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PARKMERCED BLOCKS 1 and 6 (“SUBPHASE 1A”)
PUBLIC IMPROVEMENTAGREEMENT

This Parkmerced Blocks 1 and 6 (Subphase 1A) Public Improvement Agreement for
construction of certain public improvements (the "Agreement") is entered into this_ day of
, 2017, by and between the CITY AND COUNTY OF SAN FRANCISCO, a
municipal corporation of the State of California (the "City"), and PARKMERCED OWNER

LLC, a Delaware limited liability company, its successors and assigns (the "Subdivider"), with

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 (the "Code") and in the
Development Agreement for the Parkmerced Project (approved by Ordinance No. 89-11) (the
“Development Agreement”), including the Parkmerced Subdivision Requirements (Exhibit M of

the Development Agreement) and the Parkmerced Plan Documents (the “Plan Documents”).

RECITALS

A. Subdivider is the owner of certain property, including the property described in
the Final Map described in Recital E below (the “Property™).

B. The Property is a component of the project site of the Parkmerced Mixed-Use
Development Project, approved on June 7, 2011 at a duly noticed public hearing by the San
Francisco Board of Supervisors pursuant to amendments to the City’s General Plan (approved by
Ordinance No. 92-11), Zoning Map (approved by Ordinance No. 91-11) and Planning Code

(approved by Ordinance No. 90-11), as well as approval of a Development Agreement.

C. The Parkmerced Mixed-Use Development Project is comprised of multiple
Development Phases (as more particularly described in the Development Agreement). The
Planning Director approved Development Phase 1 of the Project on June 3, 2015. Development
Phase 1 is comprised of four Subphases (1A, 1B, 1C, and 1D). This Agreement pertains to the
public improvements proposed by Subphase 1A.



D. Subphase 1A includes the subdivision and development of certain property
located principally on Assessor's Blocks 7335 and 7308, situated in the City. A tentative map,
entitled “Parkmerced Development Blocks 6 & 1 Tentative Final Map, Assessor’s Blocks 7335
and 7308 San Francisco, San Francisco County, California”, for the proposed subdivision was
approved pursuant to Department of Public Works Order No. 183946 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 Approval dated August 21,

2015. The aforementioned tentative map and conditions of approval are referenced herein as
("Tentative Map").

E. Pursuant to the Code relating to the filing, approval, and recordation of
subdivision maps, Subdivider submitted to the City, for approval and recordation, a Final Map,

entitled:

Final Map 8531 aka Block 6

A 7 LOT VERTICAL SUBDIVISION:

LOT 1 TO CONTAIN A MAXIMUM OF 125 RESIDENTIAL CONDOMINIUM UNITS,
LOT 3 TO CONTAIN A MAXIMUM OF 125 RESIDENTIAL CONDOMINIUM UNITS,
LOT A AND LOT B ARE NON-BUILDABLE LOTS DESIGNATED AS OPEN SPACE,

BEING A MERGER AND SUBDIVISION OF A PORTION OF BLOCK 7335 AS
DESCRIBED IN THAT CERTAIN

GRANT DEED RECORDED NOVEMBER 10, 2014 AS DOCUMENT NUMBER 2014-
J970575,

AS MODIFIED BY THAT CERTAIN IRREVOCABLE OFFER AND GRANT DEED
RECORDED SEPTEMBER 01, 2017, AS DOCUMENT NUMBER 2017-K509962,
TOGETHER WITH PARCELS 3 AND 4 AS DESCRIBED IN THAT CERTAIN
QUITCLAIM

DEED RECORDED SEPTEMBER 1, 2017, AS DOCUMENT NUMBER 2017-K509961.
SAID LANDS ARE SHOWN IN BOOK “R” OF MAPS AT PAGES 15 THROUGH 19,
RECORDED AUGUST 21, 1951.

CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA
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Final Map 8532 aka Block 1
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A 5 LOT SUBDIVISION:




LOT 2 TO CONTAIN A MAXIMUM OF 100 RESIDENTIAL CONDOMINIUM UNITS,
LOT A IS A NON-BUILDABLE LOT BEING DESIGNATED AS A PRIVATE STREET,

BEING A MERGER AND SUBDIVISION OF A PORTION OF BLOCKS 7303-A AND

7308 AS DESCRIBED IN THAT CERTAIN
GRANT DEED RECORDED ON NOVEMBER 10, 2014 AS DOCUMENT NUMBER

2014-J970575,

AS MODIFIED BY THAT CERTAIN IRREVOCABLE OFFER AND GRANT DEED
RECORDED SEPTEMBER 01, 2017, AS DOCUMENT NUMBER 2017-K509962,
TOGETHER WITH PARCELS 1 AND 2 AS DESCRIBED IN THAT CERTAIN

QUITCLAIM
DEED RECORDED SEPTEMBER 1, 2017, AS DOCUMENT NUMBER 2017-K509961.
SAID LANDS ARE SHOWN IN BOOK “R” OF MAPS AT PAGES 15 THROUGH 19,

RECORDED AUGUST 21, 1951.
CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA
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(together, the “Final Map”).

F. Development Phase 1 of the Parkmerced Mixed-Use Development Project is
exempt from Article 12C of the San Francisco Health Code (the “Water Reuse Ordinance™). The

Water Reuse Ordinance does not apply to “District projects located within the boundaries of the
Reclaimed Water Use Map, construction of new buildings subject to a development agreement or
similar contractual agreement, within a development phase or sub-phase, a street improvement
plan, or a tentative map or vesting tentative map approved before November 1, 2015.” (San
Francisco Health Code § 12C.2.) Development Phase 1 Application was approved by the
Planning Department on June 3, 2015, therefore, Development Phase 1 is exempt from the

Ordinance. However, the Water Reuse Ordinance shall apply to all future development phases.

G. Pursuant to Section 6.1.1 of the Development Agreement, the City shall convey
those portions of streets along with public service easements, following the vacation and
abandonment of any public rights, as and when needed in connection with the development of an
approved Development Phase for the Project. On September 20, 2016 and January 24, 2017, the
Board of Supervisors approved Ordinance No. 183-16 and Ordinance No. 012-17, respectively,

authorizing the Department of Real Estate to effectuate street and public easement vacations for



land within the Final Map. Subdivider shall convey any real property to the City per Section
6.1.1 of the Development Agreement.

H. Subdivider has requested that the Final Map be approved prior to the completion
of construction and installation of the public improvements required by the conditions of
approval of the Tentative Map and which are part of or appurtenant to the above-mentioned
subdivision (the "Subphase 1A Required Infrastructure"). The Subphase 1A Required

Infrastructure is more particularly described in the Improvement Plans and Specifications
prepared for Subdivider by BKF Engineers, entitled Parkmerced Phase 1A Street Improvement
Plans, San Francisco, San Francisco County, California dated May 1, 2017 and approved by or

on behalf of the Director, on (the “Plans and Specifications.” attached as

Exhibit A hereto), as they may be amended from time to time, for the construction, installation
and completion of the Subphase 1A Required Infrastructure. Copies of the Plans and
Specifications are on file with the City Department of Public Works ("Public Works").

L The Subphase 1A Required Infrastructure includes public improvements that (i)
shall be Accepted by the City upon completion pursuant to Section 5 herein (the “Dedicated
Infrastructure™), (ii) may be dedicated to the City upon completion pursuant to Section 5
herein and completion of certain future Development Phases of the Parkmerced Mixed-Use
Development Project (and therefore would be owned and maintained by Subdivider until
completion of such Development Phases) (the “Future-Dedicated Infrastructure”) further

described herein, or (iii) would never be Accepted by the City (and would therefore be owned

and maintained by Subdivider in perpetuity) (the “Subdivider Infrastructure™). It is understood
that the Dedicated Infrastructure does not include Future-Dedicated Infrastructure, Subdivider
Infrastructure, those portions of the facilities which are identified on the “as-built” drawings
delivered to and on file with the City as Service Conduits and vaults for PG&E, AT&T,
Waveband, Comcast, and Clear Channel, or those portions of the facilities that encroach on the

right-of-way granted by CalTrans.

