PUBLIC IMPROVEMENT AGREEMENT

(POTRERO HOPE SF PHASE 2)

This PUBLIC IMPROVEMENT AGREEMENT (POTRERO HOPE SF PHASE 2) (this
“Agreement”) dated for reference purposes only as of April 23, 2021, is entered into as of April
23, 2021 (the “Effective Date”), by and between the CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation of the State of California (“City”) and Bridge-Potrero
Community Associates LLC, a California limited liability company, its successors and assigns

(“Subdivider”).

RECITALS

A. Subdivider, the Housing Authority of the City and County of San Francisco
(*Authority”), and the City and County of San Francisco, a municipal corporation (the "City")
acting by and through the Mayor's Office of Housing and Community Development
("MOHCD"), are parties to the Master Developer Agreement dated as of March 3, 2017, and
recorded in the Ofﬁcial Records of the City and County of San Francisco (the "Official
Records") on March 3, 2017 as Document No. K416601-00 (the "MDA").

B. Pursuant to that certain Development Agreement dated as of March 3, 2017, by
and between Subdivider, the Authority, and the City and recorded in the Official Records of the
City and County of San Francisco (the "Official Records™) on March 3, 2017 as Document No.

K416603-00 (“DA”), Subdivider is engaged in subdividing the property that is subject to
proposed “Final Map No. 9610 (“Final Map”) consisting of approximately four (4) acres, as
shown therein (“Property”). A tentative subdivision map, entitled “Tentative Subdivision Map
9610” (“Tentative Map”), for the proposed subdivision of the Property was approved by the
Director of the Department of Public Works (“Director” with references to Director also
including the Director’s designee where authorized by law), acting as the advisory agency for
purposes of the Subdivision Map Act (“Advisory Agency”), subject to certain requirements and
conditions contained in the Director’s Conditions of Approval contained in Public Works Order

No. 203699 (“Conditions of Approval”).
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Francisco Subdivision Regulations ("dubdivision Kegulations ), (n¢ 1 enduve mdp, ana uie
Conditions of Approval, the Final Map irrevocably offers for dedication (i) interests of real
property (Lots C and D) for public street and utilities use, and (ii) public improvements from the

Developer, as described herein.

L3 Public Works Order No. 204335 granted certain exceptions and modifications to
the Code and Subdivision Regulations pertaining to design and construction of the Potrero

HOPE SF Phase 2 Infrastructure and deferral of documents as defined below.

B Pursuant to the MDA and DA, Subdivider is obligated to construct horizontal
infrastructure and public improvements on the street and utilities lots. The infrastructure and
public improvements contemplated for the Property are described in the Potrero HOPE SF
Master Infrastructure Plan (the “Infrastructure Plan™) attached to the DA and as may be
amended from time to time, and the Tentative and Final Maps. Such public improvements are
more particularly described in those certain improvement plans identified in Exhibit A (as such
plans are revised from time to time, the “Plans and Specifications™). The Plans and
Specifications for Potrero HOPE SF Phase 2 provide for the construction, installation and
completion of the public improvements identified therein (the “Required Infrastructure”). The
estimated costs of completing the Required Infrastructure are described in Exhibit B hereto (the
“Estimated Costs™). Copies of the Plans and Specifications are on file with the San Francisco

Department of Public Works (“Public Works”).

F. Construction of the Required [nfrastructure was authorized in advance of this
Agreement under Street Improvement Permit No. #211E-00075 (the “Street Improvement
Permit”). All work under the Street Improvement Permit is being done at risk by the Subdivider
under a Infrastructure Permitting Agreement (“IPA”) dated February 16, 2021 and enter into by
the City and Subdivider. While the Street Improvement Permit and the [PA authorizes the work
described therein, that permit and the [PA do not provide for acceptance of the subject
improvements; instead, work performed under the Street Improvement Permit is subject to
acceptance pursuant to Section 6 of this Agreement and the Code. Upon execution of this

Agreement, this Agreement shall supersede the [PA to the extent it incorporates the security for
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the work thereunder. Lhis Agreement shall govern security tor, and acceptance o1, any portion
of the Required Infrastructure constructed pursuant to the [PA and Street Improvement Permit.
Security provided by Subdivider under this Agreement has been provided to the City by
Subdivider, copies of which are attached to this Agreement, and all such security shall be

maintained and, if applicable, released, pursuant to the terms of this Agreement.

7 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
(other than that certain the Memorandum of Ground Lease dated February 1, 2021 and recorded
in the City's Official Records as Document No. 2021023599) all of such public improvements
within a definite period of time and provided appropriate security to secure satisfactory

completion of the work.

H. The City and the Subdivider, desire to enter into this Agreement in order to permit
the approval and recordation of the Final Map by the City (including the dedications contained
therein), to implement the Conditions of Approval, and to simultaneously satisfy the security

provisions of the Subdivision Map Act, the Code, and the DA.

L. Except as specifically defined herein, capitalized terms shall have the meaning
given in (i) the Code, (ii) the DA, (iii) the Subdivision Regulations, and (iv) the Plans and

Specifications.

NOW, THEREFORE, in order to ensure satisfactory performance of the Subdivider
under the Code, Subdivider and the City agree as follows:

l. Recitals. The above recitals are true and correct, and are incorporated into this

Agreement.
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2. Subdivider’s Obligations.

-

(a) Required Infrastructure. Subdivider shall, in good and workmanlike

manner, furnish all necessary materials and complete the Required Infrastructure in conformity

with the Plans and Specifications as described in Exhibit A.

(b) Completion. Subdivider shall complete the Required Infrastructure in
accordance with Section 6(a) below on or within two (2) years following the recordation of the
Final Map. The period of time provided in this condition may be extended upon application by
Subdivider and approval by the Director pursuant to Section 4(b) below, or may be extended by
operation of Sections 10(c) through (f) below. 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.

