrastructure, comply with the insurance requirements set forth in any
Permit to' Enter issued by the Agency in accordance with the South OPA or by the City
in accordance with the Interagency Cooperation Agreement, or otherwise in accordance
with any otner applicable City Regulations. Subdivider shall furnish to the Agency and
the City, from time to time upon req'ueet by the Agency or the City's Risk Manager, a
certificate of insurance (and/or upon request by the Agency or the C|ty s Risk Manager,
a complete copy of any policy) regarding each insurance policy required to be
maintained by the Developer under any Permit to Enter issued by the Agency in
| aecordance with the South OPA or by the City in aceordance with the Interagency
Cooperation Agreement, or othe.n/vise in accordance with any other applicable City

| Regulations.
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» IN WITNESS WHEREOF, City and Subdivider have executed this Agreement in
one or more copies as of the day and year first above written.

FOCIL-MB, LLC, ’
a Delaware limited liability company

By FARALLON CAPITAL MANAGEMENT LLC
~ a Delaware limited llabrllty company
ts: Manager

By:

Namey;chard 8. Fried
Title: ?/:gnagmg Member

CITY AND COUNTY OF SAN FRANCISCO

—=7Z

ward D. Reiskin
Its Director of Public Works

APPROVED AS TO FORM:

DENNIS J. HERRERA
CITY ATTORNEY

QQL>W />7f

@uty City Attorney’
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Exhibit A

Improvement Plans prepared for Subdivider by Freyer & Laureta, Inc., entitled
"Mission Bay Residential Area, Phase 2 Public Improvements, Mission Bay, San

Francisco, California approved by or on behalf of the Director, on v ' -

i ‘and

Supplemental Specifications contained in the "Mission Bay Pfoject, Project
Manual for Mission Bay Residential Area, Phase 2 Public Iinprovements," approved by

-or on behalf of the Director, on
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Bond No: 82194380
Premium: $141,450.00 .

Exhibit B

Form: Faithful Pérformance Bond
‘ 11 and 12 Phase 2 Required Infrastructure .
[other than the Park Improvements and Mid-block Walkway Improvements]

Whereas, the Board of Supervisors of the City and County of San Francisco, -
State of California, and'FOCIL-MB, LLC (hereafter designated as "Principal") have
- entered-into an agreement whereby Principal agrees to install and co'mplete certain
~ designated public improvements, which agreement, entitled Mission Bay South Blocks
11 and 12, P2 , P8, P10, P1t, P11A and P12 Public Improvement Aqreement, dated
, 2011, and identified as Phase 2 Required Infrastructure, other than the

Park lmprovements and Mid-block Walkway Improvements, as described in and
required by such agreement, is hereby- referred to and made a part hereof; and

Whereas Principal is reqwred under the terms of the agreement to furnish a

~ bond for the faithful performance of the agreement;

Now, therefore we, Principal and Federal Insurance Company, as Surety, are
held and firmly bound unto the Clty and County of San Francrsco (hereafter called
"Clty of San Francisco") i in the penal sum of Twenty Million Five Hundred Thousand |
and 00/100 Dollars ($20,500,000.00) Iawful money of the United States, for the payment

of which we bind ourselves, our heirs, successors executors, and admlmstrators jointly

and severally, firmly by these presents.

The condition of this obligation is such that the obligation shall become null and
void if the above-bounded Principal, his or its heirs, executors, administrators,
successors, or assigns, shall in all things stand to, abide by, well and truly keep, and
perform the covenants, condltlons and prowsrons in the agreement and any alteration
~ thereof made as therein provided, on his or their part, to be kept and performed at the
time and in the manner therein specified, and in all respects according to his or thelr

true intent and meanrng, and shall indemnify and save harmless the Clty of San

12270.033.1653767v5 ) 5814 2



Francisco, its officers, agents, and employees, as therein stipulated; otherwise, this

_ obligatiOn shall be and remain in full force and effect.

As part of the obligation secured hereby and in addition to the face a',mount
specified,' costs and reasonable expenses and fees shall be included, including
reasonable attorneys' fees, incurred by the City of San Francisco in successfully

enforcing the obligation, all to be taxed as costs and included in any judgment rendered. |

The Surety h‘ereby stipulates and agrees that no change, extension of time,
alteration, or addition to the terms of the agreement, the work to be performed
thereunder, or the specificétions accompanying the agreement shall in any way affect ’
its obligations on this bond. The Surety hereby waives notice of any such change, |
extension of time, alteration, or addition to the terms of the agreement, the work, or the

specifications.'

In witness whereof, this instrument has been duly executed by' Principal and
Surety on February 10", 2011.

"PRINGIPAL" " ' "SURETY"

FOCIL-MB, LLC, : FEDERAL INSURANCE COMPANY
a Delaware limited liability company

By: FARALLON CAPITAL
MANAGEMENT, LLC
a Delaware limited liability By:
company - -
Its: Manager : Its:

: /\/_\ '~ Address: '
By. V| 2603 Camino Ramon, Suite 300

Name:  Richard B. Fried -
Title: . Managing Member San Ramon, CA. 94583

e L Trortton, Al
isd L. Thornton, Attorney-in-Fact

Telephone: 925.598.6188

Facsimile: 9_25.598.6180

843
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CALIFORNIA ALL- PURPOS E ACKNOWLEDGMENT

State of California

County of Los Angeles

On _ February 10, 2011 before me, B. Wong, Notary Public,
personally appeared Lisa L. Thornton who proved to me
on the basis of satisfactory evidence to be the person(s) whose
~ hame(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in
his/her/their authorized capacityfies}, and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of
California that the foregoing paragraph is true and correct. :

WITNESS my hand and official seal.

(seal) . . Signature

Commission # 1910243 - £
Notary Public - California &

Los Angeles County 2
My Comm. Expires Oct 24, 2014
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Chubb - POWER Federal Insurance Company  Attn: Surefy Department - _
Surety ATT g;NEY Vigilant Insurance Company 15 Mountain View Road

L3 2 : ‘ n N Warren, NJ 07059
— Pacific Indemnity Company
Know Al by These Presents, That FEDERAL INSURANCE COMPANY, an Indiana corporation, VIGILANT INSURANCE
COMPANY, a New York corporation, and PACIFIC INDEMNITY COMPANY, a Wisconsin corR ration, do each hereby constitute and

appoint E.S. Albrecht, Jr., Tr_a%y Aston, Joyce Herrin, Michael R. Mayberry, C.
uiroz and Lisa L. Thornton of Los Angeles, California

- each as their true and lawiu! Attomey- in- Fact to execute under such designation In their names and to affix their corporate seals to and deliver for and on their behalf as surety
theraon or otherwise, bonds and undertakings and other writings obligatory in the nature thereof (other than bail bonds) given or executed in the course of business, and any
instruments amending or altering the same, and consents to Ihe_ modification or alteration of any instrument referred 1o in said bonds or obligations. : :

In Witness Whaeraeof, said FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY have each executed and attested

these presents-and affixed their corporate seals on this 2915t dayof July, 2008 :
enneth C.'Wenddl, Assistant Secretary _ /Bavﬁ B. Norris, Jr., Vice PresiW/ ,
STATE OF NEW JERSEY : . .
County of Somersat s _ .
Onthis 21st dayof July, 2008 . before me, a Notary Public of New Jersey, personally came Kenneth C. Wendel, fo me

known 1o be Assistant Secratary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANGE COMPANY, and PACIFIC INDEMNITY COMPANY, the companies which
executed the foregoing Power of Attomey, and the said Kenneth C. Wendel, being by me duly swom, did depose and say that he is Assistant Secretary of FEDERAL
INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY and knows the corporate seals thereol, that the seals affixed to the
foregoing Power of Attorney are such corporate seals and were thereto affixed by authority of the By- Laws of said Companles; and that he signed sald Power of Attomey as
Assistant Secretary of said Companies by like authority; and that he is acquainted with David B. Noris, Jr., and knows him fo be Vice President of said Companies; and that the
signature of David B. Noris, Jr., subscribed to sald Pawer of Attomey is in the genuine handwriting of David B. Noris, Jr., and was thereto subscribed by authority of said By-
Laws and in deponent's presence. . : : : .

STEPHEN B. BRADT .

Notary Public; State of New Jorsey -
© . No. 2321097 . ¢
Commission Expires Oct. 25, 2009 - R Notary Public

‘ _ CERTIFICATION i
Extract from the By- Laws of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY:

“All powers of attorney for and on behalf of the Company may and shall be executed in the name and on behalf of the Company, sither by the Chairman or the
President or a Vice President or an Assistant Vice President, joinlly with the Secretary or an Assistant Secretary, under their respective designations. The
signature of such officers may be engraved, printed or lithographed. The signature of each of the following officers: Chairman, President, any Vice President, any
Assistant Vice President, any Secretary, any Assistant Secretary and the seal of the. Company may be affixed by ficsimile to any power of attorney or to any
certificate relating thereto appointing Assistant Secretaries or Altomeys- In- Fact for purposes only of executing and altesting bonds and undertakings and other
writings obligatory in the nature therecf, and any such power of attomey or certificate bearing such facsimile signature or facsimile seal shall be valid and binding
upon the Cempany and any such power so executed and certified by such facsimile signature and facsimile seal shall be valid and binding upon the Company
with respect to any bond or underiaking to which R Is attached.”
I, Kenneth C. Wandel, Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY.
(the “Companies”) do hereby cerlify that )
(i)  the foregoing extract of the By- Laws of the Companies is true and comect,
(i) the Companias are duly licensed and authorized to transact surety business in all 50 of the United States of America and the District of Columbia and are
authorized by the U.S. Treasury Depariment; further, Federal and Vigitant are licensed in Puerto Rico and the U.8. Virgin Islands, and Federal Is licensed in’
American Samoa, Guam, and each of the Provinces of Canada except Prince Edward Island; and
(i) the foregoing Power of Attomey is trus, correct and in full force and effect.

FEB 10 2011

Given under my haﬁd and seals of said Companies aleamen; NJ this

Kenneth C. Wendel, Assistant Secretary

iN THE EVENT YOU WISH TO NOTIFY US OF A CLAIM, VERIFY THE AUTHENTICITY OF THIS BOND OR NOTIFY US OF ANY OTHER
MATTER, PLEASE CONTACT US AT ADDRESS LISTED ABOVE, OR BY Telephone (908) 903- 3493 Fax (908) 803- 3656 ]
. e-mail:_surety@chubb.com v :

Form 15-10- 0225B- U (Ed. 5- 03) CONSENT
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Bond No: 82194380
Premium: Included in Performance Bond

_ Form: Labor and Material Bond
Blocks 11 and 12 Phase 2 Required Infrastructure
[other than Park Improvements and Mid- Block Walkway]

Whereas the Board of Supervnsors of the City and County of San Franmsco

. State of California, and FOCIL-MB, LLC (hereafter designated as "Principal") have

entered into an agreement whereby Principal agrees to install and complete certain
desig.nated public improvements, which agreement, entitled Mission Bay South Blocks
11 and 12, P2, P8, P10, P11, P11A and P12 Public Imbprovement Agreement, dated

' , 2011, and identified as Blocks 11 and 12 Phase 2 Required

: Infrastructure other than Park Improvements and Mid-Block Walkway Improvements,

as described in and required by such agreement, is hereby referred to and made a part

hereof and

Whereas, under the terms of the agreement, Principal is required before entering
~ upon the perfOrmahce of the work to file a good and sufficient payment bond with the'
City and County of San Francisco to secure the claims to which reference is made in
Title 15 (commencing with section 3082) of Part 4 of Division 3 of the Civil Code of the

State of Ca'lifornia;

Now, therefore, we, the Principal and the undersigned as corporate Surety, are
held and firmly bound unto the City and County of San Francisco and all contractors,
' subcontractors, laborers, material men, and other persons employed in the performance
of the agreement and referred to in Title 15 of the Civil Cddein the sum of Ten Million -
Two Hundred Fifty Thousand and 00/100 Dollars'($10,250,000.0_0), for materials

furnished »or labor thereon of any kind, or for amounts due under the Unemployment |

" Insurance Act with respect to such work or labor, that Surety will pay the same in an
amount not exceeding the amount set forth. If suit is brought on this bond, Surety will
pay, in adc!ition to the face amount thereof, costs and reason_able expenses and fees,

including'reas'onable attorneys' fees, incurred by the City and County of San Francisco,

12270.033.1 é53767v5 ‘ : . §-3



in 'successfully enforcing the obligation, to be awarded and fixed by the Court, to bé_

"taxed as costs, and to be included in the judgment rendered.

It is hereby expressly' stipulated and agreed that this bond shall inure to the
benefit of any and all persons, com’panies, and corporations entitled to file claims under
Title 15 (commencing with section 3082) of Part 4 of Division 3 of the Civil Code, so as

to give a right of action to them or their assigns in any suit brought upon this bond.

If the condition of this bond is fully performed, then this obligation shall bécome

null and void; otherwise, it shall be and remain in full force and effect.

The Surety hereby stipulates and agrees that no change, extension of time, |
alteration, or addition to the terms of the agreement or the specifications accompanying i
the agreement shall in any manner affect its obligations on this bond. The Surety"

hereby waives notice of any such change, éxtension, alteration,ﬂbr addition.

n witness whereof, this instrument has been duly executed by Principal and

vSurety on February 10" 2011.

"PRINCIPAL" | "SURETY"

FOCIL-MB, LLC, : | FEDERAL INSURANCE COMPANY
a Delaware limited liability company

By: FARALLON CAPITAL
MANAGEMENT, LLC
a Delaware limited liability
company
lts: Manager

d/V\/Address: ‘ '
By: N 2603 Camino Ramon, Suite 300

Name; Richard B. Fried
: ing Member
Title: Managlng

. o N\ :
“ Thornfon, A evy-in-Fact.

San Ramon, CA. 94583

Telephone: 925.598.6188

Facsimile: __925.598.6180

12270.033.1653767v5 . . : §-fl|. 8



State of California

County of N Tz AN 265

on_ZF |20t before me, M s oA &,bgckﬂh _
R Date j - Here Ingert Nawa &nd Tils of

i

personally appeared Riebo A B _o95 L

Namels) of Signerfs)

i
'

who proved to me on the basis of satisfactory evidence to
be the person(s) whose name(s) is/are subscribed 1o the
within - instrument " and acknowledged to me that
hefshefthey executed the same in histherfheir authorized
capacity(ies), and that by his/herfthelr signature(s) on the

AP OS instrument the person(s), or the entity upon behalf of
ANN TYSON GOLDEN t which the person(s) acted, executed the instrument,
Commission # 1818956 : .