J. The Future-Dedicated Infrastructure is the Low-Pressure Water System (shown
on Exhibit C) and Recycled Water System (shown on Exhibit D). The Low-Pressure Water

System may be dedicated to the City at a future date after completion of the entire Low-Pressure



Water System within all development phases of the Parkmerced Mixed-Use Development
Project, including a direct connection to the City water distribution system by Subdivider, if
consistent with City approved Plans and Specifications and upon the Director’s Determination of
Completeness (as defined in Section 1(b) of this Agreement) for all facilities, consistent with
Section 5(a) of this Agreement. The Recycled Water System would be dedicated to the City at a
future date after completion of the entire Recycled Water System within Development Phase 1 of
the Parkmerced Mixed-Use Development Project including inter-connection to the City low
pressure water system by Subdivider, if consistent with City approved Plans and Specifications
and upon the Director’s Determination of Completeness (as defined in Section 1(b) of this
Agreement) for all facilities, consistent with Section 5(a) of this Agreement. The process for
dedicating the Future-Dedicated Infrastructure is further described in the Restatement and
Amendment of Water System Easement, Exhibit F. The Subdivider Infrastructure consists of,

but is not limited to, the stormwater management improvements shown in Exhibit E-1 and the

special street improvements shown in Exhibit E-2 and other private encroachments. The access,

operation and maintenance requirements for the Subdivider Infrastructure shall be set forth in a

future Master Encroachment Permit (“MEP”), a form of which is attached as Exhibit G.

K. The Parkmerced Infrastructure Report (a component of the Development
Agreement) provides that the Subdivider would design and construct a dedicated underground
piping system and fire hydrants within Parkmerced as an auxiliary water supply system
(“AWSS”) during each phase of construction of the Project. Figure 4.4 of the Infrastructure
Report shows the layout of the AWSS (the “Original AWSS Layout”) approved as part of the

Development Agreement. Although reviewed in detail and agreed-upon by the San Francisco
Public Utilities Commission (“SFPUC”) and the San Francisco Fire Department (the “SFFD”) as
part of the Development Agreement, the Original AWSS Layout would not have allowed the
AWSS to function until completion of multiple phases of the Project and a source of water had
not been identified to pressurize the system. To improve fire protection and create the potential
for a functional AWSS during Development Phase 1 of the Project, the SFFD and SFPUC
requested in 2015 that Parkmerced modify the Original AWSS Layout. Pursuant to Section 2.2.4
of the Development Agreement, amendment of the Original AWSS Layout requires approval of
an amendment of the Infrastructure Report by Parkmerced, SFFD, SFPUC, and the Director of
the San Francisco Planning Department. Pursuant to a letter agreement dated April 7, 2017,



Parkmerced, SFPUC, SFFD, and the Planning Director approved modifications to the
Parkmerced AWSS layout, which are reflected in the Plans and Specifications.

L. The Code provides that before a final subdivision map or parcel map is approved
by the City, the Subdivider shall have either (i) installed and completed all of the public
improvements required by the City and detailed in the plans and specifications approved by the
Director, or (ii) entered into an agreement with the City to install and complete, free of liens, all
of such public improvements within a definite period of time and provided improvement

securities to secure satisfactory performance of such agreement.

M. Subdivider and the City desire to enter into this Agreement providing that
Subdivider shall install and complete the Subphase 1A Required Infrastructure in connection
with the proposed subdivision as depicted by the Plans and Specifications as described in Exhibit
A on the terms and conditions set forth below and in accordance with the Code and Development
Agreement. This Agreement will enable the approval and recordation of the Final Map by the
City (including the dedications contained therein), the implementation of the Conditions of
Approval, and the satisfaction of the security provisions of the Subdivision Map Act and the

Code.

NOW, THEREFORE, incorporating the above Recitals, in order to ensure satisfactory
performance of Subdivider's obligations under the Code, and in consideration of the approval
and recordation by the City of the Final Map (including the dedications contained therein), and to
implement the conditions of approval of the Tentative Map, and other valuable consideration,

Subdivider and City agree as follows:

1. Subdivider's Obligations.

(a) Subphase 1A Required Infrastructure. Subdivider shall, in good and

workmanlike manner, furnish all necessary materials and complete the Subphase 1A Required
Infrastructure in conformity with the Plans and Specifications as described in Exhibit A and to
the satisfaction and approval of the City. The Subphase 1A Required Infrastructure includes
Dedicated Infrastructure, Future-Dedicated Infrastructure and Subdivider Infrastructure.



(b) Completion. Subdivider shall complete the Subphase 1A Required
Infrastructure on or within two (2) years following the issuance of the associated Street
Improvement Permit. Such completion shall be evidenced by the Director’s written
determination that the infrastructure is ready for its intended use and completed substantially in
conformity with the Plans and Specifications and applicable City Regulations (“Determination of
Completeness™). The period of time provided in this condition may be extended upon
application by Subdivider and approval by the Director, pursuant to Section 3(b). In reviewing
such application for an extension of time, the Director shall consider reasonable construction,

access and storage requirements for each adjacent Project and subsequent Projects.

(c) Other Required Documentation.

(1) At the time this Agreement is approved by the City, the Subdivider
shall provide executed copies of all the documents, agreements and notices referenced in this
Agreement and included in Exhibit H-1, unless deferred by the Director in writing, until the time

of a request for a Determination of Completeness, pursuant to Section 1(c)(ii).

(i) At the time of a request for a Determination of Completeness,
pursuant to Section 5(a), of the Subphase 1A Required Infrastructure, or any portion thereof,
Subdivider shall provide all the documents required in Exhibit H-2, plus any other materials
previously deferred by the Director in item (i) above, unless deferred by the Director in writing,
until the time of a request for Acceptance, pursuant to Section 5(b). In addition, the Subdivider
shall furnish to Public Works and, if requested, the City Department of Building Inspection, as-
built plans of the Subphase 1A Required Infrastructure, or portion thereof, in both electronic (in
a reasonably current version of AutoCAD and/or another digital format acceptable to Public
Works) and hardcopy formats along with any reports required by the related Plans and

Specifications.

(iii) At the time of a request for Acceptance, pursuant to Section 5(c),
of the Subphase 1A Required Infrastructure, or any portion thereof, Subdivider shall provide all
the documents required in Exhibit H-3, plus any other materials previously deferred by the
Director in items (i) and (ii) above. In addition, as part of compliance with this Section 1(c)(iii),

Subdivider shall coordinate with the City and assist in the City's process for its subsequent



dedication and Acceptance of the Subphase 1A Required Infrastructure by (i) providing
necessary maps, legal 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 associated with on-site and off-site development and (ii) executing easement
agreements or grant deeds or modifying existing easements or grant deeds consistent with the

conditions of approval for the Tentative Map.