(i)  Prior to the Director’s submittal of this Agreement to the City’s
Board of Supervisors (“Board of Supervisors™), Subdivider has provided executed and recorded
copies of all the documents, agreements and notices required pursuant to Exhibit C, unless
deferred by the Director, in writing, until the time of a request for a Notice of Completion,
pursuant to Section 6(a). In addition, Subdivider has supplemented the Excavation Permit Bonds
with Security in an amount that collectively satisfy Section 3(a) of this Agreement. The

Subdivider has not requested the deferral of any tentative map conditions.

(ii) At the time of request for a Notice of Completion, pursuant to
Section 6(a), for the Required Infrastructure, Subdivider shall provide all documents required
pursuant to Exhibit E. In addition, the Subdivider shall furnish to Public Works and, if
requested, the City Department of Building Inspection, as-built plans of the completed 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 Mylar formats and any reports

required by any related Plans and Specifications.

(iii) At the time of a request for Acceptance of the Required

Infrastructure pursuant to Section 6(b), Subdivider shall provide all the documents required
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pursuant to Exhibit F. In addition, as part of compliance with this Section 2, Subdivider shall
coordinate with the City and assist in the City’s process for the subsequent dedication and
Acceptance of the 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.

R Improvement Security.

(a) Security. Subdivider has furnished and delivered to the Director bonds, in
favor of the City, and which are attached as Exhibit G-1, G-2 and G-3 and approved by the City
Attorney, from an issuer approved by the Director, securing the installation and completion of

the Required Infrastructure as follows:

(i)  Performance bonds in the amount of $11,199,700 (100% of
estimated cost of completion of the construction and installation of Required Infrastructure as
determined by the DPW Director) to secure the satisfactory performance of Subdivider’s

obligations (Exhibit G-1); and

(ii) A payment bond or other acceptable security in the amount of
$5,599,850 (50% of the estimated cost of completion of the Required Infrastructure as
determined by the DPW Director) as guarantee of payment for the labor, materials, equipment,

and services required for Required Infrastructure (Exhibit G-2).

(iit) Monument bonds in the total amount of [$10,000] for each of the
four monument bonds, representing 100% of the cost of installation of the monuments in as
guarantee of payment for the labor, materials, equipment, and services required for Required

Monuments (Exhibit G-3).

(b) Acknowledgement of Security Posted as of Effective Date. The City

acknowledges that pursuant to the Street Improvement Permit, Subdivider has already furnished

the above referenced Bonds (collectively, the “Permit Bonds™). The Permit Bonds secure the
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satisfactory performance of Subdivider’s obligations to complete the construction and

installation of the Required Infrastructure.

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

described in Section 3(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. Any security
provided under Section 3(a) or this Section 3(b) shall be referred to collectively as the

“Security”.

(d) Use of Security. If the Required Infrastructure is not completed within the

time pertods specified in Section 2(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 Required Infrastructure in accordance with the Plans and

Specifications and for the correction of any such deficiencies.

(e) DA Security. The security requirements of this Agreement shall be read
and constructed in accordance with the requirements of the Code and the DA, including but not
limited to Section 6.5 thereof. Nothing in this Agreement shall alter the City or Subdivider’s
rights and remedies under the DA or the security to be provided by Subdivider under the DA,
except as provided in the DA.

4. Construction of the Required Infrastructure.

(a) Permits and Fees. Subdivider shall not perform any Required

Infrastructure work until all required permits have been obtained for the 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 items described in Section 2(c) and any additional requirements of and
authorizations specified in the Code, Subdivision Regulations, Conditions of Approval, and this

Agreement.

(b) Extensions. The Subdivider may request an extension of the time period

specified in Section 2(b) for completion of the Required Infrastructure by written request to the
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Director. A request shall state adequate evidence to justify the extension, and shall be made
upon Subdivider’s determination that it cannot reasonably meet the deadline in the time
remaining for completion. The Director may request additional information, and shall in good
faith attempt to determine within thirty (30) days of the request whether to grant an extension of
time. The Director’s failure to respond within the time specified shall, however, not constitute
either a grant or denial of the requested extension. The time for completion additionally shall be
automatically extended for the number of days past thirty (30) during which a request for an
extension is pending a determination by the Director, as well as during any Excusable Delay or
Developer Extension, as provided in Section 10(c) — (e¢). 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 and the extension of any security. No extension approved hereunder
shall limit or relieve a surety’s liability, or provide an extension on any future obligation under

this Agreement or the DA, if applicable, (except as expressly stated in the approved extension).

(c) Revisions to Plans and Specifications. Requests by the Subdivider for
revisions, modifications, or amendments to the approved Plans and Specifications (each 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). If the Director or his or her designee approves an instructional bulletin,

such approval shall be considered the Director’s approval for purposes of this Subsection.

(i)  Any Infrastructure Plan amendments or other related
documentation required for a Plan Revision shall be processed with reasonable promptness, and
approval of the Plan Revision shall not be deemed final until the amendment or other

documentation has been completed.

(il  Any Plan Revision request shall be accompanied by (A) a
statement explaining the need for or purpose of the proposed revision, and (B) drawings and
specifications and other related documents showing the proposed Plan Revision in reasonable

detail, consistent with the original Plans and Specifications.
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3 Release of Security. The Security, or any portions thereof, not required to secure

completion of Subdivider’s obligation for construction or installation of the Required
Infrastructure, to satisfy claims by contractors, subcontractors, and/or persons furnishing
materials or equipment, or for setting monuments set forth on the Final Map (a form of bond for
such monuments is appended hereto as Exhibit G-3), shall be released to the Subdivider, or its

successors in interest, or reduced, pursuant to the procedures below as appropriate:

(a) One Year Warranty Bond. Upon the Director’s issuance of a Notice of

Completion for a portion of the Required Infrastructure in accordance with Section 6(a), the
Security shall be reduced as to that portion of the Required Infrastructure in accordance with
Section 1770 of the Code. As to that portion of the Required Infrastructure, the Security
remaining following such reduction is referred to herein as the “Remaining Security,” which
term shall also refer to all Security remaining after any release under this Subsection following

the Director’s issuance of a Notice of Completion for the final portion of Required [nfrastructure.