Notary Public - California g :
San Francisco County =
My Comm. Expires Nov 13, 2012
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OPTIONAL
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State of California

County of Lovs Angeles

On __February 10, 2011 before me, B. Wong, Notary Public,
personally appeared Lisa L. Thornton who proved to me
on the basis of satisfactory evidence to be the person(s) whose
name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity{ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon
‘behalf'of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of
California that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

BxWéng (/

(seal) Signatur.e

A48 - Commission # 1910243

Notary Public - California -
Los Angeles County

My Comm. Expires Oct 24, 2014
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Chubb- - POWER Federal Insurance Company  Attn: Surety Department
OF - Vigilant Insurance Company 15 Mountain View Road

. ‘ Surety . ATTORNEY . Paciﬁc Indemnity'CQmpany ) Warren, NJ 07059

- Know All by These Presents, That FEDERAL INSURANCE COMPANY, an Indiana corporation, VIGILANT INSURANCE
COMPANY, a New York corporation, and PACIFIC INDEMNITY COMPANY a Wisconsin corRoratlon do each hereby constitute and

point E. S. Albrecht, Jr., Trac 'y Aston, Joyce Herrin, Michael Mayberry, Nakamura, Maria Pena, Noema
qulroz and Lisa L. Thornton of Los Angeles; California-

each as their Iru;a and lawfil Attorney- in- Fact to execute under such designation in their names and to affix their corporate seals tc and deliver for and an their behalf as surety
thereon or otherwise, bonds and undertakings and other writings obligatory in the nature thereof (other than bail bonds) given or executed in the course of business, and any
instruments amending or altering the same, and consents to the modification or alteration of any instrument referred to in said bonds or obligations.

In Witness Whereof, said FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY have each execuled and attested

these prasents and afiixed their corporate seals on this 21st dayof July, 2008
:
enneth C. Wendbl, Assistant Secretary. _ /aavﬂ B. Noris, Jr., Vice Presity
STATE OF NEW JERSEY , . ’
: ss,
County of Somerset o
Onthis 21st day of July, 2008 » : before me, a Notary Public of New Jersey, personally came Kenneth C. Wendel, to me

known to be Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY, the companies which
executed the foregoing Power of Attomey, and the said Kenneth C. Wendel, being by me duly swom, did depose and say that he is Assistant Secretary of FEDERAL
INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY and knows the corporate seals thereol, that the seals affixed to the
foregoing Power of Attorney are such corporate seals and were thereto affixed by authority of the By- Laws of said Companles; and that he signed said Power of Attorney as
Assistant Secretary of said Companles by like authority, and that he is acquainted with David B. Norris, Jr., and knows him fo be Vice President of said Companies; and that the
. signature of David B. Nonis, Jr., subscribed to said Power of Attomey Is In the genulne handwriting of David B. Nois, Jr and was thareto subscribed by authority of said By-
Laws and in deponent's presence.

<y . R . 4
L

Notory B S AT i
ofary Public,

No. 2321097ew :
Commission Expires Oct. 25, 2009 ' ~—

Notary Public

~ CERTIFICATION -
_ Extract from the By- Laws of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY:

“All powers of attorney for and on behalf of the Company may and shall be execuled in the name and on behalf of the Company, either by the Chairman or the
President or a Vice President or an Assistant Vice President, jointly with the Secretary or an Assistant Secretary, under their respective designations. The
signature of such officers may be engraved, printed or fithographed. The signature of each of the following officers: Chalnnan, President, any Vice President, any
Assistant Vice President, any Secretary, any Assistant Secretary and the seal of the Company may be affixed by facsimile to any power of attomey or lo any
certificate relating thereto appointing Assistant Secretaries or Attorneys- in- Fact for purposes only of executing and attesting bonds and undertakings and other
writings obligatory in the nature thereof, and any such power of atiormney or certificale bearing such facsimile signature or facsimile seal shall be valid and binding
upon tiie Company and any such power so executed and cerlified by such fawmlle signalure and fawmnle seal shall be valid and binding upon the Company
with respect to any bond or undertaking to which it is attached.” :

1, Kenneth C. Wendel, Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY and PACIFIC INDEMNITY COMPANY
(tha “*Companies”) do hereby certify that _

(i)  the foregoing extract of the By- Laws of the Companies is true and correct,
@) the Companies are duly licensed and authorized to transact surety business in all 50 of the United States of America and the Dlstrlct of Columbia and are
authorized by the U.S. Treasury Department; further, Federal and Vigilant are licensed in Puerto Rico and the U.S, Virgin Islands, and Federal Is licensed in
. American Samoa, Guam, and each of the Provinces of Canada except Prince Edward Island; and
(i) the foregoing Power of Attorney is true, correct and in full force and effect.

Given under my hand-and seals of said Companies at Wanmen, NJ this FEB 1 o Z n"

Kenneth C. Wendel, Assistant Secretary

IN THE EVENT YOU WISH TO NOTIFY US OF A CLAIM, VERIFY THE AUTHENTICITY OF THIS BOND OR NOTIFY US OF ANY OTHER
MATTER. PLEASE CONTACT US AT ADDRESS LISTED ABOVE, OR BY Telephone (908) 803- 3493 Fax (908) 803- 3656
e-mail: suraﬂ@chubb com

Form 15-10- 02258- U (Ed. 5- 03) CONSENT - : -
851 "
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Bond No: 82194385
Premium: Included in Performance Bond

Form: Labor and Material Bond
-Blocks 11 and 12 Phase 2 (Mission Bay)
[P2 Park Improvements]

_ Whereas the Board of Superwsors of the City and County of San Francisco,
State of Cahfornra and FOCIL-MB, LLC (hereafter de3|gnated as "Prmmpal") have
entered into an agreement whereby Principal agrees to install and complete certain '
designated public improvements, which agreement, entitled Mission Bay South Blocks
11 and 12 and P2, P8, P10, P11, P11A and P12 Public Improvement Agreement, dated

, 2011, for the work described in and required by such agreement as the

P10 Park Improvements is hereby referred to and made a. part hereof; and

- Whereas; under the terms of the agreement PrlnC|pa| Is required before entering
upon the performance of the work to file a good and sufficient payment bond with the
City and County of San FranCIsco to secure the claims to which reference is made in

Title 15 (commencmg with section 3082) of Part 4 of DIVISIOn 3 of the Civil Code of the

State of California;

Now therefore we, the Principal and the. undersigned as corporate Surety, are
held and firmly bound unto the City and County of San Francisco and all contractors,.

' subcontractors, laborers, material men, and other persons employed in the performance
~ of the agreement and referred toin Tltle 15 of the Civil Code in the sum of Four Mlllron

Fifteen Thousand and 00/100 Dollars ($4,015,000.00 ), for materials furnished or labor
thereon of any kind, or for amounts due under the Unemployment Insurance Act with

respect to such work or labor, that Surety will pay the same in an amount not exceeding

'the amount set forth. If suit is brought on this bond, Surety will pay, in addition to the

face amount thereof, costs and reasonable expenses and fees, rncludlng reasonable

attorneys' fees, incurred by the City and County of San Francisco, in successfully

'enforcrng the obllgatlon to be awarded and fixed by the: Court to be taxed as costs, and

to be included in the Judgment rendered

- 12270.033.1653767v5 . ‘ B9 2



It is hereby expressly stipulated and agreed that this bond shall inure td the
- benefit of any and all persons, companies, and corporations entitled to file claims under
Title 15 (commencing with section 3082) of Part 4 of Division 3 of the Civil Code, so as

to give a right of action to them or their assigns in any suit brought upon this bond.

If the condition of this bond is fully performed, then this obligation shall become

null and void; otherwise, it shall be and remain in full force and effect.

The Surety hereby stipulates and agrees that no change, extension of time,
alteration, or addition to the terms of the agreement or the specifications accompanying
the agreement shall in.-any manner affect its obligations on this bond. The Surety

hereb_y waives notice of any such change, extension, alteration, or addition.

In witness whereof, this instrument has been duly executed by Principalrand
Surety on March 4", 2011. '

"PRINCIPAL" ' - "SURETY"

FOCIL—M-B, LLC, . FEDERAL INSURANCE COMPANY
a Delaware limited liability company '

-By: FARALLON CAPITAL -
MANAGEMENT, LLC

a Delaware limited liability
company ‘

By: ' ' ' |
Its: Manager Ks:_Lisa L.\Ibornkzn, AttMy—in—Fact

- p\ Address: - \
By: v 2603 Camino Ramon, Suite 300 | ‘

Name: Richard B. Fried - _
- Title: Managing Member San Ramon, CA. 94583

Telephone: 925.598.6188

Facsimile: 925.598.6180

12270.033.1653767v5 é‘? 3 .



State of California

County of Los Anqele's

On __March 4, 2011 _beforeme, ~___B. Wong, Notary Public,

- personally appeared Lisa L. Thornton - who proved to
me on the basis of satisfactory evidence to be the person(s) whose '
name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in
his/her/their authorized capacityf{ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the instrument.

I certlfy under PENALTY OF PERJURY under the laws of the State of
California that the foregomg paragraph is true and correct.

WITNESS my hand and official seal.

-~ (seal) o Slgnatureﬁ\m

B. Wong

Commission # 1910243
Notary Public - California §

‘Los Angeies County
My Comm. Expires Oct 24, 2014 £

-

854



N Chubb POWER Federal Insurance Company = Attn: Surety Department
' OF Vigilant Insurance Company 15 Mountain View Road

Surety ATTORNEY Pacific Indemnity Company . Warren, NJ 07059
cHUBSB ‘ .

Know All by These Presents, That FEDERAL INSURANCE COMPANY, an Indiana corporation, VIGILANT INSURANCE
COMPANY, a New York corporation, and PACIFIC INDEMNITY COMPANY, a Wisconsin colﬁoration. do-each hereby constitute and
appoint E.S. Albrecht, Jr., Tracy Aston, Joyce Herrin, Michael R. Mayberry, C.K. Nakamura, Maria Pena, Noemi
Cfulroz and Lisa L. Thornton of Los Angeles, California . - ‘

each as their true and lawful Atomey- in- Fact to exéwlp under such designation In thelr names and 1o affix their corporate seals to and deliver for and on their behalf as surety
thereon or otherwise, bands and undertakings and other writings obligatory in the nature thereof (other than bail bonds) given or executed in the course of business, and any |
instruments amending or altering the same, and consents to the modification or alteration of any instrument referred 1o in said bonds or cbiigations.

iﬂ Witness Whereof, said FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY have each executed and attested
these prasents and affixed their corporate seals on this 21st dayof July, 2008 -

enneth C. Wendél, Assistant Secretary - © - " —Bava . Noris, Jr. Vica President =" '

P e
ent .
STATE OF NEW JERSEY »

County of Somerset

Onthis 21st - day of J uly,' 2008 ) belore me, a Notary Public of New Jersey, personally came Kenneth C. Wendel, to me
known_fo be Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY, the companies which
executed the foregoing Power of Attomey, and the said Kenneth C. Wendel, being by me duly sworn, did depose and say that he is Assistant Secretary of FEDERAL
INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY and knows the corporate seals thereof, that the seals affixed to the
foregoing Power of Altomey are such corporate seals and were thereto affixed by authority of the By- Laws of said Companles; and that he signed said Power of Attorney as
Assistant Secrelary of said Companies by like authority; and that he is acquainted with David B. Noris, Jr., and knows him to be Vice President of said Companies; and that the
signature of David B. Norris, Jr., subscribed to said Power of Attomey Is in the genuine handwriting of David B. Noris, Jr., and was thereto subscribed by authority of said By-
Laws and in deponent's presence. : : .

Notarial Se;

$S.

STEPHEN B. BRADT .
Notary Public, State of New :
.- No.2321097 :
Commission Expires Oct. 25,2009 ~—— Notary Public

CERTIFICATION
Extract from the By- Laws of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY:

“All powers of attormey for and on behalf of the Company may and shall be executed in the name and on behalf of the Company, either by the Chairman or the
President or a Vice President or an Assistant Vice President, joinlly with the Secretary or an Assistant Secretary, under their respective designations. The
signature of such officers may be engraved, printed or lithographed. The signature of each of the following officers: Chalmnan, President, any Vice President, any
Assistant Vice President, any Secretary, any Asslstant Secretary and the seal of the Company may be affixed by ficsimile to any power of attomey or to any
certificate relating thereto appointing Assistant Secretaries or Attomeys- in- Fact for purposes only of executing and altesting bonds and undertakings and other

- writings obligatary in the nature thereof, and any such power of aftomay or ceriificate bearing such facsimile signaturé or facsimile seal shall be valid and binding
upon the Company and any such power so executed and certified by such facsimile signature and facsimile seal shalt be valid and binding upon the Company
with respect to any bond or undertaking to which it Is attached.” g v

1, Kenneth C. Wendel, Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY
(the “Companies") do hereby cerlify that ‘ ‘ ' : ‘

(i) the foregoing extract of the By- Laws of the Companies is frue and correct,
(i) the Companies are duly licensed and authorized to transact surety business in ail 50 of the United States of America and the District of Columbla and are
authorized by the U_S. Treasury Department; further, Federal and Vigilant are licensed in Puerto Rico and the U.S. Virgin Islands, and Federal Is licensed in
. American Samoa, Guam, and each of the Provinces of Canada except Prince Edward Island; an :
" (i) the foregoing Power of Attomey is true, comrect and in full force-and effect, .

Given under my hand and seals of said Companies at Wamen, NJthis  March 4th, 2011

. Kenneth C. Wendel, Assistant Secretary

IN THE EVENT YOU WISH TO NOTIFY US OF A CLAIM, VERIFY THE AUTHENTICITY OF THIS BOND OR NOTIFY US OF ANY OTHER
MATTER, PLEASE CONTACT US AT ADDRESS LISTED ABOVE, ORBY Telephone (808) 903- 3493 Fax (908) 903- 3656
- e-mail: surety@chubb.com

Form 15-10- 02258-U (Ed. 5- 03) CONSENT
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Bond No: 82194385
Premium: $55,407.00

Form: Faithful Performance Bond
Blocks 11 and 12 Phase 2 (Mission Bay)
[P2 Park Improvements]

Whereas, the Board of Supervisors of the City and County of San Francisco,

State of California, and FOCIL-MB, LLC (hereafter designated as "Principal") have

entered into an agreement whereby Principal agrees to install and complete certain
designated public improvements, which agreement, entitied Mission Bay South Blocks

11 and 12, P2, P8, P10, P11, P11A and P12 Public Improvement Agreement, dated
' , 2011, for the work described in and required by such agreement as P10

Park lmprovements is hereby referred to and made a part hereof and

Whereas Prmcrpal Is required under the terms of the agreement to furnisha

bond for the faithful performance of the agreement:

Now, therefore, we, Principai and Federal Insurance Company, as Surety, are |
held and firmly bound unto the City and County of San‘Francisco (hereafter called
"City of San Francrsco") in the penal sum. of Ejght Milllon Thirty Thousand and 00/100
Dollars ($8,030,000.00) iawful money of the United States for the payment of which we

* bind ourselves, our heirs, successors executors and admlnistrators jointly and

severally, firmly by these presents.