2. Improvement Security.

(a) Security. Prior to the Director executing this Agreement on behalf of the
City and the City releasing the Final Map for recordation, Subdivider shall furnish and deliver to
the Director bonds, in favor of the City and any Co-obligees designated therein or thereafter,

substantially in the form attached as Exhibits B-1. B-2 and B-3, which shall be acceptable to the

City Attorney, securing the installation and completion of the Subphase 1A Required
Infrastructure as follows (collectively the "Security"):

(1) A performance bond in the amount of Nineteen Million Three
Hundred Sixty-Five Thousand Five Hundred Twenty-Three and No/100 Dollars
($19,365,523.00) (100% of estimated "hard" cost of completion of construction and installation
of Subphase 1A Required Infrastructure and reasonable additional contingencies, changes and
modifications thereto) to secure the satisfactory performance of Subdivider's obligations (Exhibit

B-1); and

(il)) A payment bond or other acceptable security in the amount of Nine
Million Six Hundred Eighty-Two Thousand Seven Hundred Sixty-One and No/100 Dollars
(89,682,761.00) (50% of the of the estimated cost of completion of the Subphase 1A Required
Infrastructure as determined by the Director) as guarantee of payment for the labor, materials,
equipment and services required for the Subphase 1A Required Infrastructure (Exhibit B-2); and

(iii) A monument bond in the amount of Twelve Thousand Five
Hundred and No/100 Dollars ($12,500) as guarantee of payment for the survey monumentation
not completed before recording the Final Map (Exhibit B-3).



(b)  Other Acceptable Security. In lieu of providing any of the Security

described in Section 2(a), Subdivider may, subject to the approval of the Director, provide a

deposit or other security as described in Section 66499 of the Government Code.

(c) Use of Security. If after commencement thereof the Subphase 1A

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 satisfactorily corrected all deficiencies during the Warranty Period, the
Security may, by resolution of the Board of Supervisors, be used by the City for completion of
the Subphase 1A Required Infrastructure in accordance with the Plans and Specifications and for

correction of such deficiencies.

3. Construction of Subphase 1A Required Infrastructure.

(@)  Permits and Fees. Subdivider shall not perform any work subject to this

Agreement until all required permits have been obtained for the component or portion of work
involved, and all applicable fees, including inspection and testing fees, have been paid. In
addition, no work shall commence until the Subdivider has submitted to the City and City has
approved all required supporting materials associated with the Subphase 1A Required
Infrastructure, including but not limited to offers of dedication, easements, and authorizations
specified in the Subdivision Code, Subdivision Regulations, and tentative map conditions unless
the Director, in his or her discretion, has granted a written deferral for one or more of these

materials.
(b) Extensions.

If any of the Subphase 1A Required Infrastructure is not completed within the time periods
specified in Section 1(b), Subdivider may request extensions of time, by submission of a
request(s) to the Director. A request shall be in writing, state adequate evidence to justify the
extension, 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 grant or denial of the requested extension. The

10



Agreement shall be automatically extended for the period during which a request for an
extension is pending a determination by the Director or for any Excusable Delay as provided in
Section 8(¢). The Director shall not unreasonably withhold a request for an extension. The
Director may reasonably condition an extension subject 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.

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

revisions, modifications, or amendments to the approved Plans and Specifications and for related
modifications to supplemental agreements with contractors commonly known as “change
orders”, where required (each hereafter a “Plan Revision”) shall be submitted in writing to the
Director (with a copy to the Director’s designee). Subdivider shall not commence construction
of any proposed Plan Revision without approval by Public Works and until revised plans have

been received and approved by the Director (or the Director’s designee).

(1) Any Infrastructure Report amendments or other related
documentation required because of a Plan Revision shall be processed with reasonable
promptness.

(i)  Plan Revisions shall be accompanied by drawings and

specifications and other related documents showing the proposed Plan Revision.

(d) Subdivider shall, at no cost to the City, cause all new or replacement
electricity distribution facilities, telephone, community cable, and other distribution facilities
located on the subject property to be placed underground as specified in Article 18 of the Public
Works Code. Prior to issuance of any street or building permits for Infrastructure, the site plans
must demonstrate that underground utilities and structures are designed to accommodate future
settlement, All utilities, vaults, splice boxes and appurtenances shall be placed underground,

subject to approval by the Director.

4. Release of Security. The Security, or any portions thereof, not required to secure

completion of Subdivider’s obligation for construction or installation of the Phase 1A Required

Infrastructure; to satisfy claims by contractors, subcontractors, and/or persons furnishing
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materials or equipment; or for setting monuments, 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 issuance of the Director's Determination

of Completeness of the Subphase 1A Required Infrastructure (or portion thereof) in accordance
with Section 5(a), the Security shall be reduced to no less than ten percent (10%) of the original
amount thereof for the purpose of warranting repair of any defect of the Subphase 1A Required
Infrastructure which occurs within one (1) year of (i) the date of such Determination of
Completeness for the Subphase 1A Required Infrastructure (or portion thereof), and provided
that the one year warranty period for plant material, and trees shall commence after the Director
certifies that the plant materials and trees have passed a plant establishment period as set forth in
the Plans and Specifications, and (ii) the date on which the Clerk of the Board of Supervisors (or
the Clerk’s designee) certifies that no claims by any contractor, subcontractor or person
furnishing labor, materials or equipment for the Subphase 1A Required Infrastructure have been
filed against the City within the one hundred (100) day period following such Determination of
Completeness (or portion thereof) for the Subphase 1A Required Infrastructure. If any claims by
any contractor, subcontractor or person furnishings labor, materials or equipment to Subdivider
have been filed against the City, then the Security applicable to such Subphase 1A Required
Infrastructure shall be reduced to an amount equal to the greater of (i) the amount of all such

claims filed or (ii) ten percent (10%) of the original amount.

(b) Partial Release of Security. Notwithstanding the release provisions in

Section 4(a) the Security may be reduced in conjunction with completion of any portion of the
Subphase 1A Required Infrastructure to the satisfaction of the Director and may be reduced in
connection and conjunction with completion of each of the respective Subphase 1A Required
Infrastructure separately described on Exhibit A and upon review in accordance with Section
5(a) hereof, by an amount determined by the Director that is not less than the actual cost of the
completed portion of the Subphase 1A Required Infrastructure. In no event, however, shall the
amount of the Security be reduced below the greater of (i) the amount required to guarantee the
completion of the remaining portion of the Subphase 1A Required Infrastructure and any other
obligation imposed by the Subdivision Map Act, the Code, this Agreement, the Street
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Improvement Permit or any other agreement relating to the completion of the Subphase 1A

Required Infrastructure or (ii) ten percent (10%) of the original amount of the Security.

(©) Release of Remaining Security. The remaining Security shall be released

when all of the following have occurred:

@) One (1) year following the date of Acceptance (as
defined in Section 5(b) of the Dedicated Infrastructure, or portion thereof, by the Board of
Supervisors, or, with respect to street trees and park trees, one year after the commencement of
the warranty period as described in Section 7(a) or, with respect to any specific claim of defects
or deficiency in the Subphase 1A Required Infrastructure, one (1) year following the date that
any such deficiency which the Director identified in the Subphase 1A Required Infrastructure in

accordance with Section 4(a) has been corrected or waived in writing; and

(ii))  One (1) year following the Director’s Determination of
Completeness of the Future-Dedicated Infrastructure and Subdivider Infrastructure, or portion
thereof, in accordance with Section 5(a).

(iii))  The Clerk of the Board of Supervisors (or the Clerk's designee)
certifies that no claims by any contractor, subcontractor or person furnishing labor, materials or
equipment for the Subphase 1A Required Infrastructure have been filed against the City, all such
claims have been satisfied, withdrawn, or otherwise secured by bond or other security approved

by the Director (or the Director's designee).

5. Completion and Acceptance.

(a) Director's Inspection. Upon receiving a written request from Subdivider

for a Determination of Completeness accompanied with any and all materials required under
Section 1(c)(i1), the Director shall promptly determine whether the Subphase 1 A Required
Infrastructure (including the Future-Dedicated Infrastructure and the Subdivider Infrastructure),
or portion thereof, is ready for its intended use and completed substantially in conformity with
the Plans and Specifications and applicable City Regulations and shall notify Subdivider as soon
as reasonably practicable in writing of the determination. If the determination is that such

Subphase 1A Required Infrastructure satisfies such requirements, the Director shall issue a
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Determination of Completeness, if the determination is that such Subphase 1A Required
Infrastructure does not satisfy such requirements, the Director shall provide notification thereof,

including identifying with particularity the reasons therefor.