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

Section 5(a) and except as provided in Sections 5(c), the Security may be reduced in conjunction
with completion of any portion of the Required Infrastructure to the satisfaction of the Director
in compliance with Section 6(a) hereof to an amount determined by the Director that equals the
actual cost of the completed portion of the Required Infrastructure. Prior to the date that the
conditions set forth in Section 5(c) are satisfied, 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 Required Infrastructure and any other obligation imposed by the
Subdivision Map Act, the Code or this Agreement; or (ii) ten percent (10%) of the original

amount.

() Release of Remaining Security. Remaining Security shall be released

when all of the following have occurred:

(i)  One (1) year following the date of Acceptance (as defined below)
of (or, as appropriate, a Certificate of Conformity regarding) the relevant portion the Required
Infrastructure, or, with respect to any specific claim of defects or deficiency in Required

Infrastructure after such has been Accepted, one (1) year following the date that any such defect
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or deficiency which the Director identified in the Required Infrastructure in accordance with

Section 8(a) has been corrected or waived in writing by the Director; and

(i1)  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 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).

6. Completion and Acceptance.

(a) Director’s Inspection. No sooner than ninety (90) days prior to the date

that Subdivider intends to request the Director issue a Notice of Completion, Subdivider shall
make a written request to the Director of the Subdivider’s intent to initiate the Notice of
Completion process (“Letter of Intent to Request Notice of Completion™). Upon written
request from the Subdivider for a “Notice of Completion” as defined in the Code, accompanied
with any and all materials that are required under Section 2(c)(iii) related to the Notice of
Completion, the Director shall initiate the inspection. I[f the Subdivider fails to submit a Letter of
Intent to Request Notice of Completion, the Director need not consider the Subdivider’s request
for the Director’s issuance of a Notice of Completion until such a Letter of Intent to Request
Notice of Completion is submitted to the Director and ninety (90) days have passed from the
submission of the Letter; provided, however, that the Director, in his or her discretion, may agree
in writing to a period of less than ninety (90) days from receipt of the Letter to consider issuance
of a Notice of Completion. If the Director determines that the Required Infrastructure has not
been completed or does not satisfy the above requirements, Director shall notify Subdivider of
such determination together with a statement setting forth with particularity the basis for that
determination. If the Director determines that the Required Infrastructure has been completed

and meets the above requirements, the Director shall issue the Notice of Completion.

(b) Acceptance. “Acceptance” by the City of the Required Infrastructure, or

portion thereof, for public use and maintenance shall be deemed to have occurred when:
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(i)  The Director has issued a Notice of Completion for the Required

Infrastructure, or portion thereof in accordance with Section 6(a);

(i1  The Subdivider submits a written request to the Director to initiate
acceptance legislation or other appropriate action, before the Board of Supervisors as

appropriate; and

(iii)  The Board of Supervisors by ordinance or other appropriate action,
accepts the Required 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 and Section 9(a) of this Agreement.

(c) Offers of Dedication. The owners’ statements of the Final Map include or

shall include certain irrevocable offers of dedication of improvements, easements shown only on
the map, easements by agreement, and real property in fee simple. In addition, the offers of
dedication of improvements shall be made by separate instrument(s); the offers of dedication of
real property in fee simple shall be made by separate instrument(s) and separate quitclaim
deed(s); and the offers of dedication of easements shall be made by separate instrument(s). The
Board of Supervisors shall accept, conditionally accept, or reject such offers. The City, at its
discretion, may accept these easements at its convenience through formal action of the Board of
Supervisors or as otherwise provided in local law. The Board of Supervisors shall also by
ordinance accept, conditionally accept, or reject for public right-of-way and utility purposes the
Required Infrastructure (or a portion of the Required Infrastructure) in accordance with
Subsection 6(b). The Final Map includes certain offers of dedication as more particularly set
forth therein. Upon the Director’s issuance of a Notice of Completion for the Required
Infrastructure, or portion thereof, in accordance with Section 6(a) of this Agreement, the Board
of Supervisors shall by ordinance or other appropriate action accept, conditionally accept, or

reject such offers.

(d) Dedication. In addition to accepting improvements, the City shall, except
as set forth in Section 6(e), below, dedicate the Required Infrastructure to public use and shall

designate them for their appropriate public uses.
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- 7. Subdivider’s Maintenance Responsibility.

(a) General Maintenance and Liability Prior to Acceptance. Prior to

Acceptance, Subdivider shall be responsible for the maintenance and repair of the Required

Infrastructure and shall bear the liability regarding the same consistent with the Code.

(b) Maintenance and Liability Following Acceptance. Following Acceptance,

and subject to Sections 7(c) and 9(a), the City shall assume the responsibility of operating and
maintaining and shall be liable for such Accepted Required Infrastructure. City shall indemnify
Subdivider and its officers, agents and employees from and, if requested, shall defend them
against any and all loss, cost, damage, injury, liability, and claims by third parties (“Losses”) to
the e*tent first arising from and after City’s Acceptance of any applicable portion of the
Required Infrastructure, except to the extent that such indemnity is void or otherwise
unenforceable under applicable law, and except to the extent such Loss is the result of the active
negligence or willful misconduct of Subdivider or a party for whom Subdivider is liable. The
foregoing Indemnity shall include, without limitation, reasonable fees of attorneys, consultants
and experts and related costs, and the City’s cost of investigating any claims against the City.
Without limiting the generality of the foregoing, nothing in this Agreement shall be construed to
mean that Subdivider is responsible (or that City shall have right to call upon the Security) for
the repair, replacement, restoration, or maintenance of the Required Infrastructure damaged by
the actions of third parties following Acceptance by the City or by ordinary wear and tear or
harm or damage from improper maintenance or operation of the Required Infrastructure by the

City, or any agent or agency of either.