._ The condition of this obligation is such that the obiig'ation shall become null and
void if the above-bounded Principal his or its heirs, executors, administrators
successors, or assigns, shall in all things stand to, abide by, well and truly keep, and
perform the covenants conditions, -and provisions in the agreement and any alteration
thereof made as therein provided, on his or their part, to be kept and performed at the
time-and in the manner therein specified, and in all respects according to his or their -
true intent and meaning, and shall indemnify and save harmless the City of San |
Francisco, its officers, agents, and employees, as therein stipulated othenNise this

_ | obligation shall be and remain in full force and effect.

5856
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As part of the obligation secured hereby and in addition to the face amount
specified, costs and reaskonable expenses and fees shall be included, including
reasonable attorneys' fees, incurred by the City of San Francisco in successfully
enforcihg the obiigatich‘, all to be taxed as costs and included in any judgment rendered.

The >Surety hereby stipulates and agrees that no change, extension of time,
alteration, or addition to the terms of the agreement, the work to be performed
thereunder, or the specifications accompanying the agreementushall in any way affect
its.obligations on this bond. The Surety hereby wéives notice of any such change,
extension of time, alteration, or addition to the terms of the agreement, the work, or the

specifications.

In witness whereof, this instrument has been duly executed by Pr|n0|pal and
Surety on March 4%, 2011. |

"PRINCIPAL" . "SURETY"

FOCIL-MB, LLC, - . FEDERALiNSURANCE COMPANY -
a Delaware limited Iiability company ‘ _

By: FARALLON CAPITAL
MANAGEMENT, LLC
a Delaware limited liability
company

lts: Manager | © ltswLisa L. Tglmtb&tZrL\AhanexZin—Fact
ﬁ /\/_\ Address:__ -
. By: | ' 2603 Camino Ramon, Suite 300

‘Name: pichard B. Fried )
Title:  Managing Member San Ramon, CA, 94583

Telephone: 925.598.6188

Facsimile: _925.598.6180

12270.033.1653767v5 ' : §§ T



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

 State of California

County of Los Angeles

On _ March 4, 2011 _before me, ___ B. Wongq, Notary Public,
personally appeared _ Lisa L. Thornton g who proved to
~ me on the basis of satisfactory evidence to be the person(s) whose
~ name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity{ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of
California that the foregoing paragraph is true and correct.

'WITNESS my hand and official seal.

(seal) ~ Signature

B. WBn:q U

B. WONG
Commission # 1910243
Nofary Public - California

Los Angeles County
My Comm. Expires Oct 24, 2014
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o Chubb POWER Federal Insurance Company  Attn: Surety Department
S . OF Vigilant Insurance Company 15 Mountain View Road
urety ATTORNEY pacific Indemnity Company Warren, NJ 07059
CHUBB : .
Know All by These Presents, That FEDERAL INSURANCE COMPANY, an Indiana corporation, VIGILANT INSURANCE .
COMPANY, a New York corporation, and PACIFIC INDEMNITY COMPANY, a Wisconsin oorR ation, do each hereby constitute and

appoint E.S. Albrecht, Jr., Tracy Aston, Joyce Herrin, Michael R. Mayberry, C.K. Nakamura, Maria Pena, Noemi
dpulr_oz and Lisa L. Thornton of Los Angeles, California -

each as their true and lawful Attomey- in- Fact to execute under such designation In their names and 6 affix their corporate seals lo‘_and deliver for and on their behalf as surety
thereon or otherwise, bonds and undertakings and other wiilings obligatory in the nature thereof (ather than bail bonds) given or executed in the course of business, and any
instruments amending or altering the same, and consents to the modification or alteration of any instrument refarred to in said bonds or cbligations.

In Witness Whereof, said FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY have each execuled and attested

these presents and affixed their corporate seals on this 21st dayof July, 2008
ennoth C. Wend®l, Assistant Secretary = © : . /ﬁ' B. Norris, Jr., Vice Presicy / t
STATE OF NEW JERSEY ‘ ' . ’
County of Somerset ) s ' . e ’
onthis 21st . dayof July, 2008 . before me, a Notary Public of New Jersey, person\all.y came Kenneth C, Wendel, to.me

known lo be Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY, the companies which
executed the foregoing Power of Attomey, and the said Kenneth C. Wendel, being by me duly swom, did depose and say that he Is Assistant Secretary of FEDERAL
INSURANCE COMPANY, VIGILANT !NSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY and knows the corporate seals thereof, that the seals affixed to the
foregoing Power of Attomey are such corporale seals and were thereto affixed by authority of the By- Laws of sald Companles; and that he signed said Power of Attomey as
Assistant Secretary of said Companles by like authority; and that he is acquainted with David B. Norris, Jr., and knows him to be Vice President of said Companles; and that the
signature of David B. Noris, Jr., subscribed to sald Power of Attorney Is In the genuine handwriting of David B. Norris, Jr., and was thereto subscribed by authority of said By-
Laws and in deponent’s presence. i : - ) ’ o
_STEPHEN B.BRADT
Notary Public, State of New Jersey:
o No: 2321097 , , .
ommission Expires Oct, 25, 2009 . ~— Notary Public

CERTIFICATION _
Extract from the By- Laws of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY:

“All powers of attorney for and on behalf of the Company may and shall be executed in the name and on behalf of the Company, either by the Chairman or the

" President or a Vice President or an Assistant Vice President, jointly with the Secretary or an Assislant Secretary, under their respective designations. The
signature of such officers may be engraved, printed or lithographed. The signature of each of the following officers: Chairman, President, any Vice President, any
Assistant Vice President, any Secretary, any Assistant Secretary and the seal of the Company may be affixed by ficsimile to any power of attomey or lo any
certificate relating thereto appolnting Assistant Secretaries or Attomeys- in- Fact for purposes only of execuling and attesting borids and undertakings and other
writings obligatory in the nature thereof, and any such power of aitomey or certificale bearing such facsimile signature or facsimile seal shall be valid and binding
upon the Company and any such power so executed and certified by such facsimile signature and facsimile seal shall be valid and binding upon the Company
with respect to any bond or undertsking to which it is attached.” : :

I, Kenneth C. Wendel, Assis(ant Sacretary of FEDERAL INSURANCE COMPANY, VIGILANT lNSL_lRANCE COMPANY, and PACIFIC INDEMNITY COMPANY
" (the “Compariles”) do hereby cerify that - T
()  the foregoing exiract of the By- Laws of the Companies is true and corvect, .
@) the Companies are duly ficensed and authorized to transact surety business In all. 60 of the United States of America and the Dislrict of Columbia and are
" authorized by the U.S. Treasury Department; further, Federal and Vigilant are licensed in Puerto Rico and the U.S. Virgin Islands, and Federal is licensed in
American Samoa, Guam, and each of the Provinces of Canada except Prince Edward Istard; and -
(iii) the foregoing Power of Attomey is trus, comect and in full force and effect.

Given underimy hand and seals of said Companiés at Waren, NJtis ~ March 4th, 2011

. Kenneth C. Wendel, Assistant Secretary

'—le THE EVENT YOU WISH TO NOTIFY US OF A CLAIM, VERIFY THE AUTHENTICITY OF THIS BOND OR NOTIFY US OF ANY OTHER
MATTER, PLEASE CONTACT US AT ADDRESS LISTED ABOVE, OR BY Telephone (908) 903- 3493 Fax (908) 903- 3656
{ - e-mail: - surety@chubb.com ’ '

Form 15-10- 02258- U (Ed. 5- 03) CONSENT ,
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Bond No: 82194386
Premium: $23,253.00

Form: Faithful Performance Bond
Blocks 11 and 12 Phase 2 (Mission Bay)
[P8 Park Improvements]

Whereas, the Board of Supervnsors of the City and County of San Francisco, _
State of California, and FOCIL-MB, LLC (hereafter designated as "Principal") have
entered into an agreement whereby Principal agrees to install and complete certain
~ designated public improvements, which agreement, entitled Mission Bay _So'uth'Blocks
11 and 12, P2, P8, P10, P11, P11A and P12 Public Improvement Agreement, dated
| , 2011, for the work described in and required by such agreement as P10

Park lmprovements is hereby referred to and made a part hereof: and

Whereas, Prin‘cipal is required under the terrhs of the agreement to furnish a

| bond for the faithful performance of the agreement;

Now, therefore, we, Principal and Federal Insurance Company, as Surety, are
held and firmly bound unto the City and County of San Francisco (hereafter called
"City of San Francisco") in the penal sum of Three Million Three Hundred Seventy
Thousand and 00/100 Dollars ($3,370,000.00) lawful money of the United States, for

the payment of which we bind ourselves, our helrs SUCCessors, executors and

administrators, jointly and severally, flrmly by these presents

The condition of this obligation is such that the obligation shall become null and
void if the above-bounded Principal, hlS or its heirs, executors, administrators,
successors, or assigns, shall in all things stand to, abide by, well and truly keep, and
perform the covenants, conditions, and prOVISlons in the agreement and any alteratlon -
thereof made as therein provided, on his or their part, to be kept and performed at the
time and in the manner therein specified, and in all respects according to his or their
true intent and meaning, ahd shall indemnify and save harmless the City of San
'Franeisco, its officers, agents, and erﬁployees; as therein stipulated; otherwise, this

obligation shall be and remain in full force and effeet.

12270.033.1653767v5 &16 0



As part of the obligation secured hereby and in addition to the face amount
‘specified, costs and reasonable expenses and fees shall be included, including
~ reasonable attorneys' fees, incurred by the City of San Francisco in successfully

enforcing the obligation, all to be taxed as costs and included in any judgment rendered.

The Surety hereby stipulates and agrees that no change, extension of time,
‘alteration, or addition to the terms of the agreement, the work to be perfdrmed v
thereunder, or the specifications accompanying the agreement shall in any way affect
its obligations on this bond. The Surety hereby waives notic e of any such change,
* extension of time, alteration, or addition to the terms of the agreement, the work, or the

specifications.

In witness whereof, this instrumeht haé been duly executed by Principal and -
Surety on March 4™ 2011.

"PRINCIPAL" : , "SURETY"

FOCIL-MB, LLC, FEDERAL INSURANCE COMPANY
a Delaware limited liability company ' ' :

By FARALLON CAPITAL -

MANAGEMENT, LLC ,

a Delaware limited liability By:
company '

~ Its: Manager o Its®

] \J
isa L.g‘\bomto)u, mv—in-ilact
J\/_\' Address: ' ,
By: Cind 2603 Camino Ramon, Suite 300

N ﬂ“.:lldlu
AMme: Managing Meinber
Title: | San Ramon, CA.- 94583

Telephone: 925.598.6188

Facsimile: 925.598.6180

woo
e,
—
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMEN

State of California

County of Los Angeles

On _ March 4, 2011 _before me, _B. Wong, Notary Public,
personally appeared Lisa L. Thornton who proved to
me on the basis of satisfactory evidence to be the person(s) whose
name(s) is/are subscribed to the within instrument and
acknowledged to me that he/shelthey executed the same in
his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon

- behalf of which the person(s) acted, executed the instrument.

|.certify under PENALTY OF PERJURY under the laws of the State of |
- California that the foregoing paragraph is true and correct

WITNESS my hand and official seal

/
(seal) o Signature< )
' B\.Wﬁng | Q

Commission # 1910243

< ;;% J Notary Public - California 3
z k 1’;} Los Angeles County =
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Chubb - POWER Federal Insurance Company Attn: Surety Department
D OF Vigilant Insurance Company 15 Mountain View Road
Surety ATTORNEY Pacific Indemnity Company Warren, NJ 07059
cHUBB _ )
Know All by These Presents, That FEDERAL INSURANCE COMPANY, an Indiana corporation, VIGILANT INSURANCE
COMPANY, a New York corporat|on. and PACIFIC INDEMNITY COMPANY, a Wisconsin oorRoratlon do each hereby constitute and

point E. S. Albrecht, Jr., Trac rv Aston, Joyce Herrin, Michael R. Mayberry, C.K. Nakamura, Maria Pena, Noemi
CI)ulroz and Lisa L. Thornton of Los Angeles, California

each as their true and lawful Attorney- in- Fact to execute under such designation in their names and fo affix their corporate seals to and deliver for and on their behalf as surety
thereon or otherwise, bonds and undertakings and other writings obligatory in the nature thereof (other than bail bonds) given or executed in the course of business, and any
instruments amending or altering the same, and consents to the modification or alteration of any instrument referred 1o in said bonds or obligations.