(b) Acceptance. "Acceptance” by the City of the Dedicated Infrastructure, or

portion thereof, for public use and maintenance shall be deemed to have occurred when:

@) The Dedicated Infrastructure, or portion or component thereof
which is requested by Subdivider in accordance with Section 5(a) to be accepted, has been
completed and the Director has issued a Determination of Completeness for the Dedicated

Infrastructure, or component thereof, in accordance with Section 5(a);

(ii)  The Subdivider submits a written request to the Director to initiate
the Board of Supervisors acceptance legislation. The submission includes any and all materials
required under Section 1(c) and 5(a) above, including any and all materials that the Director
authorized deferral under Section 1(c), and any other outstanding materials the Director deems
necessary to provide the required authorizations and certifications to the Board of Supervisors as

part of the acceptance legislation; and

(iii) The Board of Supervisors, by ordinance, accepts the Dedicated
Infrastructure, or portion thereof, for public use and maintenance in accordance with the

provisions of San Francisco Administrative Code Section 1.52 and Subdivider's maintenance and

warranty obligations under Sections 5(a) and Section 7(a), respectively, hereof.

(c) Acceptance and Dedications. The Final Map includes certain offers of

dedication as more particularly set forth therein. The Board of Supervisors shall accept,
conditionally accept or reject such offers of dedication, and shall also accept, conditionally
accept or reject for public right of way and utility purposes the Subphase 1A 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 Determination of Completeness in

accordance with Section 5(a) of the Subphase 1A Required Infrastructure, or portion thereof.

@ Subdivider Infrastructure and Future Dedicated Infrastructure. The

Subdivider Infrastructure shall never be Accepted by the City and shall be owned, operated, and
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maintained by Subdivider, or their successor, in perpetuity, subject to the requirements,
guidelines, and access rights agreed to in the Future MEP. The Future Dedicated Infrastructure
shall not be dedicated to the City as part of the Subphase 1A project, and shall be owned,
operated, and maintained by Subdivider, subject to the requirements, guidelines and access rights
agreed to in the Restatement and Amendment of Water Easement Agreement, Exhibit F, until
such time that it can be dedicated to the City, pursuant to the terms of the Water Easement
Agreement. Because the Subdivider Infrastructure and Future Dedicated Infrastructure are
integral components of the Subphase 1A Required Infrastructure and necessary for a fully
functional street, Subdivider must obtain a Director’s Determination of Completeness, pursuant
to Section 5(a) above, for the Dedicated Infrastructure, the Subdivider Infrastructure, and the
Future Dedicated Infrastructure as a precedent for dedication and City Acceptance of the

Dedicated Infrastructure.

6. Subdivider's Maintenance Responsibility.

(@ Maintenance of Dedicated Infrastructure. Until Accepted, Subdivider
shall be responsible for the maintenance and repair of the Dedicated Infrastructure. Upon
Acceptance, Subdivider shall be released from any obligation to maintain, operate, and/or repair
the Dedicated Infrastructure and the City shall assume the responsibility of operating and
maintaining the Dedicated Infrastructure, or portion thereof, subject to the limitations in Section
5(b)(iii) above, Subdivider's obligations under Section 7(a) of this Agreement, the obligations on
the fronting property owners under Public Works Code section 706 and 810B, and other
maintenance obligations otherwise required by law. If Subdivider, or its successor, chooses to
assume the maintenance obligations of the fronting property owners, as defined under Public
Works Code sections 706 and 810B, and other applicable law, Subdivider is required to obtain
an encroachment permit with the City to provide access rights and notice of maintenance

responsibility.

(b) Maintenance of Future-Dedicated Infrastructure. Until the Future-
Dedicated Infrastructure has been Accepted by the City, as described in Section 5(d), Subdivider
shall be responsible for the maintenance and repair of the Future-Dedicated Infrastructure. Upon

future dedication and Acceptance, Subdivider shall be released from any obligation to maintain,
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operate, and/or repair the Future-Dedicated Infrastructure and the City shall assume full
responsibility of operating and maintaining the Future-Dedicated Infrastructure, or portion

thereof, subject to the limitations in Section 5(b)(iii) above and Subdivider's obligations under

Section 7(a) of this Agreement. In order to protect the Future-Dedicated Infrastructure from
damage until such time as the Future-Dedicated Infrastructure, or portion thereof, is dedicated
and Accepted by the City, Subdivider shall maintain the Future-Dedicated Infrastructure to the
standards agreed to in the Restated and Amended Water Easement Agreement attached hereto as
Exhibit F.

() Maintenance of Subdivider Infrastructure. Subdivider shall be responsible

for the maintenance and repair of the Subdivider Infrastructure. Subdivider shall maintain the
Subdivider Infrastructure until such maintenance responsibilities are transferred to a Master
HOA as defined herein. Master homeowner associations will be established as a private master
community association (“Master HOA”). The maintenance responsibilities and liability for the
Subdivider Infrastructure shall be defined in the future MEP. Upon formation, a Master HOA
will assume maintenance of and liability for the Subdivider Infrastructure, and the Master HOA’s
declaration of covenants, conditions, and restrictions (“Master HOA CC&Rs”) shall set forth the
Master HOA’s obligations and liability under the future MEP. Upon formation of the Master
HOA, Subdivider or its successor shall provide the City with copies of the Master HOA CC&Rs,

as revised from time to time.

(d)  Protection of Subphase 1A Required Infrastructure. In order to protect the

Subphase 1A Required Infrastructure from damage until such time as the applicable Dedicated
Infrastructure, or portion thereof, is Accepted, Subdivider may erect a construction fence around
areas under construction, areas to be constructed in the future, or areas constructed but not
Accepted, provided that Subdivider has procured all necessary permits and complied with all

applicable laws; however, no construction fence may be constructed or maintained which is
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determined by the Director to adversely affect public health or safety, or the ingress and egress
of the public.

7. Warranty and Indemnity.

(@) Warranty. Acceptance of Dedicated Infrastructure by the City shall not
constitute a waiver of defects by the City. Subdivider covenants that all Subphase 1A Required
Infrastructure constructed or installed by Subdivider shall be free from defects in material or
workmanship and shall perform satisfactorily for a period of two (2) years following a
Determination of Completeness of the Subphase 1A Required Infrastructure (or portion thereof)

unless a longer warranty period applies based on applicable law ("Warranty Period"), except

that the warranty period for plant materials and trees planted pursuant to the Subphase 1A
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. For the period of time described in Section 4(a)
hereof, Subdivider shall, as necessary, and upon receipt of a request in writing from the Director
that the work be done, test, correct, repair or replace any defects in the Subphase 1A Required
Infrastructure at its own expense. During the Warranty Period, should Subdivider fail to act with
reasonable promptness to make such testing, correction, repair or replacement, or should an
emergency require that testing, correction, repair or replacement be made before Subdivider can
be notified (or prior to Subdivider's ability to respond after notice), City may, at its option,
provided that notice thereof is provided to Subdivider, make the necessary tests, correction,
repair or replacement or otherwise perform the necessary work at Subdivider’s expense. During
the Warranty Period, the City shall hold Subdivider's reduced performance bond (or separate
warranty bond in the same amount) as described in Section 4, to secure performance of
Subdivider's foregoing warranty obligations. Subdivider's liability pursuant to the warranty in
this Section 7(a) shall cover defects and defective material or workmanship, and shall not extend
to ordinary wear and tear or harm or damage from improper maintenance or operation of the

Public Improvement by a City agency or the City’s agent.