(c) Protection of Required Infrastructure. Subdivider may, but shall not be

obligated to, allow access by the public to portions of the Required Infrastructure that have been
constructed but not Accepted. In order to protect the Required Infrastructure from damage and
to minimize Subdivider’s exposure to liability until such time as the applicable Required
Infrastructure, or portion thereof, is Accepted, Subdivider may erect a construction fence or other
physical barrier 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 laws. However, no construction fence or other physical barrier may be built or
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maintained if the Director determines that a construction fence or other physical barrier
adversely affects public health or safety by unreasonably restricting the ingress and egress of the
public to and from a public right of way. For purposes of the preceding sentence, if there exists
an alternative means of ingress and egress other than the Required Infrastructure, then the
Director may not determine that the construction fence or other physical barrier constitutes an

unreasonable restriction of ingress and egress of the public to and from a public right of way.

8. Intentionally Deleted.

9. Warranty and Indemnity.

(a) Warranty. Acceptance of Required Infrastructure by the City shall not
constitute a waiver of any defects. Subdivider covenants that all Required Infrastructure
constructed or installed by Subdivider shall be free from defects in material or workmanship and
shall perform satisfactorily for a period (a “Warranty Period”) of three (3) years for pump
stations and (2) years for all other portions of the Required Infrastructure. Such Warranty Period
shall begin upon the issuance of a Notice of Completion for the Required Infrastructure (or
portion thereof) as specified in Section 1751.2 of the Code, except that the Warranty Period for
plant materials and trees planted as part of the Required Infrastructure shall not commence until
the Director receives a certification from the City’s Construction Manager that a plant
establishment period set in accordance with the Plans and Specifications has passed. During the
Warranty Period, Subdivider shall, as necessary. and upon receipt of a request in writing from
the Director that the work be done, inspect, correct, repair or replace any defects in the Required
Infrastructure at its own expense. Should Subdivider fail to act with reasonable promptness to
make such inspection, correction, repair or replacement, or should an emergency require that
inspection, correction, repair or replacement be made before Subdivider can be notified (or prior
to Subdivider’s ability to respond after notice), the City may, at its option, upon notice to
Subdivider, make the necessary inspection, correction, repair or replacement or otherwise
perform the necessary work and Subdivider shall reimburse the City for the actual cost thereof.
During the Warranty Period, the City shall hold the Subdivider’s Security, reduced as described
in Section 5, to secure performance of Subdivider’s foregoing warranty obligations. Subdivider’s

responsibility during the Warranty Period shall include repairing defects and defective material
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or workmanship, but not ordinary wear and tear or harm or damage from improper maintenance

or operation of the Required Infrastructure by the City, or any agent or agency of either.

(b) Indemnity. For purposes of this Subsection, any capitalized term shall be
defined consistent with the DA. Consistent with the DA, the indemnity provided in Section 6.13
of the DA shall apply to all work performed under this Agreement. DA Section 6.13 is
reproduced here and made a part of this Agreement; such incorporation shall not limit, replace or
alter the effect of DA Section 6.13. In the event of any difference between the text of DA Section

6.13 and the reproduction herein, the DA as executed shall govern.

Sec 6.13 of the DA: Indemnification

6.13.1 Indemnification of City. Developer shall Indemnify the City and its

officers, agents and employees from and, if requested, shall defend them against
any and all loss, cost, damage, injury, liability, and claims (“Losses™) to the extent
arising from Developer’s breach of or negligent performance (or nonperformance)
of this Agreement, except to the extent that such Indemnity is void or otherwise
unenforceable under applicable law, and except to the extent such Loss is the
result of the active negligence or willful misconduct of City. The foregoing
Indemnity shall include, without limitation, reasonable fees of attorneys,
consultants and experts and related costs, and the City’s cost of investigating any
claims against the City. All Indemnifications set forth in this Agreement shall

survive the expiration or termination of this Agreement.

(c) Limitation on City Liability. The City shall not be an insurer or surety for

the design or construction of the 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 Required
Infrastructure as specified in this Agreement, except as may arise due to the negligence or willful

acts or omissions of the City.
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10. 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 promptly upon Board of Supervisors’ approval of the Final Map. The City shall
notify Subdivider of the time of recordation. In the event the Final Map is not recorded within

fifteen (15) days of approval, this Agreement shall be null and void.

(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.

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

for Excusable Delay as defined in Section 12.5 of the DA, which is reproduced below. In the
event of any difference between the text of DA Section 12.5 and the reproduction herein, the DA

as executed shall govern.
12.5 Extension Due to Legal Action or Referendum; Excusable Delay.

12.5.1 Litigation and Referendum Extension. If any litigation is filed

challenging this Agreement or an Approval having the direct or indirect effect of
delaying this‘ Agreement or any Approval (including but not limited to any CEQA
determinations), including any challenge to the validity of this Agreement or any
of its provisions, or if this Agreement or an Approval is suspended pending the
outcome of an electoral vote on a referendum, then the Term of this Agreement
and all Approvals shall be extended for the number of days equal to the period
starting from the commencement of the litigation or the suspension (or as to
Approvals, the date of the initial grant of such Approval) to the end of such
litigation or suspension (a “Litigation Extension’). The Parties shall document
the start and end of a Litigation Extension in writing within thirty (30) days from

the applicable dates.

Le S Excusable Delay. means the occurrence of an event beyond a

Party’s reasonable control which causes such Party’s performance of an
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authorization or approval request. In the event of Excusable Delay, the Parties
agree that (i) the time periods for performance of the delayed Party’s obligations
impacted by the Excusable Delay shall be strictly limited to the period of such
delay, interruption or prevention and the delayed Party shall, to the extent
commercially reasonable, act diligently and in good faith to remove the cause of
the Excusable Delay or otherwise complete the delayed obligation, and (ii)
following the Excusable Delay, a Party shall have all rights and remedies
available under this Agreement, if the obligation is not completed within the time
period as extended by the Excusable Delay. If an event which may lead to an
Excusable Delay occurs, the delayed Party shall notify the other Party in writing
of such occurrence as soon as possible after becoming'aware that such event may
result in an Excusable Delay, and the manner in which such occurrence is likely
to substantially interfere with the ability of the delayed Party to perform under

this Agreement.