In Witnass Whereof, said FEDERAL INSURANCE COMPANY, VIGILANT INSURANGCE COMPANY, and PACIFIC INDEMNITY COMPANY have each execuled and attested

these presents and affixed their corporate seals on this 21st day of July, 2008
) o
enneth C. Wendbl, Assistant Secretary  — . /Bavﬁ B. Nonis, Jr., Vice PresIW i
STATE OF NEW JERSEY '
ss. : : :
County of Somerset ) )
Onthis 21st day of J uIy,’ 2008 before me, a Notal;y Public of New Jersey, personally came Kenneth C. Wendel, to me

known 1o be Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY, the companies which
executed the foregoing Power of Attomey, and the said Kenneth C. Wendel, being by me duly swom, did depose and say that he Is Assistant Secretary of FEDERAL
INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY and knows the corporate seals thereof, that the seals affixed to the
foregoing Power of Attorney are such corporate seals and were thereto affixed by authority of the By- Laws of said Companles; and that he signed said Power of Attoiney as
Assistant Secretary of said Companles by like authority; and that he is acquainted with David B. Norris, Jr., and knows him to be Vice President of said Companies; and that the
signature of David B. Nonis, Jr., subscribed to saad Power of Attomey Is In the genuine handwriting of David B. Norris, Jr., and was thareto subscribed by authority of said By-
Laws and in deponent’s presence.

s

L L5
otary ic, sw
No. 2321097
Commission Expires Oct. 25, 2009 R " Notary Public

CERTIFICATION
Extract from the By- Laws of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY:

*Alt powers of attorney for and on behalf of the Company may and shall be executed in the name-and on behalf of the Company, either by the Chairman or the
President or a Vice President or an Assistant Vice President, jointly with the Secretary or an Assistant Secretary, under their respective designations. The
signature of such officers may be engraved, printed or lithographed. The signature of each of the following officers: Chalirman, President, any Vice President, any
Assistant Vico President, any Secrelary, any Assistant Secretary and the seal of the Company may be affixed by ficsimile to any power of attomey or to any
cartificate relating therelo appolnting Assislant Secretarles or Attorneys- In- Fact for purposes only of executlng and attesting bonds and undertakings and other
writings obligalary in the nature theraof, and any such power of atomey or certificate bearing such facsimile signature or facsimile seal shall be valid and binding
upon the Company and any such power so executed and certified by such Iaalmlle signature and. facsimile seal shall be valid and binding upon the Company
with respect to any bond or undertaking to which it is attached.”

t, Kenneth C. Wendel, Assistant Secretary of FEDERAL INSURANCE COMPANY VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY
(the “Companies”) do hereby cerify that

(i) the foregoing extract of the By- Laws of the Companies is true and comect,

(i) the Companies are duly licensed and authorized to fransact surety business in all 50 of the United States of America and the Dislrict of Columbia and are
authorized by the U.S. Treasury Department; further, Federal and Vigifant are licensed in Puerto Rico and the U.S. Virgin lslands. and Federal Is licensed in
American Samoa, Guam, and each of the Provinces of Canada except Prince Edward Island; and .

(iii) . the foregoing Power of Attorney is trus, correct and in full force and effect.

Given under my hand and seals of sald Companies at Wamen, NJ this ~ March 4th, 2011

- . Kenneth C. Waendel, fssistant Secretary

IN THE EVENT YOU WISH TO NOTIFY US OF A CLAIM, VERIFY THE AUTHENT ICITY OF THIS BOND OR NOTIFY US OF ANY OTHER
MATTER, PLEASE CONTACT US AT ADDRESS LISTED ABOVE, OR BY Telephone {908) 903- 3493 Fax (908) 903- 3656
e-mail: surety@chubb.com

Form 15-10- 02258- U . (Ed. 5- 03) CONSENT
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Bond No: 82194386
Premium: lncluded in Performance Bond

Form: Labor and Material Bond
Blocks 11 and 12 Phase 2 (Mission Bay)
_ [P8 Park Improvements]

Whereas, the Board of Supervisors of the City and County of San Francisco,.
State of California, and FOCIL-MB, LLC (hereafter designated as "P'rincipal")'have ‘
~ entered into an agreement whereby ‘Principal agrees to install and 'complete certain
designated publlc improvements, wh|ch agreement entitled Mission Bay South Blocks
11 and 12 and P2, P8, P10, P11, P11A and P12 Public Improvement Agdgreement, dated
, 2011, for the work described in and required by such agreement as the

P10 Park lmprovements, is hereby referred to and made a part hereof; and

Whereas, under the terms of the'agreement, Principal is required before entering
upon the performance of the work to file a goodand sufficient payment bond with the
| City a'nd County of San Francisco to secure the claims to which reference is made in
Title 15 (commencing with section 3082) of Part 4 of Drvrsron 3 of the Civil Code of the

State of California;

Now, therefore, we, the Principal and the undersrgned as corporate Surety, are
held and frrmly bound unto the City and County of San Francisco and all contractors,
~ subcontractors, laborers materral men, and other persons employed in the performance
-of the agreement and referred to in Title 15 of the Civil Code in the sum of One Mllllon
Six Hundred Eight Five Thousand and 00/100 Dollars ($1.685,000.00 ), for

| materials furnished or labor thereon of any kind, or for amounts due under the

Unemployment lnsurance Act with 'respect to such work or labor, that Surety will pay the
same in an amount not exceeding the amount set forth. If suit is brought on this bond,
Surety will pay, in addition to the face amount thereof, costs and reasonable expenses
and fees, including reasonable attorneys' fees, incurred by the City and County of.San

- Francisco, in successfully enforcing the obligation, to be awarded and fixed by the

Court, to be taxed as.costs, and to be included in the judgment rendered.

12270.033.1653767v5 : 894



itis hereby expressly stipulated and agreed that thrs bond shall inure to the
benefrt of any and all persons, companies, and corporatlons entrtled to file claims under
Title 15 (commencing with section 3082) of Part 4 of Division 3 of the Civil Code, SO as
to give a right of action to them or their assigns in any suit brought upan this bond.

If the condition of this bond is fully performed, then this obligation shall become

null and void; otherwise, it shall be and remain in full force and effect.

The Surety hereby stipulates and agrees that no change, extension of time,
alteration , or addition to the terms of the agreement or the specifications accompanying
- the agreement shall in any manner affect its obhgatlons on this bond. The Surety

_hereby waives notice of any such change, extension, alteration, or addition.

In withess whereof, this instrument has been duly executed by Principal and
Surety on March 4", 2011.

"PRINCIPAL" - "SURETY" |
FOCIL-MB, LLC, * FEDERAL INSURANCE COMPANY

a Delaware limited liability company

By FARALLON CAPITAL
MANAGEMENT, LLC
~ a Delaware limited liability

A
Its: Manager , . Lis horpton, Attorriey-in-Fact
- ﬂN _ . Address: : =
By: - _ \2603 Camino Ramon, Suite 300
NameRichara B, fried = -
Title: Managing Member San Ramon, CA. 94583

Telephone: 925.598.6188

‘Facsimile:  925.598.6180

12270.033.1653767v5 ) g—ﬁ S



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT ]

State of California

- County of Los Angeles

- On__March 4, 2011 _before me, B. Wong, Notary Public, 7
personally appeared _ Lisa L. Thornton who proved to
me on the basis of satisfactory evidence to be the person(s) whose
name(s) is/are subscribed to the within instrument and |
acknowledged to me that he/shelthey executed the same in
his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of
California that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

(seal) | Signéture%

\BdNéng o

el b 8 & o .

B. WONG . :
Commission # 1910243 '
z
2

-y

Notary Public - California’
Los Angeles County
My Comm. Expires Oct 24, 2014 |

i R g o o
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Chubb POWER Federal Insurance Company  Attn: Surety Department
S OF . Vigilant Insurance Company - 15 Mountain View Road
urety ATTORNEY Pacific Indemnity Company Warren, NJ 07059
CHUBB
Know All by These Presents, That FEDERAL INSURANCE. COMPANY, an Indiana corporation, VIGILANT INSURANCE
COMPANY, a New. York corporation and PACIFIC INDEMNITY COMPANY a Wisconsin corRoratlon do each hereby constitute and

point E.S. Albrecht, Jr., Tracy Aston, Joyce Herrin, Michael R Mayberry, Nakamura, Maria Pena, Noemi
d)uiroz and Lisa L. Thornton of Los Angelas, California

’
v

each as their true and lawful Attomey- in- Fact to execute under such designation in their names and to affix their corporate seals to and deliver for and on their behaf as surety
thereon or otherwise, bonds and undertakings and other writings obligatory in the nature thereof (olher than bail bonds) given or executed in the course of business, and any
instruments amending or altering the same, and consents to the modification or aiteration of any instrument referred to in said bonds or obligations.

In Witness Whareof, said FEDERAL INSURANCE COMPANY, Vlt:lLANT INSURANCE COMPANY, and PACIFIC INDEMNI‘IY COMPANY have each execuled and atlested

these presents and affixed their corporate seals on is 21st dayof J uly, 2008
o Y - AN
enneth C. Wendtl, Assistant Secrefary - /B'avﬁ B. Noriis, Jr., Vice PresiW
STATE OF NEW JERSEY : ’
i ss. .
County of Somerset
Onthis 21st dayof July, 2008 ' before me, a Notary Public of New Jersey, personally came Kenneth C. Wendel, to me

known o be Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT. INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY, the companies which.
aexecuted the foregoing Power of Attormey, and the said Kenneth C. Wendel, being by me duly swom, did depose and say that he Is Assistant Secretary of FEDERAL
INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY and knows the corporate seals thereol, that the seals affixed to the
foregoing Power of Attommey are such corporate seals and wera thereto affixed by authority of the By- Laws of said. Companies; and that he signed said Power of Atiomey as
Assistant Secretary of said Companles by like authority; and that he is acquainted with David 8. Norris, Jr., and knows him to be Vice President of said Companies; and that the
signature of David B. Norris, Jr., subscribed to said Power of Attomey Is In the genuine handwriting of David B. Noms Jr., and was thereto subscribed by authority of said By-
Laws and in deponents presence.

Nota rubeEgmom r Jorsey
otary ic,

N 2321097 . Y
Commission Expires Oct. 25, 2009 : —— Notary Public

CERTIFICATION
Extract from the By- Laws of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY:

“All' powers of attomey for and on behalf of the Company may and shall be executed in the name and on behalf of the Company, either by the Chalrman or the
President or a Vice President or an Assistant Vice President, jointly with the Secretary or an Assistant Secretary, under their respeclive designations. The
signature of such officers may be engraved, printed or lithographed. The signature of each of the following officers: Chalnnan. President, any Vice President, any
Assistant Vice President, any Secretary, any Assistant Secretary and the seal of the Company may be affixed by fdcsimile to any power of attorney or to any
certificate relating thereto appolnting Assistant Secretaries or Attorneys- In- Fact for purposes only of executing and attesting bonds and undertakings and other
wrilings cbligatory in the natura therecf, and any such power of altomey or certificate bearing such facsimile signature or facsimile seal shall be valid and binding
upon the Company and any such power so executed and certified by such facsimile signature and facsimile seal shall be valid and binding upon the Company
with respect {o any bond or undertaking to which R is attached.”

1, Kenneth C. Wendel, Assistant Secretary of FEDERAL INSURANCE COMPANY VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY

(the “Companies”) do hareby cerlify that
. (i) the foregoing exiract of the By- Laws of the Compames is true and correct,
(i) the Companies are duly icansed and authorized to transact surety business in all 50 of the Unlled Stales of America and the District of Columbia and are
authorized by the U.S. Treasury Department; further, Federal and Vigilant are licensed in Puerto Rico and the U.S. Virgin Islands. and Federal is licensed in
American Samoa, Guam, and each of the Provinces of Canada except Prince Edward Istand; and
(i) the foregoing Power of Attomey is true, commect and In fulf forca and effect.

Given under my hand and seals of sald Companies st Warren, NJ this  March 4th, 2011

Kenneth C. Wendel, Assistant Secretary

IN THE EVENT YOU WISH TO NOTIFY US OF A CLAIM, VERIFY THE AUTHENTICITY OF THIS BOND OR NOTIFY US OF ANY OTHER
MATTER, PLEASE CONTACT US AT ADDRESS LISTED ABOVE, OR BY Telephone (908) 903- 3493 Fax (S08) 903- 3656 :
e-mail:_surety@chubb.com

Form 15-10- 0225B- U (Ed. 5- 03) CONSENT
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Bond No: 82194387
Premium: $25,530.00

Form: Faithful Performance Bond
Blocks 11 and 12 Phase 2 (Mission Bay)
[P11 P11A, and P12 Park Improvements]
Whereas the Board of Supervisors of the City and County of San Francisco,
State of California, and FOCIL-MB, LLC (hereafter designated as "Principal”) have
entered into an agreement whereby Principal agrees to install and complete certain

"designated public im‘provements, which agreement, entitled Mission Bay South Blocks
11 and 12, P2, P8, P10, P11, P11A and P12 Public Improvement Agreement, dated
2011 for the work described in and requrred by such agreement as P10

‘Park Improvements, is hereby referred to and made a part hereof; and

Whereas, Principal is required under the terms of the agreement to furnisha

bond for the faithful performance of the agreement

Now, therefore we, Principal and Federal Insurance Company, as Surety, are
-held and flrmly bound unto the City and County of San Francisco (hereafter called
"City of San Francisco") in the penal sum of Three Million Seven Hundred Thousand
and 00/100 Dollars ($3,700,000. 00) lawful money of the United States, for the payment

of which we bind ourselves, our heirs, successors, executors, and administrators, Jomtly

and severally, firmly by these presents.

The condition of thls obligation is such that the obligation shall become null and
void if the above- bounded Principal, his or its heirs, executors, administrators,
successors, or assigns, shall in all things stand to, abide by, well and truly keep, and

'per‘form' the covenants, conditions, and provisions in the agreement and any alteration

* thereof made as therein provided, on his or their part, to be kept and performed at the

- time and in the manner therein specified, and in all respects according to his or thelr

true intent and meaning; and shall indemnify and save harmless the City of San
Francisco, its offlcers agents, and employees as therein stlpulated otherwise, thls

obligation shall be and remain in full force and effect

12270.033.1653767v5 ‘ , ' 5868



As part of the obligation secured hereby and in addition to the face amount

R speciﬂed, costs and reasonable expenses and fees shall be included, including
reasonable attorneys' fees, incurred by the City of San Francisco in successfully
‘enforcing the obligat'ion‘, all to be taxed as costs and included in any judgment rendered.

The Surety hereby stipulates and agrees that no change, extension of time‘,
alteration, or addition to the terms of the agreement, the work to bé performed |
thereunder, or the specifications accompanying the agreement shall in any way affect
its abligations on this bond. The Surety hereby waives notice of any such change,

" extension of time, alteratibn, or.addition to the terms of the agreement, the work, or the:

specifications.-

In W|tness whereof, this mstrument has been duly executed by PrlnC|paI and
Surety on March 47 4" 2011. ' '

"PRINCIPAL" - "SURETY"

FOCIL-MB, LLC, | ‘FEDERA.L INSURANCE COMPANY -
a Delaware limited liability company ‘ A

By: FARALLON CAPITAL
MANAGEMENT, LLC
a Delaware limited liability
company -
Its: Manager

S: Llsj Mon Att\n!y—m Fact

Address:

By: (\/”_\—» 2603 Camino Ramon, Suite 300

Name: _
Title: ,'3,'2},‘2;‘,’,,2 ,j;',?,‘l’,e, San Ramon, CA. 94583

Telephone: 925.598.6188

Facsimile: 925.598.6180

12270.033.1653767v5 | 869



State of California

County of Los Angeles

On __March 4, 2011 __before me, B. Wong, Notary Public,
personally appeared Lisa L. Thornton _who proved to
me on the basis of satisfactory evidence to be the person(s) whose
name(s) is/are subscribed to the within instrument and "
acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon

: behalf of WhICh the person(s) acted, executed the instrument.

| certlfy under PENALTY OF PERJURY under the laws of the State of
California that the foregomg paragraph is true and correct

WITNESS my hand and official seal.