(b) Indemnity. Subdivider agrees that subject to the limitations on
Subdivider's obligations set forth in Section 7(a), Subdivider shall indemnify, defend and hold
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the City and each of the City's Agencies, together with their commissioners, directors, officers,
employees, agents, successors and assigns, harmless from and against any and all Losses arising
out of the breach of this Agreement by Subdivider, Subdivider's or any of its contractors', agents’,
consultants' or representatives’ negligent or defective construction of the Subphase 1A Required
Infrastructure, constructed or installed by Subdivider under this Agreement, Subdivider's non-
payment under contracts between Subdivider and its consultants, engineers, advisors,
contractors, subcontractors or suppliers in the provision of such Subphase 1A Required
Infrastructure, or any claims of persons employed by Subdivider or its contractors, agents,
consultants or representatives to construct such Subphase 1A Required Infrastructure, all subject
to the terms, conditions, exceptions (including, without limitation, the exception for negligence
or willful acts or omissions of the indemnified party) and limitations contained in the
Development 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 Subphase 1A Required Infrastructure, or portion

therefor, receives a Determination of Completeness from the Director in accordance with Section

5(a) hereof.

The City shall not be an insurer or surety for the design or construction of the Subphase
1A Required Infrastructure pursuant to the approved Plans and Specifications, nor shall any
officer or employee thereof be liable or responsible for any accident, loss, or damage happening
or occurring during the construction of the Subphase 1A Required Infrastructure as specified in

this Agreement, except as may arise due to the negligence or willful acts or omissions of the

City.

8. Miscellaneous.

(a) 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 Agreement shall be null and void.

(b)  Independent Contractor. In performing its obligations under this

Agreement, Subdivider is an independent contractor and not an agent or employee of the City.

18



(¢)  Excusable Delay. All time periods in this Agreement shall be extended

for Excusable Delay (as defined in the Development Agreement) in accordance with this Section.
A party who is subject to Excusable Delay in the performance of an obligation hereunder, or in
the satisfaction of a condition to the other party's performance hereunder, shall be entitled to a
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 Excusable Delay. If repair,
replacement, or reconstruction of any Subphase 1A Required Infrastructure (or any portion
thereof) or any other public improvements is necessitated by Excusable Delay, then the time
period for completion of the applicable work as provided in this Agreement shall be extended as
provided in this Section 8(c), 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 Plan Revision or change order in accordance with this Agreement.
This Excusable 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 (ii) a party claiming the Excusable Delay must at all
times be acting diligently and in good faith to avoid foreseeable delays in performance, to

remove the cause 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 DRM may adjudge to be reasonable
attorneys' fees for the services rendered the prevailing party in such action or proceeding.
Attorneys' fees under this Section 9(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.
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For purposes of this Agreement, reasonable fees of attorneys and any in-house counsel
for the City or Subdivider shall be based on the fees regularly charged by private attorneys with
an equivalent number of years of professional experience in the subject matter area of the law for
which the City's or Subdivider's in-house counsel's services were rendered who practice in the
City in law firms with approximately the same number of attorneys as employed by the City, or,
in the case of Subdivider's in-house counsel, as employed by the outside counsel for the

Subdivider.
(e) Notices.

@) 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:
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In the case of a notice or communication to the Director of Public Works:

Director of Public Works

City and County of San Francisco
City Hall

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

Attn: Infrastructure Task Force

With copies to:

Office of the Mayor

Office of Economic and Work Force Development

City and County of San Francisco

City Hall, Room 458

1 Dr. Carlton B. Goodlett Place

San Francisco, CA 94102

Attn: Heather Diaz-Tran

Reference: Parkmerced Mixed-Use Development Project

Office of the City Attorney

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place

San Francisco, CA 94102

Attn: Public Works General Counsel

Reference: Parkmerced Mixed-Use Development Project

San Francisco Public Utilities Commission

525 Golden Gate Avenue

San Francisco, CA 94102

Attn: Molly Petrick and John Roddy

Reference: Parkmerced Mixed-Use Development Project

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

Parkmerced Owner LLC

One Maritime Plaza Suite 1900
San Francisco, California 94111
Attn: Seth Mallen

21



With copies to:

J. Abrams Law, P.C.
One Maritime Plaza Suite 1900
San Francisco, California 94111
Attn: Jim M. Abrams
Every notice 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 required, 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 Parkmerced Public Improvement Agreement"; and

(D)  if a notice of disapproval or an objection which requires reasonableness,

shall specify with particularity the reasons therefor.

(i)  Any mailing address may be changed at any time by giving written
notice of such change in the manner provided above at least ten (10) days prior to the effective
date of the change. All notices under this Agreement shall be deemed given, received, made or
communicated on the date personal receipt actually occurs or, if mailed, on the delivery date or

attempted delivery date shown on the return receipt.

(iii))  Any notice or request for review, consent or other determination or
action by the Director under any provision of this Agreement shall display prominently on the
envelope enclosing such request (if any) and the first page of such request, substantially the
following words: "PARKMERCED INFRASTRUCTURE: IMMEDIATE ATTENTION
REQUIRED."

® Successors and Assigns. This Agreement shall be binding upon and inure

to the benefit of the successors and assigns of the parties hereto, and upon such transfer,
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Subdivider shall be released from its obligations hereunder. Any such assignment shall be in
writing, shall clearly identify the scope of the rights and/or obligations assigned and shall be
subject to the approval of the Director. Section 3.5.5 of the Development Agreement anticipates
that the maintenance obligations described herein for the Future-Dedicated Infrastructure and the
Subdivider Infrastructure would be assigned to and assumed by the Master HOA; accordingly,
Subdivider’s assignment of such maintenance obligations to the Master HOA and the Master
HOA'’s assumption of such obligations are explicitly contemplated by this Agreement, and the
City shall cooperate with such assignment to the Master HOA. Such assignment shall occur as

part of a City approved encroachment permit associated with such infrastructure.

(g)  Development Agreement. The City shall cooperate with Subdivider

consistent with the terms of the Development Agreement, including, without limitation, in
obtaining applicable approvals required for the construction of the Subphase 1A Required

Infrastructure.

(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 failure 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 compliance by the other party with the terms of this Agreement

thereafter.

(1) Parties in Interest. Nothing 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 Subdivider any rights, remedies or claims under or by reason of this Agreement or any
covenants, conditions or stipulations hereof; and all covenants, conditions, promises, and
agreements in this Agreement contained by or on behalf of the City, or Subdivider shall be for

the sole and exclusive benefit of the City and Subdivider.

)] Amendment. This Agreement may be amended, from time to time, by
written supplement or amendment hereto and executed by both the City and Subdivider. The
Director 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 City's obligations or

materially diminish the City's rights under this Agreement.
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(k)  Counterparts. This Agreement may be executed in counterparts, each of

which shall be deemed an original.

1)) Interpretation of Agreement. Unless otherwise provided in this

Agreement, whenever approval, consent or satisfaction is required of Subdivider or the City
pursuant to this Agreement it shall not be unreasonably withheld or delayed. Captions used in
this Agreement are for convenience or reference only and shall not affect the interpretation or
meaning of this Agreement. This Agreement shall in no way be construed to limit or replace any
other obligations or liabilities which Subdivider and City may have in the Development

Agreement. This Agreement is an Implementing Approval of the Development Agreement.