(d) Developer Extension. All time periods in this Agreement shall be

extended for the period of any “Developer Extension” as defined in Section 12.5 of the DA
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(which is reproduced in Section 10(c) of this Agreement) and subject to compliance with the
Mitigation Measures (as defined in the DA). In the event of any difference between the text of

DA Section 12.5 and the reproduction herein, the DA as executed shall govern.

(e) Notification for Invocation of Developer Extension. In the event that
Subdivider invokes the Developer Extension, Subdivider shall promptly provide written notice to
the Director. The notice required under this Subsection shall identify the nature of the extension

and the length of the extension with respect to Subsection 2(b) of this Agreement.

(H Attorneys’ Fees. Should any 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 10(g) 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 years of professional experience in the subject matter area of the
law for which the City’s or the 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 the Subdivider’s in-house counsel, as employed by the outside

counsel for the Subdivider.
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(2) 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 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 City Attorney

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place

San Francisco, CA 94102

Attn: Public Works General Counsel
Reference: Potrero HOPE SF Phase 2

San Francisco Public Utilities Commission
525 Golden Gate Avenue

San Francisco, CA 94102

Attn: Molly Petrick and John Roddy
Reference: Potrero HOPE SF Phase 2

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

BRIDGE-Potrero Community Associates LLC
1301 Dove St.

Suite #920

Newport Beach, CA 92660

Attention: Marie Debor

With copies to:

Farella Braun & Martel LLP

235 Montgomery Street, 17" Floor
San Francisco, CA 94104

Attn: Charles J. Higley

23521\14028369.2 17



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)  ifapplicable, 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 Potrero HOPE SF Phase 2 Public Improvement Agreement”; and

(D) ifanotice 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.

(iif)  Any notice or request for review, consent, or other determination
or action by the Director shall display prominently on the envelope enclosing such request (if
any) and the first page of such request, substantially the following words: “POTRERO HOPE
SF PHASE 2 INFRASTRUCTURE: IMMEDIATE ATTENTION REQUIRED.”

(h) Successors and Assigns. This Agreement shall be binding upon and inure

to the benefit of the permitted successors and assigns of the parties hereto (as set forth in the
DA), and upon such transfer, the Subdivider shall be released from its obligations hereunder.
Any assignment of Subdivider’s rights and obligations under this Agreement shall be in writing,
shall clearly identify the scope of the rights and/or obligations assigned and shall be subject to
the reasonable approval of the Director; provided, however, that if Subdivider assigns its rights
under the DA as “Developer” (as defined therein as it relates to the affected real property), an

assignment of this Agreement to the same assignee shall not require the Director’s approval so
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long as: (1) Subdivider provides notice of the intended transfer to the Director within five days of
providing any required notice to the City under the DA; (2) Subdivider provides to the Director

a copy of the executed DA assignment and assumption (which includes the transfer of rights and
obligations under this Agreement); (3) the assignee provides replacement bonds that are
consistent with Exhibits G-1, G-2 and G-3 in the amount required to secure any remaining
obligations; and (4) the assignee provides proof of adequate insurance in the amount previously
provided by Subdivider and by an insurer with an equal or better credit rating; and (5) the
assignee has obtained all real estate rights and can satisfy all other conditions required to

complete the work contemplated by this Agreement.

(i) Development Agreement. The City shall cooperate with the Subdivider

consistent with the terms of the Development Agreement, including, without limitation, in

obtaining applicable approvals required for the construction of the Required Infrastructure.

() Waiver. Failure by a party to insist upon the strict performance of any of
the provisions of this Agreement by another party, or the failure by a party to exercise its rights
upon the default of another 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.

(k) 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 the 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 the Subdivider shall be

for the sole and exclusive benefit of the named parties.

Q) Amendment. This Agreement may be amended, from time to time, by
written supplement or amendment hereto and executed by the City 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 City’s

obligations or materially diminish the City’s rights under this Agreement.
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(m)  Counterparts. This Agreement may be executed in counterparts, each of

which shall be deemed an original.

(n) Interpretation of Agreement. Unless otherwise provided in this

Agreement or by applicable law, whenever approval, consent or satisfaction is required of the
Subdivider or the City under to this Agreement, it shall not be unreasonably withheld or delayed.
Nothing in this Agreement limits the scope of review and certification of completed
improvements required under Section 1751.2(b) of the Code. 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 the parties may have in the DA.

11 Insurance. Subdivider shall, at all times prior to Acceptance of the Required
Infrastructure, comply with the insurance requirements set forth in the DA and/or any applicable
Permit to Enter. Subdivider shall furnish to the City from time to time upon request by the
City’s Risk Manager 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

Subdivider.

[ Recording.

(a) Recording Agreement. The Parties to this Agreement acknowledge that

this Agreement shall be recorded against the title of the Property.

(b) Purpose and Effect of Recording. This Agreement shall be recorded for

the purpose of providing constructive notice to any future owner of the Property of Subdivider’s
obligations and responsibilities under Sections 2 and 7, respectively. This Agreement shall not
be interpreted as creating a lien or security interest against any parcel against which it is
recorded, or to effect any secured interest now or in the future, as the obligations hereunder are
personal to Subdivider and its successors and assigns as may be authorized pursuant to Section

10(i).
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consultation with affected City departments, the Parties shall record a Notice of Termination, a
draft of which is contained in Exhibit H. Alternatively, Subdivider may request the Director’s
authorization to record a Notice of Termination with respect to an individual parcel. In
evaluating such a request, approval of which shall be in the Director’s reasonable discretion, the
Director shall consider with respect to Required Infrastructure necessary to serve the parcel,
whether: (i) all Required Infrastructure has been completed and accepted by the City, as
applicable; (ii) all corresponding bond amounts have been released; (iii) all defects and punch list

items have been addressed; and (iv) all warranty and guarantee periods have terminated.

IN WITNESS WHEREOQF, the City, and Subdivider have executed this Agreement in

one or more copies as of the day and year first above written.