_(Seal) - ~ Signature %@(

B. Wong ‘ \)

Commission # 1910243

s "' J  Notary Public - California

" Los Angeles County =

My Comm. Expires Oct 24, 2014
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Chubb POWER Federal Insurance Company  Attn: Surety Department
un OF Vigilant Insurance Company 15 Mountain View Road
Surety ATTORNEY Pacific Indemnity COmpany Warreni NJ 07059

CcHUBEB

Know All by These Presents, That FEDERAL INSURANCE COMPANY, an Indiana corporation, VIGILANT INSURANCE
COMPANY, a New York corporation, and PACIFIC INDEMNITY COMPANY, a Wisconsin corﬁo ation, do each hereby constitute and
appoint E.S. Albrecht, Jr., Tratiy Aston, Joyce Herrin, Michael R. Mayberry, C.K. Nakamura, Maria Pena, Noemi
qulroz and Lisa L. Thornton of Los Angeles, California .

each as their true and lawful Attomey- in- Fact to execute under such designation in their names and 1o affix their corporate seals fo and deliver for and on their behalf as surety
thereon or otherwise, bonds and undertakings and other wrilings obligatory in the nature thereof (other than bail bonds) given or executed in the coursa of business, and any
instruments amending or altering the same, and consents to the modification or alteration of any instrument referred to in said bonds or obligations.

In Witness Whareof, said FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMRITY COMPANY have each executed and attested
these presents and affixed their corporate seals on this 215t dayof July, 2008

. . —_ N . ‘ t
s
enneth C, Wendbl, Assistant Secretary id B. Norris, Jr., Vice PresiW
' STATE OF NEW JERSEY C :
: .88, :
County of Somerset .
. Onthis 21st day of Jl:lly,' 2008 . belore me, a Notary Public of New Jersey, personally came Kenneth C. Wendel, fo me

known lo be Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY, the companies which
executed the foregoing Power of Attorney, and the said Kenneth C. Wendel, being by me duly swom, did depose and say that he Is Assistant Secretary of FEDERAL
INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY and knows the corporate seals thereof, that the seals affixed to the
foregoing Power of Attornay are such corporate seals and were thereto affixed by authority of the By- Laws of said Companles; and that he signed said Power of Attorney as
Assistant Secretary of said Companles by like authority; and that he is acquainted with David B. Norris, Jr., and knows him to be Vice President of said Companies; and that the
signature of David B. Noris, Jr., subscribed to said Power of Attomey Is in the genuine handwsiting of David B. Norris, Jr., and was thereto subscribed by authority of said By-
Laws and in deponent's presence. . .

_I
- ‘

STEPHEN B, BRADT .
Notary Public, State of New Jorsey
. . No. 2321097 -
Commission Expires Od, 25, 2009 : ‘ ~— Notary Public

v CERTIFICATION
Extract from the By- Laws of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY:

“All powers of attomey for and on behalf of the Company may and shall be exacuted in the name and on behalf of the Company, either by the Chairman or the
President or a Vice President or an Assistant Vice President, jointly with the Secretary or an Assislant Secretary, under their respective designations. The
signature of such officers may be engraved, prinled or lithographed. The signature of each of the following officers: Chalnman, President, any Vice President, any
Assistant Vice President, any Secretary, any Assistant Secretary and the seal of the Company may be affixed by fdcsimile to any power of attomey or to any
certificata relafing thereto appolnting Assistant Secretarles or Attorneys- In- Fact for purposes only of executing and attesting bonds and undertakings and other
writings obligatory in the nature thereof, and any such power of aitomey or certificate bearing such facsimile signature or facsimile seal shall be valid and binding
upon the Company and any such power so executed and certified by such facsimile signature and facsimile seal shall be valid and binding upon the Company,
with respect to any bond or undertaking to which it is attached.”

I, Kenneth C. Wendel, Assistant -Secre!ary of FEDERAL INSURANCE COMPANY, VIGILANT ‘INSURANCE COMPANY, , and PACIFIC INDEMNITY COMPANY
(the “"Companies”) do hereby cerlify that -

()  the foregoing exiract of the By- Laws of the Companies is true and correct, ' e :

@) the Companies are duly licensed and authorized to transact surety business in all 50 of the Uniied States of America and the Dislrict of Columbia and are
authorized by the U.S. Treasury Department; further, Federal and Vigilant are licensed in Puerto Rico and the U.S. Virgin Islands, and Federal Is licansed in
American Samoa, Guam, and each of the Provincés of Canada except Prince Edward Island; and

{#l) the foregoing Power of Attorney is true, comect and in full force and effect.

Given under my hand and seals of said Companles at Warren, N this March 4th, 2011

Kenneth C. Wendel, Assistant Secretary

- .

IN THE EVENT YOU WISH TO NOTIFY US OF A CLAIM, VERIFY THE AUTHENTICITY OF THIS BOND OR NOTIFY US OF ANY OTHER
MATTER, PLEASE CONTACT US AT ADDRESS LISTED ABOVE, OR BY Telephone (908) 903- 3493 Fax (908) 903- 3656
, - e-mail: surety@chubb.com '

Form 15-10- 0225B- U (Ed. 5-03) CONSENT
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Bond No: 82194387’
" Premium: Included in Performance Bond

-Form: Labor and Material Bond
Blocks 11 and 12 Phase 2 (Mission Bay)
[P1_1, P11A, and P12 Park Improvements]

Whereas, the Board of Supervisors of the City and COUnty of San 'Fra_ncis'co,
State of California, and FOCIL-MB, LLC (hereafter designated as "Principal") have
entered into an agreement whereby Principal agrees to install and complete certain .
designated public improvements, which agreement, entitled Mission Bay Soutn Blocks
11 and 12 and P2, P8, P10, F’11, P11A and P12 Public Improvement Agreement, dated
, 2011, for the work described in and required by such agreement as the

"~ P10 Park Improvements, is hereby referred to and made a part hereof; and - .

Whereas under the terms of the agreement Principal is requwed before entermg
upon the performance of the work to f|le a good and sufficient payment bond with the
-City and County of San Francisco to secure the claims to which reference is made in

Title 15 (commencmg with section 3082) of Part 4 of Division 3 of the CIVI| Code of the

State of Callfornla

‘Now, therefore, we, the Principal and the undersigned as corporate Surety, are
held and firmly bound untovthe City' and County of San -Francisco and all contractors,
subcontractors, laborers, material men' and other persons employed in the performance
of the agreement and referred to in Tltle 15 of the Civil Code in the sum of One Million
Eight Hundred Fifty Thousand and 00/100 Doliars ($1,850, OOO 00 ), for materials
' furnished or labor thereon of any kind, or for amounts due under the Unemployment
: lnsurance Act with respect to such work or labor, that Surety will pay the same in an
amount not exceedlng the amount set forth. If suit is brought on_thls bond, Surety will
~ pay, in addition to the face amount thereof, costs and reasonable ex“penses and feee, ‘
including reasonable attorneys' fees, incurred by the City and County of San Francisco,

in succesSfully enforcing the obligation, to be awarded and fixed by' the Court, to be

taxed as costs, and to be included in the judgment rendered.

12270.033.1653767v5 ‘ o B§72



It is hereby expressly stipulated and agreed that this bond shall inure to the
benefit of any and all persons, companies, and corporations entitled to file claims under.
Title 15 (commencing with section 3082) of Part 4 of Division 3 of the Civil Code, so as

to give a right of action to them or their assigns in any suit brought upon this bond.

If the condition of this bond is fully performed, then this obligation shall become

null and void; otherwise, it shall be and remain in full force and effect.

The Surety hereby stipulates and agrees that no change extension of time,
alteratlon or addition to the terms of the agreement or the specifications accompanylng
the agreement shall in any manner affect its obligations on this bond. The Surety

hereby waives notice of any such change, extension, alteration, or addition.

In witness whereof, this mstrument has been duly executed by Pl’lnCIpa| and
Surety on March 4™, 2011-

"PRINCIPAL" "SURETY" |

FOCIL-MB, LLC, ' ‘ FEDERAL INSURANCE COMPANY
a Delaware limited liability company ‘

By: FARALLON CAPITAL
MANAGEMENT, LLC
a Delaware limited Ilablhty ~ By:
company -
Its: Manager : ' Its:

Th ton, At vLev—in-Fact

2603 Camino Ramon, Suite 300

Address:

Name: R ied : .
* Managing Memb
Title: roeng Member o Ramon, CA. 84583

Telephone: 925.598.6188

Facsimile: __925.598.6180

© 12270.033.1653767v5 BT 3



| State of California

County of Los Anqelés

On __March 4, 2011 . before me, ____B. Wong, Notary Public,
“personally appeared Lisa L. Thornton . who proved to
me on the basis of satisfactory evidence to be the person(s) whose

name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in
his/her/their authorized capacityfies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of
~ California that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Los Angeles Coul )
Comm. Expires Oct 24, 2014 §
g R .

-y ) 8. WONG

EP V. Commission # 1910243

GBI}  Notary Public - California
Los Angeles County

My Comm. Expires Oct 24, 2014

s>

-
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Chubb - “POWER - Federal Insurance Company  Aftn: Surety Department
u OF - Vigilant Insurance Company 15 Mountain View Road

Surety ATTORNEY ~ Pacific Indemnity Company - ~ Warren, NJ 07059
cHUBS ‘

Know All by These Presents, That FEDERAL INSURANCE COMPANY, an Indiana corporation, VIGILANT INSURANCE
COMPANY, a New York corporation and PACIFIC INDEMNITY COMPANY a Wisconsin corRoratlon do each hereby constitute and
appoint E. S. Albrecht, Jr., Tracy Aston, Joyce Herrin, Michael R. Mayberry, C.K. Nakamura, Maria Pena, Noemi
dauiroz and Lisa L. Thornton of Los Angeles, Californla

" eachas their true and lawful Attomey- in- Fact to execute under such designation in their names and to affix their corporate seals to and deliver for and on their behalf as suraty
thereon or otherwise, bonds and undertakings and other wrilings obligalory in the nature thereof (other than bail bonds) given or executed in the course of business, and any
instruments amending or altaring the same, and consents to the modification or alteration of any instrument referred to in said bonds or obl'gations

In Witness Whereof, sald FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY have each executed and aﬂested -

these presents and affixed their corporate seals on this 21 st dayof July, 2008 ‘
WAM L
enneth C. Wendl, Assistant Secretary =~ » ) /aavﬁ B. Nonis, Jr., Vice PresiW
STATE OF NEW JERSEY . ’ ‘ ‘ C
ss. :
County of Somerset ) _
Onthis 21st 7 dayof J UlY,’ 2008 before me, a Notary Public.of New Jersey, personally came Kenneth C. Wendel, to me

known lo be Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY, the companies which
executed the foregoing Power of Attomey, and the said Kenneth C. Wendel, being by me duly’ swom, did depose and say that he is Assistant Secretary of FEDERAL
INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY and knows tha corporate seals thereol, that the seals affixed fo the
foregoing Power of Attorney are such corporate seals and were thereto affixed by authority of the By- Laws of said Companles; and that he signed said Power of Attorney as
Assistant Secretary of said Companles by like authority; and that he is acquainted with David B. Noris, Jr., and knows him to be Vice President of said Companies; and that the
signature of David B. Nois, Jr., subscribed lo said Power of Attomey is ln the genulne handwriting of David B. Norris, Jr., and was thereto subscribed by authority of said By-
Laws and in deponent’s presence.

BRADT .
Notary Pubhc, Siate of New Jersey
- No. 2321097 .
Commission Expires Oct. 25,' 2009

Notary Public

CERTIFICATION
Extract from the By- Laws of FEDERAL INSURANCE COMPANY, VIGRANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY:

*All powers of attomey for and on behalf of the Company may and shail be executed in the name and on behalf of the.Company, either by the Chairman or the
President or a Vice President or an Assistant Vice President, joinlly with the Secretary or an Assistant Secretary, under their respective designations. The
signature of such officers may be engraved, printed or lithographed. The signature of each of the following officers: Chairman, President, any Vice President, any
Assistant Vice President, any Secretary, any Assistant Secretary and the seal of the Company may be affixed by ficsimile to any power of attorney or o any
certificate relatlng thereto appolinting Assistant Secretarles or Attomeys- in- Fact for purposes only of executing and attesting bonds and undertakings and octher
wnﬂngs obligatary in the nature thareof, and any such power of aitomey or cerlificate bearing such facsimila signature or facsimile seal shall be valid and binding
Upon the Company and any such power so executed and certified by such facsimile slgnature and facsimile seal shall be valid and binding upon the Company
with respect to any bond or undertaking to which i is attached.”

I, Kenneth C. Wendel, Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY
(tha “Companies”) do heraby cerfify that .

(i) the foregoing extract of the By- Laws of the Companies is true and correct,

(1) the Companies are duly licensed and authorized to transact surety business in all 50 of the Uniled States of Ameri¢a and the District of Columbla and are
authorized by the U.S. Treasury Department; further, Federal and Vigllant are ficensed in Puerto Rloo and the U.S. Virgin Islands, and Federal Is licensed in
American Samoa, Guam, and each of the Provinces of Canada except Princa Edward Island; and

(i) the foregoing Power of Attorney is trus, comrect and in full force and effect.

Glven under my hand and seais of said Companies at Wamen, NJ this * March 4th, 2011

Kenneth C. Wendel, fissistant Secretary

IN THE EVENT YOU WISH TO NOTIFY US OF A CLAIM, VERIFY THE AUTHENTICITY OF THIS BOND OR NOTIFY US OF ANY OTHER
MATTER, PLEASE CONTACT US AT ADDRESS LISTED ABOVE, OR BY Telephone (908) 903- 3493 Fax (308) 903- 3656
' e-mail:. surety@chubb.com )

Form 15-10- 02258- U (Ed. 5 03) CONSENT
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Bond No: 82194382
 Premium: $5,527.00

 Form: Faithful Performance Bond
11 and 12 Phase 2 Required Infrastructure
[Mid-block Walkway] \

Whereas, the Board of Supervisors of the City and County of San Francisco,
State of California, and FOCIL-MB, -LLC (hereafter designated as "Principal") have
entered into an agreement whereby Principal agrees to install and voomplete certain
- designated public improvements which agreement entitled Mission Bay South Blocks
11 and 12 P2, P8, P10, P11, P11A, _and P12 Public Improvement Aqreement dated
2011 for the work described in and requ1red by such agreement as.

the Mid-Block Walkway, is hereby referred to and made a part hereof; and "

Whereas Pnncrpal Is required under the terms of the agreement to furnrsh a

bond for the faithful performance of the agreement;

Now, therefore, we, Principal and Federal Insurance Companv. as Surety, are
held and firmly bound unto the City and County of San Francisco (hereafter called
| "City of San Francisco"') in the penal sum of Eight Hundred One ThouSand and 00/100
~Dollars ($801,000.00) lawful money of the United States, for the payment of which we

bind ourselves, our heirs, successors, executors, and administrators, jointly and

severally, fi irmly by-these presents.