9. Insurance. Subdivider shall, at all times prior to Acceptance of the Subphase 1A
Required Infrastructure, comply with the insurance requirements set forth in any Permit to Enter
issued by the City in accordance with the Development Agreement, or otherwise in accordance
with any other applicable City Regulations. Subdivider shall furnish to the City, from time to
time upon request by the City's Risk Manager, a certificate of insurance (and/or, upon request by
the City's Risk Manager, a complete copy of any policy) regarding each insurance policy
required to be maintained by the Subdivider under any Permit to Enter issued by the City in
accordance with the Development Agreement, or otherwise 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.

SUERIVIDER
By: Mﬁ)‘)\\»

Sethy Mallen
Vice President

CITY AND COUNTY OF SAN FRANCISCO

By: Mohammed Nuru
Its: Director of Public Works

APPROVED AS TO FORM:

DENNIS J. HERRERA
CITY ORNEY

Deputy City Attorney
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Exhibit A

Improvement Plans and Specifications prepared for Subdivider by BKF Engineers,
entitled Parkmerced Phase 1A Street Improvement Plans, San Francisco, San Francisco County,
California dated May 1, 2017 and approved by or on behalf of the Director, on

(the “Plans and Specifications™).




Exhibit B-1

Faithful Performance Bond
Subphase 1A Required Infrastructure

[Attached]



LEXOCN SURETY " Lexon surance Company
GROUP Bond Safeguard Insurance Company

*Thousand Five Hundred Twenty-Three and no/100.

BOND 1153081
PREMIUM: $201,401.44/2yr

Form: Fa'rthfui Performance Bond
Subphase 1A Required Infrastructure

Whereas, the Board of Supervisors of the City and County of San Francisco, State of California,
and Parkmerced Owner LLC (hereafter designated as "Principal”) have entered into an
agreement whereby Principal agrees to'install and complete certain desxgnated public
improvements, which agreement, entitled Parkmerced Blocks 6 and 1 ("Subphase 1A") Public Improvement Agreement
dated -and identified as Subphase 1A Required Infrastructure, tor the work
described in and required by such agreement, is hereby referred to and made a part hereof;
and .
Whereas, Principal is required under the terms of the agreement to furnish a bond for the
faithful performance of the agreement; Phase 1A Public Improvements
Now, therefore, we; Principal and Lexon Insurance Company, as Surety, are held and firmly
bound unto the City and County of San Frandisco (hereafter called "City of San Francisco”) in the
penal sum of _Nineteen Million Three Hundred Sixty-Five* Dollars ($19.365,523.0088) lawful money of
the United States, for the payment of which we bind ourselves, our heirs, successors, executors,
and administrators, jointly and severzlly, 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, 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 thé manner therein specified, and in alt
respects according te 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;
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 amount specified, costs and
reasonable expenses and fees shall be included, including reasonable att&fheys' 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 tirne, alteration, or
addition to the terms of the agreement, the work to be performed t_hg’reunder, orthe
specifications accompanying the agreement shall in any way affect jt§ 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, thé work, or the specifications.

-

NASHYRLE OFFICE CHICAGD OFFICE LowisvitLs OFFICE
13890 LESANDON Roan S00 §. FROWYAGE RoAD, SUITE 250 10602 SkEiennue Sorn, Surre 100
AT JU0ET, TV 37132 WOODRIDSE, )L 60517 . LOUISVILLE KY ¢ »0'223
Pr: 515-553-9500 F: 515-553-9502 P1: 630-955-5330 Fr. £30485-5272 I Pr.502-253-6500 Fx- 502-253-6570

www.LexonSurety.com




N  LEXON SURETY Lexon Insurance Company

GROUP Bond Safeguard insurance Company

In witness whereof, this instrument has been duly executed by Principal and Surety on
November2 3p1 7.

"PRINCIPAL" ' "SURETY"
Parkmerced Owner LLC Lexon Insurance Company

By:
Name: St Maw e~
Title: - .
Vice Pasy oess s mey jffFact
7 v
Address: 925 Market Street, 34th Floor
San Francisco, CA 94105
Telephone: 415-955-0100
Facsimile: 415-982-7978
MNASHVILLE DFFICE , CHICAGD GFFICE ) ] LOUSVILLE OFFICE
12830 LeBanON ROAD 400 S. FrowgaGe Roan, Swite 250 20002 SKELBYVILLE ROAD, SUITC 105
BT, JULIET, TR 37222 WOOBRIDGE, 1L 60517 ] LOUISVILE, KY 40223
PH: £15-553-3800 Fi: £15-583-8502 FH: 530-485-5280 Fx: £30-495-9172 Pr: 5D2-353-650K) Fe- S03-255-6570

wwvlexonSurety.com



ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of California .
County of San Francisco )

on N IVEMBEZ 2 2_0]3 before me, >- Nicole Evans, Notary Public

(insert name and titie of the officer)

personally appeared _ Bradley N. Wright ,
who proved to me on the basis of satisfactory evidence to be the person(g) whose name(s) istarex
subscribed to the within instrument and acknowledged to me that he/shetthsit executed the same in
his/leribaixauthorized capacityfies), and that by histhestheir signature(s) on the instrument the
person(), or the entity upon behalif 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.

S. NICOLE EVANS
Notary Public - California
San Francisco County
Commission # 2171977

l My Comm. Expires Dec 11, 20205

WITNESS my hand and official seal.

YN

Signature (Seal)




POWER OF ATTORNEY

Lexon Insurance Company

LX- 317650

KNOW ALL MEN BY THESE PRESENTS, that LEXON INSURANCE COMPANY, a Texas Corporation, with its principal office in
Louisville, Kentucky, does hereby constitute and appoint Bradley N. Wright its true and lawful Attorney(s)-In-Fact to make, execute, seal and
deliver for, and on its behalf as surety, any and all bonds, undertakings or other writings obligatory in nature of a bond.

This authority js made under and by the authority of a resolution which was passed by the Board of Directors of LEXON INSURANCE
COMPANY on the 1% day of July, 2003 as follows:

Resolved, that the President of the Company is hereby authorized to appoint and empower any representative of the Company or other
person or persons as Attorney-In-Fact to execute on behalf of the Company any bonds, undertakings, policies, contracts of indemnity or other
writings obligatory in nature of a bond not to exceed $20,000,000.00, Twenty Million dollars, which the Company might execute through its
duly elected officers, and affix the seal of the Company thereto. Any said execution of such documents by an Attorney-In-Fact shall be as
binding upon the Company as if they had been duly executed and acknowledged by the regularly elected officers of the Company. Any
Attomey-In-Fact, so appointed, may be removed for good cause and the authority so granted may be revoked as specified in the Power of

Attorney.
Resolved, that the signature of the President and the seal of the Company may be affixed by facsimile on any power of attomey
granted, and the signature of the Assistant Secretary, and the seal of the Company may be affixed by facsimile to any certificate of any such

power and any such power or certificate bearing such facsimile signature and seal shall be valid and binding on the Company. Any such
power so executed and sealed and certificate so executed and sealed shall, with respect to any bond of undertaking to which it is attached,

continue to be valid and binding on the Company.

IN WITNESS THEREOF, LEXON INSURANCE COMPANY has caused this instrument to be signed by its President, and its Corporate
Seal to be affixed this 5th day of August, 2015.

LEXON INSURANCE COMPANY

David E-Campbell” 7
President

ACKNOWLEDGEMENT

On this 5th day of August, 2015, before me, personally came David E. Campbell to me known, who be duly swom, did depose and say
that he is the President of LEXON INSURANCE COMPANY, the corporation described in and which executed the abowe instrument; that he
executed said instrument on behalf of the corporation by authority of his office under the By-laws of said corporation.