[SIGNATURES ON NEXT PAGE]
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SUBDIVIDER

BRIDGE — POTRERO COMMUNITY ASSOCIATES LLC,
a California limited liability company—

// = '57

By: /4/'/ /e /
Name:__UARIE TEEOR
Its:__icE PRESIPENT

CITY AND COUNTY OF SAN FRANCISCO

By: Alaric Degrafinried
Its: Director of Public Works

APPROVED AS TO FORM:

DENNIS J. HERRERA
CITY ATTORNEY

Deputy City Attorney
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CALIFORNIA ACKNOWLEDGMENT CIVIL CODE § 1189

Anotary 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 (4ﬂ5€,

On Afﬁ\ Zﬁ}/ 22| before me, lm Sl%k /V7L<(\/ ﬁ“b

Date Here Insert Name and Title of the éff icer
/M</o

4 ba £
Name(s) of Signer(s)

personally appeared

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.

JOHN SLACK
Notary Public - California
Orange County é

i % 7 Commission # 2343048 i WITNESS my hand and official seal.
. My Comm. Expires Jan 23, 2025
Signature %/ /é%/

Place Notary Seal and/or Stamp Above Sigpiature of Notary Public
OPTIONAL

Completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attach ocument
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 Narmme:

O Corporate Officer — Title(s): 0O Corporate Officer— Title(s):

O Partner — O Limited O General O Partner — O Limite

O Individual O Attorney in Fact O Individual

O Trustee O Guardian or Conservator O Trustee

O Other: O Other:

Signer is Representing: Signer is Representing: =

©2019 National Notary Association



LIST OF EXHIBITS

Exhibit A - Plans and Specifications

Exhibit B - Estimated Costs

Exhibit C - Documents required with Public Improvement Agreement

Exhibit D - Subdivider Letter Request for Deferral and Conditions for Deferred Compliance
Exhibit E - List of documents required by City in order to issue a Notice of Completion
Exhibit F - List of documents required by the City in order to make a Request for Acceptance
Exhibit G-1 - Performance Bond

Exhibit G-2 - Payment Bond

Exhibit G-3 - Monument Bonds
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EXHIBIT A

Plans and Specifications

The Potrero HOPE SF Phase 2 Street Improvement Permit Plans prepared by Carlile Macy,
dated 2/12/21.
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POTRERO HOPE SF
2/12/21

Section

PHASE 2 INFRASTRUCTURE

Technical Specifications

Title

014128
01 5526
0l 5527
017113
017839

024100
0242 00

031100
031113
03 20 00

055510

129300

312333
312336

320116
320118
321000
32.11 23
321200
3213 13
321316
321413
3284 00
329113
329300

331000
331100

31141
31143
331218
331300
333000
333913
333914

Carlile » Macy

Protection of Existing Water and AWSS Facilities
Traffic Routing Work

Temporary Pavement Markings
Mobilization/Demobilization

Project Record Documents

Demolition and Deconstruction
Salvage, Recycling and Reuse

Concrete Formwork
Cast-in-Place Concrete
Concrete Reinforcement

Landscape Metal Work

Site Furnishings

Trenching and Backfilling
Excavation and Backfill

Asphalt Concrete Planing

Street Work Not In Contract Damaged by Subcontractor
Pavement Restoration

Aggregate Base

Asphalt Concrete Paving

Portland Cement Concrete Paving
Exterior Landscape Concrete
Unit Paving

Irrigation

Structural Soil

Soil Preparation and Planting

Low-Pressure Water System

Installation of 16-inch and Smaller Water Mains and
Appurtenances

Polyethylene Encasement of Ductile Iron Pipe
Removal of SFPUC-CDD/SFWD Owned Valve Boxes
Installation Of Screw Taps, Service Pipe and Fittings
Sanitary Work Practices and Disinfection

Combined Sanitary Sewer/Storm Drainage System
Adjustment of City-Owned Frames and Castings
Adjustment of SFWD-Owned Frames and Castings

TABLE OF CONTENTS
i



POTRERO HOPE SF PHASE 2 INFRASTRUCTURE
2/12/21

333915 Adjustment of Non-Governmental-Owned Frames and
Castings
334000 Storm Drainage System

Carlile «Macy TABLE OF CONTENTS
i



EXHIBIT B

Estimated Costs

See attached schedule of values
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EXHIBIT A
SCHEDULE OF VALUES
POTRERO PHASE Il - INFRASTRUCTURE,

e CAHILL SAN FRANCISCO, CA 100% Submittal Rev 2 GMP

January 29, 2021
Potrero Hill Phase Il Infrastructure
Owner: BRIDGE Housing Architect: Carlile-Macy
Start Date: Q12021 Duration: 14 GMP is based upon documents dated 11/20/20
Line Item Line Item Description nil;:tehn/tvis:r Subcontractors & Suppliers / Comments
Site Work & Improvements
01 Hazardous Materials Abatement NIC
02 Site Demolition $1,195,903
03 Earthwork $1,021,101 | Includes Allowance for Haz Soil
04 Shoring, Underpinning & Soil Grouting $0
05 Drilled Piers $284,871
06 Structural Concrete $317,363
07 Structural Steel, Metal Stairs, & Misc. iron $166,238
Subtotal Site Work & Improvements $2,985,474 B
Har&szape, Site Utilities & Landécéping o i
08 Asphalt Paving & Striping $1,448,473
03 Site Concrete $724,078
10 Landscape, irrigation & Site Furnishings $1,581,775 | Allowance - —
11 Site Utilities $3,291,200
12 loint Trench $2,099,733
13 AWSS (Auxiliary Water Supply System) $0
1 Street Lighting $477,575
Subtotal Hardscape, Site Utilities & Landscaping 59,622,834
General Requirements, Logistics & Phasing S
15 Crane Service $25,188
16 Site Security $176,313 - |
17 Flagging, Traffic Control & Phasing Logistics $654,875 | Allowance
18 General Requirements $1,594,624
) Subtotal General Requirements, Logistics & Phosing - $2,450,999
SUBTOTAL - B $15,059,307 | B
General Conditions - B - $1,390,668 | Based on 14 months -
Escalation for February 2021 Start _0.00% ) $0
Contractor's Contingency 2.00% $329,000 B
Design Development Contingency B 0.00% $0
Insurance & Safety Program 0.95% $159,400_ Assume O_CIP IAr)suoiance PoIicy o ]
Gengral Contractor's Fee 4.25% $719,881 |
General Contractor Bond - - 0.61% ~ %108131 | -
__ Preconstruction Fee B - | | $75,000 it S o
GRAND TOTAL $17,841,387