The condition of this obligation is such that the obligation shall become null and
void if the above-bounded Principal, his or its heirs, executors, administrators, '
successors, or assigns, shall in all things stand to, abide by, well and truly keep,and
perform the covenants, conditions, and provisions in the agreement and any alteration
thereof made as therein provided, on his or their part, to be kept and performed at the
time and in the manner therein specified, and in all respects according to his or their
true intent and meanrng and shall indemnify and save harmless the City of San
Francisco, its officers, agents, and employees, as therein stlpulated otherwise, this

\
/

oblrgatlon shall be and remain in full force and effect.

12270.033.1653767v5 ' B-1 -
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As part of the obligatioh secured hereby and in addition to the face amount:
specified, costs and reasonable expenses and fees shall be included, including
reasonable attorneys' fees, incurred by the City of San Francisco in successfully
enforcing the olbligation, all to be.‘_ta)‘(ed as costs and included in any judgment rendered.

The Sl’.lrety_héreby stipulates and agrees that no change, extension of time,
alteration, or addition to the terms of {he agreement, the work to be performed
' thereuneiér, or the specifications accompanying the agreemeht shall in any way affect
its obligations on this bond. The Surety hereby waives notice of any such change,
extension of time, alteration, or addition to the terms of the agreement, the work, or the_

specifications.

In witness whereof, this instrument has been duly executed by Principal and
Surety on February 10", 2011. |

"PRINCIPAL" "SURETY"

FOCIL-MB, LLC, FEDERAL INSURANCE COMPANY
a Delaware limited liability company - ‘ ‘ .

By: FARALLON CAPITAL
MANAGEMENT, LLC
- a Delaware limited liability:
company

Its: Manager : Its: Lisa L. Mton,%&em/ev-in-Fact

MAddress: -
By: 2603 Camino Ramon, Suite 300

Name: Richard B. Fried _ :
Title: ~ Managing Member San Ramon, CA. 94583

Telephone: 925.598.6188

Facsimile; _925.598.6180

12270.033.1653767v5 - B-2°
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

State of Californiz
County of =) TFz2unC i com
on_3|T 201 before me, Paga qqémh%mw; L ,

Dl
personally appeared ?W\C)/\M B> m )_%%ﬂ
who proved to me on the basis of satisfactory evidence to
be the person(s) whose name(s) isfare subscribed 1o the
within - instrument and acknowledged fo me that
, “hefshefthey executed the same in histherftheir authorized
YT B . capacity(ies), and that by his/herftheir signature(s) on the
com}nissio n # 1818956 [ ' instrument the person(s), or the entity upon ‘behalf of -

Notary Public - California which the person(s) acted, executed the instrumerjt.
San Francisco County .
My Comm. Expires Nov 13, 2012

LYNN

| certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph is
frue and comect. :

WITNESS my hand and official seal,

: Signatufe.QJ\\/\ W Q@‘ O —
- Plgnature of téotery Kudlic .
OPTIONAL -

'mough the information below is ro £equired by law, it may prove valbab."e fo persons relying on the document
- and could prevent fraudient remavel and rea Hachment of this form to another decurment, :

Plsce Natety Seal Above

'Description of Attached Document v : _
Titfe o-rType of Document; _ £ 4| \on A 93"’%&\—\—\)*}“ )\ % MON Boaad - e ﬂ/\d_S”C A

-Number of Pages:

Document Date: 2 } F 1200

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name:
{1 Individual '
] Corporate Officer — Title(s):

] Par_‘lner.f [ Limited 7] Gengral pmum-:u ABPRINT,
[JAttomey in Fact - YSH0F SIGNER ¥
. . Top of thumb here

. Signer's Name:
£1 - Individual .
[} Corporate Officer — Title(s):
LY Partner — [l Limited ) General
{1 Attorney in Fact

N
IGHTAHUMBPRINT,
X ORSIGNERLE

3. Trustee ‘ Top of thumt here: ) Trustes
00 Guardian or Conservator (1 Guardian or Conservator
L} Qther: L1 Other: :

Signer Is Re resenting: ‘ Signer Is Representing: -
ign P R p 9

—
R R R R e R R RN Tk = A R R R S RO O AN e/ R e it orar oo riiar R ar e o pr
©2037 Navor.al Maary Assacistion s 0350 D Sedo Fem, PO.Box 2402 Chateworth, CA §1343.2402 ¢ wwiy Nt naliolaryog  ham #5907 Roorder:Coll Tof-Fres 1-800-876-6827

=7
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878



CALIFORNIA ALL-:-PURPOSE ACKNOWLEDGMENT

State of California

County of Los Angeles

On __February 10, 2011 before me, B. Wong, Notary Public,
personally appeared Lisa L. Thornton who proved to me
- on the basis of satlsfactory evidence to be the person(s) whose
name(s) is/are subscribed to the within instrument and -
acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the |nstrument

| certlfy under PENALTY OF PERJURY under the laws of the State of '
California that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

il

. ‘ ) ' . o | / : : i |
(seal) - | Slgnature\%ﬁﬁ—

B(deg S

B. WONG
Commission # 1910243
Notary Public - California

Los Angeles County
My Comm. Expires Oct 24, 2014

L YNN
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Chubb " POWER  Federal Insurance Company Attn: Surety Department
u v - OF Vigilant Insurance Company 15 Mountain View Road
Surety ATTORNEY  pacific Indemnity Company - Warren, NJ 07059

CHUBB
Know All by These Presents, That FEDERAL INSURANCE COMPANY, an Indiana ‘corporation, VIGILANT INSURANCE
COMPANY, a New York corporation, and PACIFIC INDEMNITY COMPANY, a Wisconsin ccc>|Roration. do each hereby constitute and

appoint E.S. Albrecht, Jr., Trac;y Aston, Joyce Herrin, Michael R. Mayberry, Nakamura, Maria Pena, Noemi
uiroz and Lisa L. Thornton of Los Angeles, California .

each as their true and lawful Attomey- in- Fact to execute under such designation in their names and to affix their corporate seals to and deliver for and on their behalf as suraty
thereon or otherwise, bonds and undertakings and other writings obligatory in the nature thereof (ather than bail bonds) given or executed in the course of business, and any
instruments amending or altering the same, and consents to the modification or alteration of any instrument referred to in sald bonds or obligations. .

In Witness Whereof, sald FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY have each executed and attested

these presents and affixed their corporate seals on this 21st -~ dayof July, 2008 :
enneth C. 'Wendgl, Assistant Secratary ™ \ : ) /E&B. Norris, Jr., Vice President )
STATE OF NEW JERSEY : o ' o / '
County of Somerset sé' ‘ . : ' ‘
Onthis 21st dayof J uly,‘ 2008 ' before me, a thary Public of New Jersey, personally came Kenneth C. Wendel, to me

known to be Assislant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY, the companies which
executed the foregoing Power of Attomey, and the said Kenneth C. Wendel, being by me duly swom, did depose and say that he is Assistant Secretary of FEDERAL
INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY and knows the corporate seals thereol, that the seals affixed to the
foregoing Power of Attorney are such corporate seals and were thereto affixed by authority of the By- Laws of said Companles; and that he signed said Power of Attomney as -
Assistant Secrelary of said Companles by like authority; and that he is acquainted with David B. Nonis, Jr., and knows him to be Vice President of said Companies; and that the
signature of David B. Nortis, Jr., subscribed to said Power of Attomey is in the genuine handwriting of David B. Noris, Jr., and was thereto subscribed by authority of said By-

Laws and in deponent's presence.

O 3. L
ofary ic, :

No. 2321097 o g
Commission Expires Oct. 25, 2009 —— Notary Public

CERTIFICATION '
Extract from the By- Laws of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY:

“All powers of attorney for and on behalf of the Company may and shall ba sxscuted in the name and on behalf of the Company, either by the Chairman or the
President or a Vice President or an Assistant Vice President, jointly with the Secretary or an Assistant Secretary, under their respective designations. The
signature of such officers may be engraved, printed or lithographed. The signature of each of the following officers: Chainman, President, any Vice President, any

- Assistant Vice President, any Secretary, any Assistant Secretary arid the seal of the Company may be affixed by ficsimile to any power of atiomey or lo any
certificate relating thereto appointing Assistant Secretaries or Attomeys- In- Fact for purposes only of executing and aftesting bonds and undertakings and other
-wrilings obligatory in the nature thereof, and any such power of atiomey or certificate bearing such facsimile signature or facsimile seal shall be valid and binding
upen the Company and any such power so executed and certified by such facsimile signature and facsimile seal shall be valid and binding upon the Company
with respect to any bond or undertaking to which it is attached.” : '

I, Kenneth C. Wendel, Assistant Secretary of FEDERAL INSURANCE COMPANY. , VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY
(the “Companies”) do hereby certify that '

(i)  the foregaing extract of the By- Laws of the Companies is true and correct, . ’
" (@) the Companies are duly licensed and authorized fo transact surety business in all 50-of the United States of America and the District of Columbia and are
o authorized by the U.S. Treasury Department; further, Federal and Vigilant ars licensed in Puerto Rico and the U.S. Virgin Islands, and Federal is licensed in
Amierican 8amoa, Guam. and each of the Provinces of Canada except Prince Edward Isfand; and
(i) the foregoing Power of Attomey is true, comrect and in full force and effect.

Given undef my hand and seals of said Companies at Wamen, NJ this FEB 1 0 20 ”

Kenneth C. Wendel, Assistant Secretary

IN THE EVENT YOU WISH TO NOTIFY US OF A CLAIM, VERIFY THE AUTHENTICITY OF THIS BOND OR NOTIFY US OF ANY OTHER
MATTER, PLEASE CONTACT US AT ADDRESS LISTED ABOVE, OR BY Telephone (908) 903- 3493 Fax (908) 90_3- 3656
e-mail: surety@chubb.com

Form 15-10- 02258- U (Ed. 5- 03) CONSENT
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Bond No: 82194382
Premium: Included in Performance Bond -

Form: Labor and Material Bond
Blocks 2-7 and 13 Phase 2 Required Infrastructure
[Mid-Block Walkway]

Whereas, the Board of Supervisors of the City-and County ef San Francisco,
State of California, and FOCIL-MB, LLC (hereafter designated:'as "Principal”) have
entered into an agree‘ment whereby Principal agrees to install and complete certain
designated public improvements, which agreement, entitled Mission Bay South Blocks
11 and 12, P2, P8, P10, P11, P11A and P12 Public Improvement Aqreement dated
, 2011, for the work descrlbed in and required by such agreement as

“the Mid Block Walkway, is hereby referred to and made a part hereof; and

Whereas, under the terms of the agreement, Principal is required before enterihg
~upon the performance of the work to file a good and sufficient payment'bond with the
City and County of San Francisco to secure the claims to which reference is made in
Title 15 (commencing with section 3082) of Part 4.of Division 3 of the Civil Code of the
State of California; |

Now, therefore, we, the Prineipal and the undersigned as corporate Surety, are
held and firmly bound unto the City and County ef Sén Francisco and all edntractors,v
subcontractors, laborers, material men, and other persons employed in the performanee
of the agreement and referred to in Title 15 of the Civil Code in the sum of Four
Hundred Thousand Five Hundred and 00/100 Dollars ($400,500.00), for materials
furniehed or labor thereon of any kind, or for amounts due under the Unemployment

Insurance Act with respect to such work or labor, that Surety will pay the same in an

. amount not exceeding the amount set forth. If surt is brought on this bond, Surety will
pay, in addition to the face amount thereof, costs and reasonable expenses and fees,
including reasonable attorneys' fees, incurred by the City énd County of San Francisco,
in successfully enforcing the obligation, to be awarded and fixed by the Ceurt, to be

texed.as costs, and to be included in the judgment rendered.

12270.033.1653767v5 B3
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It is hereby expressly stipulated and agreed that this bond shall inure to the
benefit of any and all persons, companies, and corporations entitled to file claims under
‘Title 15 (commencing with section 3082) of Part 4 of Division 3 of the Civil Code, so as
to give a right of action to them or their ass‘igns in eny suit brought upon this bond.