‘\\‘"“""l:, i
T kQMM/
AMY TAYLOR BY

Amy [[ay

S %
- i Notary Public- State of Tennessee
ES e fF Davidson County lor h
X & My Commission Expires 07-08-19 Notarg Public
[/
1,,”"".““‘\\
CERTIFICATE

I, the undersigned, Assistant Secretary of LEXON INSURANCE COMPANY, A Texas Insurance Company, DO HEREBY CERTIFY
that the original Power of Attorney of which the forgoing is a true and correct copy, is in full force and effect and has not been revoked and the

resolutions as set forth are now in force.

Signed and Seal at Mount Juliet, Tennessee this 2! g Day of N O\I , 20 r7ﬁ

Andrew Smith
Assistant Secretary

“WARNING: Any person who knowingly and with intent to defraud any insaralice company or other person, files and application for insurance of
claim containing any materially false information, or conceals for the purpose of misleading, information concerning any fact material thereto,
commits a fraudulent insurance act, which is a crime and subjects such person to criminal and civil penalties.”




GALIFORNIA ALL-PURPOSE AOKNOWLEDGMENT CIVIL CODE § 1189

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California

County of <o Branusco )

On H 2.0 before me, C\/race S‘VT\IDSUY\ Nb‘i"&r‘v PMb i}o ,
Date Here Insert Name and Title &f the Officer

personally appeared Seth Mg [en

Name(s) of Signer(s)

who proved to me on the basis of satisfactory evidence to be the persons) whose name(s) is/are-
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/het/their authorized capacity(ies}; and that by his/het/theirsignature(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.

GRACE SIMPSON

Notary Public - California
San Francisco County

Commission # 2167562

My Comm. Expires Oct 13, 2020

Signature %/W/}?V\./
Signatu /! of Notary Public

Place Notary Seal Above

OPTIONAL
Though this section is optional, completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document

Title or Type of Document: Document Date:

Number of Pages: Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer’s Name: Signer’'s Name;

[J Corporate Officer — Title(s): (] Corporate Officer — Title(s):

Ul Partner — ([ Limited [ General [J Partner — [JLimited [J General

[J Individual (] Attorney in Fact O Individual O Attorney in Fact

[ Trustee (O Guardian or Conservator {J Trustee 00 Guardian or Conservator
{1 Other: L1 Other:

Signer Is Representing: Signer Is Representing:

B A S A R S R A S R e A R A N R e S R R R R A R R

©2014 National Notary Association « www.NationalNotary.org * 1-800-US NOTARY (1-800-876-6827) ltem #5907



Exhibit B-2

Payment Bond
Subphase 1A Required Infrastructure

[Attached]



*Thousand Seven Hundred Sixty One & 00/100.
Bond No.: 1153081
Premme Includad in

Perfosmrance Bond

Form: Labor and Matedal Bond
Subphase 1A~ Reguired Infrastrncture

Whereas, the Board of Supervisors of the City and County of San Francisco, Staste of
Califomia, and Parkmerced Owner LG (hereafter desipnated a5 “Principal™) have emtersd into
an agreement whereby Principal agrees to jpstall snd complete certatn designated pohlic
troprovements, which agreement, entitled (P“as:]kmz:se: i?fkss and 1 Public Improvement
Agreement, dated , 200, aml sdeptified as Subphase 1A
Required Infrastructure is hareby referred to and made 2 part hereof; and

Whereas, under thetem of ihe agreernent, Principal is required before entering upon the
performance of the work to file a good and sufficient payment bond with the City and Comty of
San Francisco to sscure 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 Principal and the nndersigned as corporate Surety (“'Serety”™), are
held and fBrmly bound mnio the City spd Comnty of Sen Framcisco and ‘all contractors,
subcontractors, laborers, materizl men, and other persons employed in the performance of the
agreement and refemed o I Title 15 of the Civil Code in the sum of
Nine Million Six-Hundred Eighty Two*  DopHars (¢ 9,682,761.00—-— 3 for materials fomished or

1abor thereon of any kind, or for amormis doe nnder the Unemploymeat Insurance Act with

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

armount set forth. If suit is bronght on this bond, Surety will pay, in addition to the face amoumt
thereof, costs and reasonable expenses and fees, including reasonable attomeys’ fees, incoared by
the City and County of San Prancisco, in sucecessfully enforcing the obligation, to be awarded
and fixed by the Conrt, to be taxed as costs, and to be inclnded in the judgment readered.

It is hereby expressly stipulatéd and agreed that this bond shall inure to the benefit of any
and all persons, companies, and corporations eatitled to file claims vnder Title 15 (commencing
with section 3082) of Part 4 of Division 3 of the Civil Code, 50 as to give a dght of action o
thern or their assigns in any sait brovght upon this bond.

I the condition of this bond is fully performed, then this obligation shall become nnll and
void; otherwise, it shall be and remain i fall force and effect.

The Surety hereby stipulates and agrees that no change, extension of time, alteration, or
addition io the temns of the agreement or the specifications accompanying the agreement shall in
any manner affect its obligations on this bond: The Svrety bereby waives notice of any such

change, extension, alteration, or addition. —~

WO2-WEST:SI5wD62Z76.11



LEXON SURETY Lexon Insurance Company
GROUP Bond Sgfeguard Insurance Comparny

In witness whereof, this instrument has been duly executed by Principal and Surety on
November2 2017

"PRINCIPAL" ' "SURETY”"
Parkmerced Owner LLC Lexon Insurance Company

By: 4
y Name: Sariq M accen @ Jf 7

i Bradiey N. Wodht  ©
Title: \)ILE ?ﬂ-lf.SHJEJQT lts: ﬁor eyin ;act'
| | /

Address: 525 Market Street, 34th Floor

San Francisco, CA 94105

Telephone: 415-855-0100
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of California )
County of San Francisco )

on No\@ AR E\Z g ZQU before me, S. Nicole Evans, Notary Public
(insert name and title of the officer)

personally appeared __Bradley N. Wright ,
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) isfarex
subscribed to the within instrument and acknowledged to me that he/sksfihs¥ executed the same in
his/bres#theirauthorized capacityéiesd, and that by histerftteeir signature(s) on the instrument the
persongs), or the entity upon behalf of which the person(g) 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.

S. NICOLE EVANS
Notary Public - California £
San Francisco County A
ommission # 2171977 2

; ; My Comm. Expires Dec 11, 20205

WITNESS my hand and official seal.

Signature (Seal)




POWER OF ATTORNEY

Lexon Insurance Company

KNOW ALL MEN BY THESE PRESENTS, that LEXON INSURANCE COMPANY, a Texas Corporation, with its principal office in
Louisville, Kentucky, does hereby constitute and appoint Bradley N. Wright its true and lawful Attorney(s)-In-Fact to make, execute, seal and
deliver for, and on its behalf as surety, any and all bonds, undertakings or other writings obligatory in nature of a bond.

LX- 317650

This authority is made under and by the authority of a resolution which was passed by the Board of Directors of LEXON INSURANCE
COMPANY on the 1% day of July, 2003 as follows:

Resolved, that the President of the Company is hereby authorized to appoint and empower any representative of the Company or other
person or persons as Attorney-In-Fact to execute on behalf of the Company any bonds, undertakings, policies, contracts of indemnity or other
writings obligatory in nature of a bond not to exceed $20,000,000.00, Twenty Million doliars, which the Company might execute through its
duly elected officers, and affix the seal of the Company thereto. Any said execution of such documents by an Attomey-In-Fact shall be as
binding upon the Company as if they had been duly executed and acknowledged by the regularly elected officers of the Company. Any
Attomey-In-Fact, so appointed, may be removed for good cause and the authority so granted may be revoked as specified in the Power of

Attomey.