Costs Not Included and Assumed by Owner: Design Fees, Permits, Utility Fees, Testing & Inspections, Builder's Risk Insurance

425 Caltfornia Street, Suite 2200; San Franca, (A S4104 1111 Broadway, Suite 1340; Qakland, (A 94607
P (415) 586-0600 F {415) 586-4406 P (510} 250-8500 F (510) 250-8520



EXHIBIT C

Documentation Required for Public Improvement Agreement

Approved Street Improvement Permit

Offer of improvements

Offer of dedication including quitclaim deed

Payment and performance bonds and monument bonds
Maintenance matrix

Ul'-hwt\)'—
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EXHIBIT D
Subdivider Letter Request for Items Deferred and Conditions for Deferred Compliance

None.

23521\14028369.2 27



Exhibit E

List of documents required by City in order to issue a Notice of Completion

1. Developer Request Letter for Determination of Completeness (“DOC”)
2. Contractor Substantial Completion Letter

3. Civil Engineer Completion Notice

4. Geotechnical Engineer Completion Letter

5. Landscape Architect Completion Notice

6. Construction Manager Completion Notice

7. City Final Punch-list Approval

8. Utility Conformance Letter

9. As-Built Plan Approval

10. Recorded Notice of Completion

I 1. Survey Monuments

12. Test Reports

13. Joint Trench Conduits mandrel test

14. Confirmation of Removal of all Non-Compliance Reports (“NCR”)

15. Confirmation of all Change Orders/Instructional Bulletins

16. Confirmation from City that Spare Parts have been provided (as applicable)
17. Operation and Maintenance Manuals

18. NOC Recommendation from Public Works
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Exhibit F

List of documents required by the City in order to make a Request for Acceptance

Developer Request for Acceptance Letter

Lien Notification to General Contractor and Subs
Utility Bill of Sale

3rd Party Reimbursement Checks-Copies
Assignment of Warranties and Guaranties
License Agreements (as applicable)

Mechanic's Lien Guarantee

Modified Offers of Improvements (as applicable)
Updated Grant Deeds (as applicable)

W O N
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"EXHIBIT G-1

Performance Bond
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Executed in (4) Four Counterparts

@AIA Document A312™ — 2010

Performance Bond

CONTRACTOR: SURETY:
(Name, legal status and address) (Name, legal status and principal place
Cabhill Contractors LLC of business)

a California limited liability company
425 California Street, Suite 2200
San Francisco, CA 94104

OWNER:

(Name, legal status and address)

BRIDGE-Potrero Community Associates LLC
a California limited liability company

600 California Street, Suite 900

San Francisco, CA 94108

CONSTRUCTION CONTRACT

Date: February 8, 2021

Federal Insurance Company
an Indiana corporation

2028 Hall's Mili Road
Whitehouse Station, NJ 08889

Amount: Seventeen Million Eight Hundred Forty-One Thousand Three Hundred Eighty-
Seven and 00/100 Dollars ($17,841,387.00)

Description:

(Name and location)

Potrero Phase 2 Infrastructure

BOND
Date: February 9, 2021

(Not earlier than Construction Contract Date)

Amount: Seventeen Million Eight Hundred Forty-One Thousand Three Hundred Eighty-

Seven and 00/100 Dollars ($17,841,387.00)

Modifications to this Bond: [ None K See Section 16

CONTRACTOR AS PRINCIPAL SURETY

Company: (Corgorate Seal) Company: (Corporate Seal)
Cahill Contractors L{L.C Federal Insurance Company

Signature: Signature:

Name Name Alicia Dass, Attorney-in-Fact
and Title: and Title:

(Any additional signatures appear on the last page of this Performance Bond.)

(FOR INFORMATION ONLY — Name, address and telephone)

AGENT or BROKER: OWNER'S REPRESENTATIVE:
(Architect, Engineer or other party:)

Woodruff-Sawyer & Co. Carlile Macy

50 California St., 12th Fi. 45 Third Street

San Francisco, CA 94111 Santa Rosa, CA 95401

(415) 391-2141

Bond No. K15389679
Premium: $108,136.00

This document has importantiegal
consequences. Consultation with
an attorney is encouraged with
respect to its completion or
modification.

Any singular reference to
Contractor, Surety, Owner or
other party shall be considered
piural where appiicabie.

AlA Document A312-2010
combines two separate bonds, a
Performance Bond and a
Payment Bond, into one form.
This is not a singie combined
Performance and Payment Bond.

Init AlA Document A312™ — 2010. The American Inslilute of Architects.
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Init.

{

Bond No. K15389679

§ 1 The Contractor and Surety, jointly and severally, bind themselves, their heirs, executors, administrators, successors
and assigns to the Owner for the performance of the Construction Contract, which is incorporated herein by reference.

§ 2 If the Contractor performs the Construction Contract, the Surety and the Contractor shall have no obligation under
this Bond, except when applicable to participate in a conference as provided in Section 3.