If the condition of this bond is fuIIy performed, then this obligation shail become

null and void: otherwise, it shall be and remain in full force and effect. -

The Surety hereby stipulates and agrees that no change, extension of time,
alteration, or addition to the terms of the agreement or the specifications accompanying
the agreement shall in any manner affect its obligations on this bond. The Surety

hereby waives notice of any such change, extension, alteration, or addition.-

In witness whereof, this lnstrument has been duly executed by PrlnCIpaI and -

Surety on February 10%, 2011:

"PRINCIPAL" ' ';S-URETY"

FOCIL-MB, LLC, FEDERAL INSURANCE COMPANY
a Delaware hmlted liability company ‘
By: FARALLON CAPITAL '

MANAGEMENT, LLC =~ . . ,

a Delaware limited liability By: . :

company i - N/

lts: Manager Its: Lisa L. Thornton, Attorney-in-Fact

./\/\Address: | » |
By: . // ' 2603 Camino Ramon, Suite 300

Name: Richard B. Fried | ; , _
Title: ~ Managing Member - San Ramon, CA. 94583

Telephone: 925.598.6188

Facsimile: _925.598.6180

12270.033.1653767v5 . v B4
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CALIFORNIA ALL-PURFOSE ACKNOWLEDGMENT

State of California E

County of 1N Wm ClS . 7

on_5|F|20 1\ before me, ____ RAnaa 'V\Hi'\véb\/\ e Cleaa,
v Date

Ingect Nama £r:0 Tdie o Officer ¥

personally appeared - R A B, ek

T Namels) of Signer(s)

who proved to me on the basis of satisfactory evidence to
be the person(s) whose name(s) is/are subscribed to the
within - instrument and acknowledged fo me that
he/shefthey executed the same in histher/their authorized
capacity(ies), and that by histherfthelr signature(s) on the
instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument,

cihemtintin ek &

ANN TYSON GOLDEN
Commission # 1818956
Notary Public - Catifornia

‘ I certify under PENALTY OF PERJURY under the laws
My Comm. Expires Nov 13, 2012 of the State of California that the foregoing paragraph is
- true and correct. :

"tVNNm:‘

WITNESS my hand and official seal,

Signamre—mw .
pratiire of holety Pudlic. . R

OPTIONAL

Iboujh the information below is not required by law;, it may prove valusble fo persons relying on the documerit
and could prevent fraudient removs! and restiachment of this form to another document, :

* Plzce ihuwéulf-bove

’ Descrlptio-ri of Attached Docur_ne_nt'

Title or Type of Document; _ €Al € " WA \-\“/kg\} \ F\)CV"‘&N WAAINCY w \L’_\’\Z. Wy 2.
Document Date: ({ :}— [}D—O i\ o . Number of Pages: : . :
Signer(s) Other Than Named Above: : '

Capacity(is) Claimed by Signer(s)

- Signer's Neme:

Signer's Name:

O tndividuat » v : {3 Individual

] Corporate Officer — Titla{s): - 1] Corporate Officer — Title(s):

3 Partner— (l Limited [0 General IGHTJHUMBR![\!I .0 Padner.-.— 0 Limited 1] Gengr;l GHITHUBRAINT
[} Attorney in Fact SHEIEIERR] ) Attomey in Fadt OF SIGNER

03 . Trdsiee ) . 1 Top of thumb here 1 Trustes | Top of thumb here

{7 Guardian or Conservator (J Guardian or Conservator

(3 Qther: i {3 Other:

Signer is Representing: Signer Is Representing: _

—_— ]
ERTRETTIRT S T SRR A R R A S S e R T R AR R R RS A
2007 Natonal &2 sry Associsions 1352 Do Sato 40, PO, Bk 2402« Chstowarth, CA 9-1313-2402'W1\‘w'immrg lam #5307 Rourder: Call Tok'ms 1-820-876.6827

Ci 2iag
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

State of California

Co_unty of Los Angeles

On _ February 10, 2011 before me, B. Wong, Notary Public,
personally appeared Lisa L. Thornton who proved to me
on the basis of satisfactory evidence to be the person(s) whose

- name(s) is/are subscribed to the within instrument and
acknowledged to me that he/shel/they executed the same in
his/herl/their authorized capacity{ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the mstrument '

| certify under PENALTY OF PERJURY under the laws of the State of
California that the foregoing paragraph is true and correct. ‘

WITNESS my hand and official seal."

(seal) o Slgnature\
S ' &Wong N

B. WONG
Commission # 1910243
Notary Public - California

Los Angeles County >
My Comm. Expires Oct 24, 2014 §
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Chubb POWER Federal Insurance Company  Attn: Surety Dépanme_nt
S : ' OF Vigilant Insurance Company 15 Mountain View Road

Surety - ATTORNEY Pacific Indemnity Company Warren, NJ 07059
cHUBSB - : :

Know All by These Presents, That FEDERAL INSURANCE COMPANY, an Indiana corporation, VIGILANT INSURANCE
COMPANY, a New York corp oration, and PACIFIC INDEMNITY COMPANY, a Wisconsin corRorahon do each hereby constitute and
appoint E.S. Albrecht, Jr., Tracy Aston, Joyce Herrin, Michael R. Mayberry, C Nakamura, Maria Pena, Noemi
d)uiroz and Lisa L. Thornton of Los Angeles, Cahfornla

)

each as their true and lawlul Attorney- in- Fact fo execute under such designation in their names and 1o affix their corporate seals to and deliver for and on their behalf as surety
thereon or otherwise, bonds and undertakings and other writings obligatory in the nature thereof (other than bail bonds) given or exscuted in the course of business, and any
instruments amendlng or altering the same, and consents to the medification or alteration of any instrument referred to in said bonds or obligations.

In Witness Whereof, said FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY and PACIFIC INDEMNITY COMPANY have each executed and attested

these presents and affixed their corporate seals on this 21st’ dayof July, 2008
‘
enneth C. Wendal, Assistant Secretary /aavﬁ B. Norris, Jr., Vice PresiW
STATE OF NEW JERSEY o - _ ‘
.88, “ :
County of Somerset .
Onthis 21st day of July,‘ 2008 . before me, a Notary Public of New Jersey, personaily came Kenneth C. Wendel, to me

known to be Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY, the companies which
executed the foragoing Power of Attomaey, and the said Kenneth C. Wendel, being by me duly swom, did depose and say that he Is Assistant Secretary of FEDERAL
INSURANCE COMPANY, VIGILANT INSURANCE COMPANY and PACIFIC INDEMNITY COMPANY and knows the corporate seals thereol, that the seals affixed to the
foregoing Power of Attorney-are such corporate seals and were thereto affixed by authority of the By- Laws of said Companies; and that he signed said Power of Attorney as
Assistant Secretary of said Companies by like authority; and that he is acquainted with David B. Norris, Jr., and knows him to be Vice President of said Companies; and that the
signature of David B. Norris, Jr., subscribed to said Power of Attorney Is In the genuine handwntmg of David B. Noris, Jr., and was thereto subscribed by authority of said By- .
Laws and in deponent's presence.

T

Nota gbll,HEghBtéofNT '
otary Public, ow

- No. 2321097 dorsey
Commission Expires Oct. 25, 2009 : N

Notary Public

CERTIFICATION
Extract from the By- Laws of FEDERAL INSURANCE COMPANY VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY

“All powers of attorney for and on behalf of the Company may and shall be executed in the name and on behalf of the Company, either by the Chairman.or the
President-or a Vice President or an Assistant Vice President, jointly with the Secretary or an Assistant Secretary, under their respective designations.. The
signature of such officers may be engraved, printed or lithographed. The signature of each of the following officers: Chalrman. President, any Vice President, any
Assistant Vica President, any Secretary, any Assistant Secretary and the seal of the Company may be affixed by facsimile to any power of attorey or to any
certificate relaling thereto appointing Assistant Secretarles or Atlomeys- In- Fact for purposes only of executing and-attesting bonds and undertakings and other
wrillngs obligatory in the nature thereof, and any such powsr of attorney or certificate bearing such facsimile signature or facsimile seal shall be valid and binding
upon the Company and any such power so executed and certified by such facsnmlle signature and 1acsum|le seal shall ba valid and bindi ing upon the Company
with respect to any bond or undertaking to which it is attached.”

' 1, Kenneth C. Wendel, Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE. COMPANY, and PACIFlC lNDEMNlTY COMPANY
{the 'Companles') do hereby certify that

(i) the foregoing extract of the By- Laws of the Companies is true and eorrect .

(i) the Companles are duly licensed and authorized to fransact surety business in all 50 of the United States of Amenca and the District of Columbia and are
authorized by the U.S. Treasury Department; further, Federal and Vigilant are licensed in Puerto Rico and the U.S. Virgin Istands, and Federal Is licensed in
American Samoa, Guam, and each of the Provinces of Canada except Prince Edward Island; and

(ili) the foregoing Power of Attorney is true, cormrect and in full force and effecl.

al
Given under my hand and saals of said Companies at Wan'en, NJ this FEB 1 0 q ”

FEB 10 201

Kenneth C. Wendel, fissistant Secretary -

IN THE EVENT YOU WISH TO NOTIFY US OF A CLAIM, VERIFY THE AUTHENTICITY OF THIS BOND OR NOTIFY US OF ANY OTHER
MATTER, PLEASE CONTACT US AT ADDRESS LISTED ABOVE, OR BY Telephone (908) 903- 3493 Fax (908) 903- 3656
e-mail: surety@chubb com

Form 15-10- 0225B- U (Ed. 5 03) }CONSENT
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‘Bond No: 82194381
"Premium: $11,040.00

Form: Faithful Performance Bond
11 and 12 Phase 2 Required Infrastructure
[P10 Park lmprovements]

Whereas, the Board ef Supervisors Of the City and County of San Francisco,
State of California and FOCIL-MB, LLC (hereafter designated as "Prin‘cipal") have
entered into an agreement whereby Principal agrees to install and complete certain
desrgnated public improvements, which agreement, entitled Mission Bay South Biocks
11 and 12, P2, P8, P10, P11 P1 1A and P12 Public Improvement Aqreement dated

, 2011, for the work described in and required by such agreement as P10

Park 'Improvements, is hereby referred to and made a part hereof; and

Whereas, Prrncrpal is required under the terms of the agreement to furnish a

bond for the faithful performance of the agreement;

Now, therefore we, Principal and Federal Insurance Company, as Surety, are .
held and firmly bound unto the City and County of San Francisco (hereafter called
"City of San Francisco") in the penal sum of One Million Six Hundred Thousand and
00/100 Dollars($1 600,000. 00) lawful money of the United States for the payment of

which we bind ourselves, our heirs, successors, executors, and administrators, Jomtly

and severally, firmly by these presents.

‘The condition of this obligation is such that the obligation shall beceme nuli'and
void if the above-bounded *Principal, his or its heirs, executors, administrators,
successors, or assigns, shall in all things stand to, abide by, well and truly keep, and
perform the covenants, conditions, and provisions in the agreement and any alteration
thereof made as therein provided, on his or their part, to be kept and performed at the
time and in the manner therein specified, and in all respects according to his or their
true intent and meaning, and shall indemnify and save harmless the City of San _
Francisco, its officers, agents, and employees, as therein stipuiated; othen/vise, this

obligation shall be and remain in full force and effect.

~12270.033:1653767v5 ' 886



As part of the obligation secured hereby and in addition to the face amount
specified, costs and reasonable expenses and fees shall be included, including
reasonable attorneys fees, incurred by the City of San Franmsco in successfully

enforcing the obllgatlon all to be taxed as costs and included in any judgment rendered.

The Surety hereby stipulates and agrées that no change, extension of time,

. alteration, or addition to the terms of the agreement, the work to be pérformed
thereunder, or the specifications accompanying thé .agreement shall in any way affect
its obligations on this bond. The Surety hereby waives notice of any such change
extension of time, alteratlon or addition to the terms of the agreement, the work, or the

specmcatlons

In witness whereof, this lnstrument has been duly executed by PrlnCIpal and
Surety on February 10", 2011. '

"PRINCIPAL" : | "SURETY"

FOCIL-MB, LLC, | vFEDERAL INSURANCE COMPANY
a Delaware limited liability company ' : .

By: FARALLON CAPITAL
MANAGEMENT, LLC
a Delaware limited liability
‘company ‘ ‘
Its: Manager Its: Lisa L. Thornton, Attorney-in-Fact

B Address:

By _ MZG(B Camino Ramon, Suite 300

Name: Richard B. Fried -
Title:  Managing Member San Ramon, CA. 94583

Telephone: 925.598.6188

Facsimile: _ 925.598.6180

,12270:033.1653767v5 - . . 887



State of Californiz
County of _Sre "m0~ e :

On_=|7 2oy . before me,: M E’@ - D;(‘E= : -
. " Datg . Hére Inceri Newma end Tale of the Oficer

- personally appeared

*JZEL@.{ZK % ~:F‘:L%n% of Signer(s)

ANN TYSON GOLDEN
Commission # 1818956
Notary Public - California

San Francisco County

My Comm. Expires Nov 13,2012

Pisce Natery Seal Above

~ - OPTIONAL -

who proved to me on the basis of satisfaclory evidence to
be the person(s) whose name(s) is/are subscribed o the
within - instrument  and acknowledged to me that
he/shefthey executed the same in hisherheir authorized .
capacity(ies), and that by hisfher/their signature(s) on the -
instrument the person(s), or the entity upon ‘behalf of
which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws
of thé State of California that the foregoing paragraph is.
true and correct.

WITNESS my hand and official seal, -

Signatu.rem Ah l C{ C)

. ipratine of totery Pdbiic

S

mougrh the information below is not fequired by faw;, it may prove valusble to persens relying on the document
and could prevent fraudulent remcoval and reatlachment of this form o another document, :

Description of Aftached Document

Titfe or Type of Document: -_g&bhﬂ-—_ B )

ﬁMJ%WLL%%d_ i —F \2.%% z

-Number of Pages:

Document bate: S 1 e 1\

‘Si'gner(s) Other Than Na_med Above:
Capacity(les) Claimed by Signer(s)

Signers Name:

Signer's Name:

O tndividuat ‘
) Corporate Officer — Title(s):

{3 Parner— |2 Limited [J General
[} Adorney in Fact

(3. Trustee

1 Guardian or Conservator

{3 Other:

~ Signer s Representing:

x2 OFSIGNER LT,
Top of thumb here-

(3 Individuat .
L1 Corporate Officer — Tille(s): _-
[J Pariner — [] Limited ] General
[J Attorney in Fact T
iJ Trustee .

{J Guardian or Conservator

(3 Other:

RIGHEWUMBPRILJB
VEAROF SIGNER SR
| Top of thumb here

SignerIs Representing:

N e R N o

-

ASEINRL RS (BT (0 B L0 0 o G 7 Gt e

& X ¥ AN AT AN D R N O T AR
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 State of California

County of Los Angeles

- On __February 10,2011 __before me, . B. Wong, Notary Public,
personally appeared. ~ Lisa L. Thornton who proved to me
. on the basis of satisfactory evidence to be the person(s) whose
name(s) is/are subscribed to the within instrument and
-acknowledged to me that he/she/they executed the same in
“his/her/their authorized capacity(ies), and that by his/her/their
~ signature(s) on the instrument the person(s), or the entity upon
 behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of
California that the foregoing paragraph is true and correct.

~ WITNESS my hand and official seal.

| (seal) , | . Signature

' B-Wong

hahddd b 4 & 2 o

Notary Public - California
Los Angeles County
My Comm. Expires Oct 24, 2014

Po , B. WONG '
A8  Commission # 1910243
-'J' z
f r4
>
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Chubb POWER - Federal Insurance Company  Attn: Surety Department
S _ OF Vigilant Insurance Company 15 Mountain View Road
_ urety ATTORNEY  pacific Indemnity Company Warren, NJ 07059
CHUBEB ) ] . . ]
Know All. by These Presents, That FEDERAL INSURANCE COMPANY, an Indiana corporation, VIGILANT INSURANCE
COMPANY, a New York corporation, and PACIFIC INDEMNITY COMPANY, a Wisconsin CO'R ation, do each hereby constitute and

appoint E.S. Albrecht, Jr., Tracy Aston, Joyce Herrin, Michael R. Mayberry, C.K. Nakamura, Maria Pena, Noemi
(fulroz and Lisa L. Thornton of Los Angeles, California

each as their true and lawful Attomey- in- Fact to execute under such designation In their names and to affix their corporate seals to and daliver for and on their behalf as surety
thereon or otherwise, bonds and undertakings and other wrilings obligatory in the nature thereof (other than bail bonds) given or executed in the course of business; and any
instruments amending or altering the same, and consents to the modification or alteration of any instrument referred to in said bonds or obligations.