Resolved, that the signature of the President and the seal of the Company may be affixed by facsimile on any power of attorney
granted, and the signature of the Assistant Secretary, and the seal of the Company may be affixed by facsimile to any certificate of any such
power and any such power or certificate bearing such facsimile signature and seal shall be valid and binding on the Company. Any such
power so executed and sealed and certificate so executed and sealed shall, with respect to any bond of undertaking to which it is attached,

continue to be valid and binding on the Company.
IN WITNESS THEREOF, LEXON INSURANCE COMPANY has caused this instrument to be signed by its President, and its Corporate

Seal to be affixed this 5th day of August, 2015.
LEXON INSURANCE COMPANY

(o

David E."Campbell ™
President

ACKNOWLEDGEMENT

On this 5th day of August, 2015, before me, personally came David E. Campbell to me known, who be duly swomn, did depose and say
that he is the President of LEXON INSURANCE COMPANY, the corporation described in and which executed the above instrument; that he
executed said instrument on behalf of the corporation by authority of his office under the By-laws of said corporation.
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: CERTIFICATE

I, the undersigned, Assistant Secretary of LEXON INSURANCE COMPANY, A Texas Insurance Company, DO HEREBY CERTIFY
that the original Power of Attorney of which the forgoing is a true and cormrect copy, is in full force and effect and has not been revoked and the

resolutions as set forth are now in force.

Signed and Seal at Mount Juliet, Tennessee this Zl_’ |d Day of NDV , 20 , /} ;

Andrew Smith
Assistant Secretary

\ g B .
“WARNING: Any person who knowingly and with intent to defraud any insuraiice company or other person, files and application for insurance of
claim containing any materially false information, or conceals for the purpose of misleading, information concerning any fact material thereto,
commits a fraudulent insurance act, which is a crime and subjects such person to criminal and civil penalties.”
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California . )

County of 50\14 ﬁ@mq SCo )

on__ |L.3.17 before me, _Cryace Simpsmn . Netary Public
Date Here Inser} Name and Title o/ the Officer

personally appeared SCH\ My lem

Name(s) of Signer(s)

who proved to me on the basis of satisfactory evidence to be the person(s) whose namefs) is/are
subscribed to the within instrument and acknowledged to me that he/ske/they executed the same in
his/herftheir-authorized capacity(ies); and that by his/ker/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

GRACE SIMPSON i
Notary Public - California L5 ke ENR TG,

San Francisco County § WITNESS my hand and official seal.
Commission # 2167562 2 )

My Comm. Expires Oct 13, 2020 %
Signature ’

Signatuéé’of Notary Public

~.

Place Notary Seal Above

OPTIONAL
Though this section is optional, completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document

Title or Type of Document: Document Date:

Number of Pages: Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer’'s Name: Signer’s Name:

[J Corporate Officer — Title(s): [] Corporate Officer — Title(s):

(J Partner — O Limited [] General (d Partner — [1Limited [ General

(J Individual (] Attomey in Fact 0O Individual O Attorney in Fact

L] Trustee (0 Guardian or Conservator (] Trustee [J Guardian or Conservator
{1 Other: (] Other:

Signer Is Representing: Signer Is Representing:
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©2014 National Notary Association « www.NationalNotary.org « 1-800-US NOTARY (1-800-876-6827) ltem #5907




Exhibit B-3

Monument Bond
Subphase 1A Required Infrastructure

[Attached]



LEXON SURETY Lexon Insurance Company
CROUP Bond Safeguerd Insurance Company

BOND 1153082
PREMIUM: $130.00/2yr

Form: Faithful Performance Bond
Subphase 1A Required Survey mMonuments

Whereas, the Board of Supervisors of the City and County of San Francisco, State of California,
and Parkmerced Owner LLC (hereafter designated as "Principal”) have entered into an
agreement whereby Principal agrees to install and complete certain designated public
improvements, which agreement, entitled Final Map No. 8531 and Final Map 8532

dated , 2017 and identified as Subphase 1A Required Survey Monuments, for
the work described in and required by such agreement, is hereby referred to and made a part
hereof; and

Whereas, Principal is required under the terms of the agreement to furnish a bond for the
faithful performance of the agreement; .
Now, therefore, we, Principal and Lexon 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 Twelve Thousand Five Hundred Dollars ($12,500.00) lawful money of the United
States, for the payment of which we bind ourselves, our heirs, successors, executors, and
administrators, 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 1o, 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;
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 amount specified, costs and
reasonable expenses and fees shall be included, including reasonable attorneys' fees, incurred
by the City of San Francisco in sutcessfully 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 performed thereunder, or the
specifications 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.
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Lexon fusirance Company
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In witness whereof, this instrument has been duly executed by Principal and Surety on

November2 2017 .

"PRINCIPAL"
Parkmerced Owner LLC
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San Francisco, CA 94105
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of California .
County of San Francisco )

on NDV =13 before me, S. Nicole Evans, Notary Public
(insert name and title of the officer)

personally appeared Bradley N. Wright: ’
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) istare:
subscribed to the within instrument and acknowledged to me that he/gaftinst executed the same in
his/leritheirauthorized capacityfies), and that by hisfmesttheir signature(s) on the instrument the
persons), 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. S. NICOLE EVANS
Notary Public - California

San Francisco County

2 ;"'
Z 5
EANY "
Signature §$ : ' (Seal) ;43---;—-.: _ My Comm. Expires Dec 11, 2020 E




POWER OF ATTORNEY

Lexon Insurance Company

KNOW ALL MEN BY THESE PRESENTS, that LEXON INSURANCE COMPANY, a Texas Corporation, with its principal office in
Louisville, Kentucky, does hereby constitute and appoint: Victoria M. Campbell, Robin Rutlin, Suzanne M. Brenner, Bradley N. Wright,
Carolyne Emery its true and lawful Attorey(s)-In-Fact to make, execute, seal and deliver for, and on its behalf as surety, any and all bonds,

undertakings or other writings obligatory in nature of a bond.

LX- 279379

This authority is made under and by the authority of a resolution which was passed by the Board of Directors of LEXON INSURANCE
COMPANY on the 1 day of July, 2003 as follows:

Resolved, that the President of the Company is hereby authorized to appoint and empower any representative of the Company or other
person or persons as Attorney-In-Fact to execute on behalf of the Company any bonds, undertakings, policies, contracts of indemnity or other
writings obligatory in nature of a bond not to exceed $2,500,000.00, Two Million Five Hundred Thousand dollars, which the Company might
execute through its duly elected officers, and affix the seal of the Company thereto. Any said execution of such documents by an Attorney-In-
Fact shall be as binding upon the Company as if they had been duly executed and acknowledged by the regularly elected officers of the
Company. Any Attomey-In-Fact, so appointed, may be removed for good cause and the authority so granted may be revoked as specified in

the Power of Attorney.
Resolved, that the signature of the President and the seal of the Company may be affixed by facsimile on any power of attorney
granted, and the signature of the Assistant Secretary, and the seal of the Company may be affixed by facsimile to any certificate of any such

power and any such power or certificate bearing such facsimile signature and seal shall be valid and binding on the Company. Any such
power so executed and sealed and certificate so executed and sealed shall, with respect to any bond of undertaking to which it is attached,

continue to be valid and binding on the Company.

INWITNESS THEREOF, LEXON INSURANCE COMPANY has caused this instrument to be signed by its President, and its Corporate
Seal to be affixed this 5th day of August, 2015.

LEXON INSURANCE COMPANY

David E-Campbell 7
President

ACKNOWLEDGEMENT

On this 5th day of August, 2015, before me, personally came David E. Campbell to me known, who be duly sworn, did depose and say
that he is the President of LEXON INSURANCE COMPANY, the corporation described in and which executed the above instrument; that he
executed said instrument on behalf of the corporation by authority of his office under the By-laws of said corporation.
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