In Witness Whor‘of. said FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY have each execuled and atlested
these presents and affixed their corporate seals on this 21t dayof July, 2008 ' '

enneth C. ' Wendtl, Assistant Secretary .~ . ‘ ‘

,
/am 8. Norris, Jr., Vice PresiW/ ;

STATE OF NEW-JERSEY
County of Somerset

SS.

Onthis 21st dayof July, 2008 before me, a Notary Public of New Jersey, personally came Kenneth C. Wendel, fo me

known lo be Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY, the companies which

exacuted the foragoing Power of Attomey, and the said Kenneth C. Wendel, being by me duly swem, did depose and say that he is Assistant Secretary of FEDERAL

INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY and knows the corporate seals thereof, that the seals affixed to the

- foregoing Power of Attorney are such corporate seals and were thereto affixed by authority of the By- Laws of said Companies; and that he signed said Power of Attomey as

Assistant Secretary of said Companies by like authority; and that he Is acquainted with David B. Norris, Jr., and knows him to be Vice President of said Companies; and that the

signature of David B. Nonis, Jr., subscribed to said Powar of Attorney Is in the genuine handwriting of David B. Nonis, Jr., and was thereto subscribed by authority of said By-
Laws and In deponent’s presence. :

) . K ‘- .

STEPHEN B.BRADT

Notary Public, State of New Jorsey

Commissi NG 2321097 -

ommission Expires Oct. 25, 2009 ~— Notary Public

_ CERTIFICATION ‘
- Extract from the By- Laws of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY:

"All powers of attorney for and on behalf of the Company may and shall bs executed in the name and on behalf of the Company, either by the Chairman or the
President or a Vice President or an Assistant Vice President, joinlly with the Secretary or an Assistant Secretary, under their respective designations. The
signature of such officers may be engraved, printed or lithographed. The signature of each of the following officers: Chaimman, President, any Vice President, any
Assistant Vice President, any Secretary, any Assistant Secretary and the seal of the Company may be affixed by facsimiie to any power of attomey or to any
certificate relating thereto appointing Assistant Secretarles or Attomeys- in- Fact for purposes only of executing and atlesting bonds and undertakings and other
writings obligatory in the nature theraof, and any such power of attomey or certificate bearing such facsimile signature or facsimile seal shall be valid and binding
upon the Company and any such power so executed and certified by such facsimile signature and facsimlle seal shall be valid and binding upon the Company
with respect to any bond or undertaking to which it is attached.” ' )

|, Kenneth C. Wendel, Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY. and PACIFIC INDEMNITY COMPANY
" (the "Companies”) do hereby cerlify that ‘

(i) the foregoing extract of the By- Laws of the-Companies is true and correct, :

(@) the Companies ara duly ficensed and authorized to transact surety business in all 50 of the United States of America and the District of Columbla and are
"authorized by the U.S. Treasury Department; further, Federal and Vigilant are licensed in Puerto Rico and the U.S, Virgin Islands, and Federal Is licensed in
American Samoa, Guam, and each of the Provinces of Canada except Prince Edward Island; and .o

{iii) the foregoing Power of Altorney is true, commect and in full force and effect,

Given under my hand and seals of said Compénies at Warren, NJ this FEB 1 0 20 “

Kenneth C. Wendel, Assistant Secretary

IN THE EVENT YOU WISH TO NOTIFY US OF A CLAIM, VERIFY THE AUTHENTICITY OF THIS BOND OR NOTIFY US OF ANY OTHER
MATTER, PLEASE CONTACT US AT ADDRESS LISTED ABOVE, OR BY 'Telephone (908) 903- 3493 Fax (908) 903- 3656
' . e-mall: surety@chubb.com

Form 15-10- 0225B- U (Ed. 5- 03) CONSENT
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. Bond No: 82194381
Premium: Included in Performance Bond

Form: Labor and Material Bond
Blocks 11 and 12 Phase 2 Required Infrastructure
[P10 Park Improvements]}
Whereas, the Board of Supervisors of the City and County of San Francisco,
State of California, and FOCIL-MB, LLC (hereafter designated as "Principal”) have

entered into an agreement whereby Principal agrees to install and complete certain -

designated public improvements, which agreement, entitled Mission Bay South Blocks
11 and 12 and P2, P8, P10, P11, P11A and P12 Public Improvement Agreement, dated

, 2011, for,the‘work described in and required by suchagreement as the

P10 Park Improvements, is hereby referred to and made a part hereof; and

~ Whereas, under the terms of the agreement, Principal is required before entering
upon the performance of the work to file a good and sufficient payment bond with the
' City and County of San Francisco to secure the claims to which reference is made in
Title 15 (commencmg with section 3082) of Part 4 of Division 3 of the Civil Code of the

.' State of California;

Now, therefore, we, the Principal and the underS|gned as corporate Surety, are
held and firmly bound unto the City and County of San Francisco and all contractors,
subcontractors, laborers material men, and other persons employed in the performance
. of the agreement and referred to in Title 15 of the Civil Code in the sum of Eight
Hundred Thousand and 00/100 Dollars ($800,000.00 ), for materials furnished or labor

- thereon of any kind, or for amounts due under the Unemployment Insurance Act with

respect to such work or labor, that Surety will pay the same in an amount not e’xceeding
" the amount set forth. If suit is brought on this bond, Surety will pay, in addition to the
face amount thereof costs and reasonable expenses and fees, including reasonable
attorneys' fees, incurred by the City and County of San Francisco, in successfully
enforcing the obligation, to be awarded and fixed by the Court, to be taxed as costs, and

to be included in the judgment rendered

12270.033.1653767v5 S 891



It is hereby expressly stipulated and agreed that this bond shall inure to the
beneﬁt of any and all persons, companies, and -corporations entitled to file claims under
Title 15 (commencing with section 3082) of Part 4 of Division 3 of the Civil Code, so as

to give a right of action to them or their assigns in any suit brought upon this bond.

If the condition of this bond is fully performed, then this obligation shall become

null and void; otherwise, it shall be and remain in full force and effect.

The Surety hereby stipulates and agrees that no change, extension of time,
alteration, or addition to the terms of the agreement or the specifications accompanylng
the agreement shall in any manner affect its obligations on this bond. "The Surety

hereby waives notice of any such change, extension, alteration, or addition. -

In w1tness whereof, this instrument has been duly executed by Principal and

Surety on February 10", 2011

"PRINCIPAL" "SURETY"

FOCIL-MB, LLC FEDERAL INSURANCE COMPANY
a Delaware limited liability company C : '

By: FARALLON CAPITAL
MANAGEMENT, LLC
a Delaware limited liability
company

lts: Manager o ltst Lisa L. The/rnton, Attorney-in-Fact
. Address:
By | ‘ ) 2603 Camino Ramon, Suite 300
Name: Richard B. Fried : |
Title: Managing Member San Ramon, CA. _94583

" Telephone: 925.598.6188

" Facsimile:  925.598.6180

12270.033.1653767v5" gg 2



CALIFOBNIA ALL-PURFOSE AGE{HOWLEDGMENT
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.State of California

County of e ATANUS Lo

personally appeared

On 5 \q 17{13/ S before me' | E“\A = f\:\.A\%a?ﬁ{sln \‘C?e%r} g‘m&?ﬂ&; \61‘(1:::-: —
Yo L«uﬁw)%ﬁp el

SN S W W P WY

ANN TYSON GOLDEN
Commission # 1818956
Notary Public - California

San Francisco County
My Comm. Expires Nov 13, 2012 t

M e e o o o ¢

v

LYNN pappt
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VW e——"w

Plers fdote ry Seal Above

OPTIONAL

?bougﬁ the dnformation belovw is not required by lavy,

who proved to me on the basis of satisfactory evidence to

be the person(s) whose name(s) is/are’ subseribed 1o the

within instrument and acknowledged to me that

he/shefthey executed the same in his’herhheir authorized

capacity(ies), and that by his/erthelr signature(s) on the

instrument the person(s), or the entity upon behalf of
. which the person(s) acted, executed the instrument,

| certify under PENALTY OF PERJURY under the laws

of the State of California that jhe foregoing paragraph is’

true and correct.

WITNESS my hand and official seal.

Signature. _ QJWV\’TV\WPIF"{( .

Sipmnkm'd flotel

il may p)'ove valuable to persens relying on the document

end could prevent fraudulent removsf and festizchment of this form to enother document,

Descdptioh of Attached Document

' Tite or Type of Document: _@&\_ﬂ Vo _L}L T

Sl 12 o

Document Date:

Toatcbid efmona e

-Number of Pages:

d-

Signer(s} Other Than Named Above:

E:épaclty(les) Claimed by Signer(s)

Signer's Name:

Signer's Name:__

[ tndividuat ‘ -1 Individual .
{] Corporate Officer — Title(s): '] Corporate Officer — Title(s):
{1 Partner — i1 Limited [ General THU e [ Pariner — 01 Limited 7] General
L) Attorney in Fact }o’p e mum;;‘;”:'} Fl Attorney in Fact ' ’
[3. Trustee ' 1 Trustes
i1 Guardian or Conservator {J Guardian or Conservator

" {10ther: i

L} Ciher:

Signer {s Representing:

Signer Is Hepreseming:__
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

State»of Californié

County of Los Angeles

On __February 10, 2011 before me, B. Wong, Notary Public,
personally appeared | Lisa L. Thornton who proved to me
on the basis of satisfactory evidence to be the person(s) whose
name(s) is/are subscribed to the within instrument and
acknowledged to me that he/shelthey executed the same in ,
his/her/their authorized capacity{ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon

~ behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of
California that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

-

(seal) - Signature \
- B.Wong

B. WONG
Commission # 191024; :
" Notary Public - California  Z
LLos Angeles County =
My Comm. Expires Oct 24, 201 1 ¢

v v v
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Chubb‘ POWER Federal Insurance Company Attn: Surety Department
S OF Vigilant Insurance Company 15 Mountain View Road

i Surety - ATTORNEY. . padific Indemnity Company Warren, NJ 07059
cHUBB . ' ‘ '

Know All by These Presents, That FEDERAL INSURANCE COMPANY, an Indiana corporation, VIGILANT INSURANCE
COMPANY, a New York corporatlon and PACIFIC INDEMNITY COMPANY, a Wisconsin cor&oratlon do each hereby constitute and
appoint E.S. Albrecht, Jr., Tracy Aston, Joyce Herrin, Michael R. Mayberry, Nakamura, Maria Pena, Noemi

uiroz and Lisa L. Thornton of Los Angeles, California

each as their true and Jawful Attomey- in- Fact to execute under such designation in their names and to affix their corporate seals to and deliver for and on their behalf as suraty
thereon or otherwise, bonds and underiakings and other wiitings obligatory in the nature thereof (other than bail bonds) given or executed in the course of business, and any
instruments amending or altering the same, and consents to the modification or alteration of any instrument referred to in said bonds or obligations.

In Witness Whereof said FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY have each executed and attested
these presents and affixed their corporate seals on this 215t day of July, 2008

STATE OF NEW JERSEY

. SS.
County of Somerset

¢ Lrert

/B'avﬁ' B. Nortis, Jr., Vice FresicV/
Onthis 21st day of July, 2008 before me, a Notary Public of New Jersey, personally came Kenneth C. Wendel, fo me
known to be Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY, the companies which
executed the foregoing Power of Attomey, and the said Kenneth C. Wendel, being by me duly swomn, did depose and say that he is Assistant Secretary of FEDERAL
INSURANCE. COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY and knows lhe corporate seals thereof, that the seals affixed to the
foregaing Power of Attomey are such carporate seals and were thereto affixed by authority of the By- Laws of said Companies; and that he signed said Power of Attomey as
Assistant Secretary of said Companles by like authority; and that he is acquainted with David B.-Norris, Jr., and knows him to be Vice President of said Companies; and that the
signature of David B. Nomis, Jr., subscribed to said Power of Altomey is in the genuine handwriting of David B. Nomis, Jr., and was thereto subscribed by aumonty of said By-
Laws and in deponenl s presence.

O L1
otary Public, ow

. No. 2321097
" Commission Expires Oct. 25, 2009 ~——

Notary Public

CERTIFICATION
Extract from the By- Laws of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY:

“All powers of attorney for and on behaif of the Company may and shall be execuled in the name and on behalf of the Company, either by the Chairman or the
President or a Vice President or an Assistant Vice President, jointly with the Secretary or an Assislant Secretary, under their respective designations. The
,signalture of such officers may be engraved, printed or lithographed. The signaturs of each of the following officers: Chairman, President, any Vice President, any
Assistant Vice President, any Secretary, any Assistant Secretary and the seal of the Company may be affixed by fdcsimile to any power of attomey or to any
certificate relating thereto appointing Assistant Secretaries or Attomeys- in- Fact for purposes only of executing and attesting bonds and undertakings and other
writings obligatory in the nature thereof, and any such power of atlomey or certificate bearing such facsimile signature or facsimile seal shall be valid and binding
upon the Company and any such power so executed and certified by such facsimile signature and facsimile seal shall be valid and binding upon the Company
with respect {o any bond or undertaking to which it is attached.”

|, Kenneth C. Wendel, Assistant Secretary of FEDERAL INSURANCE COMPANY VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY
(the "Companies”) do heraby cerlify that : .
(i)  the foregoing extract of the By- Laws of the Companies is true and correct,
(i) the Companies are duly licensed and authorized to iransact surety business in all 50 of the United States of America and the District of Columbla and are
authorized by the U.S. Treasury Department; further, Federal and Vigilant are licensed in Puerto Rico and the U.S. Virgin Islands, and Federal is licensed in
American Samoa, Guam, and each of the Provinces of Canada except Prince Edward Island; and
(iii)  the foregoing Power of Attorney is true, correct and in full force and effect.

-

Given under my hand and seals of said Compames at Wa_rren, NJthis . FEB 0 Z_U

Kenneth C. Wendel, Assistanl Secretary

IN THE EVENT YOU WIiSH TO NOTIFY US OF A CLAIM, VERIFY THE AUTHENTICITY OF THIS BOND OR NOTIFY US OF ANY OTHER
MATTER, PLEASE CONTACT US AT ADDRESS LISTED ABOVE, OR BY Telephone (808) 903- 3493 Fax (908) 903- 3656
e-mail: surety@chubb com

Form 15-10- 0225B- U (Ed. 5- 03) CONSENT
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