§ 3 If there is no Owner Default under the Construction Contract, the Surety’s obligation under this Bond shall arise
after
A the Owner first provides notice to the Contractor and the Surety that the Owner is considering declaring
a Contractor Default. Such notice shall indicate whether the Owner is requesting a conference among
the Owner, Contractor and Surety to discuss the Contractor’s performance. If the Owner does not
request a conference, the Surety may, within five (5) business days after receipt of the Owner’s notice,
request such a conference. If the Surcty timely requests a conference, the Owner shall attend. Unless
the Owner agrees otherwise, any conference requested under this Section 3.1 shall be held within ten
(10) business days of the Surety’s receipt of the Owner’s notice. 1f the Owner, the Contractor and the
Surety agree, the Contractor shall be allowed a reasonable time to perform the Construction Contract,
but such an agreement shall not waive the Owner’s right, if any, subscquently to declare a Contractor
Default;
.2 the Owner declares a Contractor Default, terminates the Construction Contract and notifies the Surety;
and
.3 the Owner has agreed to pay the Balance of the Contract Price in accordance with the terms of the
Construction Contract to the Surety or to a contractor selected to perform the Construction Contract.

§ 4 Failure on the part of the Owner to comply with the notice requirement in Section 3.1 shall not constitute a failure
to comply with a condition precedent to the Surety’s obligations, or release the Surety from its obligations, except to
the extent the Surety demonstrates actual prejudice.

§ 5 When the Owner has satisfied the conditions of Section 3, the Surety shall promptly and at the Surety’s expense
take one of the following actions:

§ 5.1 Arrange for the Contractor, with the consent of the Owner, to perform and complete the Construction Contract;

§ 5.2 Undertake to perform and complete the Construction Contract itself, through its agents or independent
contractors;

§ 5.3 Obtain bids or negotiated proposals from qualified contractors acceptable to the Owner for a contract for
performance and completion of the Construction Contract, arrange for a contract to be prepared for execution by the
Owner and a contractor selected with the Owner’s concurrence, to be secured with performance and payment bonds
executed by a qualified surety equivalent to the bonds issued on thc Construction Contract, and pay to the Owner the
amount of damages as described in Section 7 in excess of the Balance of the Contract Price incurred by the Owner as
a result of the Contractor Default; or

§ 5.4 Waive its right to perform and complete, arrange for completion, or obtain a new contractor and with reasonable
promptness under the circumstances:
.1 Afier investigation, determine the amount for which it may be liable to the Owner and, as soon as
practicable after the amount is determined, make payment to the Owner; or
.2 Deny liability in whole or in part and notify the Owner, citing the reasons for denial.

§ 6 If the Surety does not proceed as provided in Section 5 with reasonable promptness, the Surety shall be deemed to
be in default on this Bond seven days after receipt of an additional written notice from the Owaner to the Surety
demanding that the Surety perform its obligations under this Bond, and the Owner shall be entitled to enforce any
remedy available to the Owner. If the Surety proceeds as provided in Section 5.4, and the Owner refuses the payment
or the Surety has denied liability, in whole or in part, without further notice the Owner shall be entitled to enforce any
remedy available to the Owner.

AlA Document A312™ — 2010. The American Institute of Architects.



Init.

/

Bond No. K15389679

§ 7 If the Surety elects to act under Section 5.1, 5.2 or 5.3, then the responsibilitics of the Surety to the Owncr shall not
be greater than those of the Contractor under the Construction Contract, and the responsibilities of the Owner Lo the
Surety shall not be greater than those of the Owner under the Construction Contract. Subject to the commitment by the
Owner to pay the Balance of the Contract Price, the Surety is obligated, without duplication, for
the responsibilities of the Contractor for correction of defective work and completion of the
Construction Contract;
.2 additional legal, design professional and delay costs resulting from the Contractor’s Default, and
resulting from the actions or failure to act of the Surety under Section 5; and
3 liquidated damages, or if no liquidatcd damages arc specified in the Construction Contract, actual
damages caused by delayed performance or non-performance of the Contractor.

§ 8 Il the Surety elects to act under Section 5.1, 5.3 or 5.4, the Surcty’s liability is limited to the amount of this Bond.

§ 9 The Surety shall not be liable to the Owner or others for obligations of the Contractor that are unrelated to the
Construction Contract, and the Balance of the Contract Price shall not be reduced or set off on account of any such
unrelated obligations. No right of action shall accruc on this Bond to any person or entity other than the Owner or its
heirs, executors, administrators, successors and assigns.

§ 10 The Surety hereby waives notice of any change, including changes of time, to the Construction Contract or to
related subcontracts, purchase orders and other obligations.

§ 11 Any proceeding, legal or equitable, under this Bond may be instituted in any court of competent jurisdiction in
the location in which the work or part of the work is located and shall be instituied within two years after a declaration
of Contractor Default or within two years afier the Contractor ceased working or within two years after the Surety
refuses or fails to perform its obligations under this Bond, whichever occurs first. If the provisions of this Paragraph
are void or prohibited by law, the minimum period of limitation available 1o sureties as a defense in the jurisdiction of
the suit shall be applicable.

§ 12 Notice to the Surety, the Owner or the Contractor shall be mailed or delivered to the address shown on the page
on which their signature appears.

§ 13 When this Bond has been furnished to comply with a statutory or other legal requirement in the location where
the construction was to be performed, any provision in this Bond conflicting with said statutory or legal requirement
shall be deemed deleted herefrom and provisions conforming 1o such statutory or other legal requirement shall be
deemed incorporated herein. When so furnished, the intent is that this Bond shall be construed as a statutory bond and
not as a common law bond.

§ 14 Definitions

§ 14.1 Balance of the Contract Price. Thc total amount payable by the Owner to the Contractor under the Construction
Contract after all proper adjustments have becn made, including allowance to the Contractor of any amounts received
or to be received by the Owner in settlement of insurance or other claims for damages to which the Contractor is
entitled, reduced by all valid and proper payments made to or on behalf of the Contractor under the Construction
Conltract.

§ 14.2 Construction Contract. The agrcement between the Owner and Contractor identified on the cover page,
including all Contract Documents and changes made to the agreement and the Contract Documents.

§ 14.3 Contractor Default. Failurc of the Contractor, which has not been remedicd or waived, 1o perform or otherwise to
comply with a matcrial term of the Construction Contract.

§ 14.4 Owner Default. Failure of the Owner, which has not been remedied or waived, to pay the Contractor as required
under the Construction Contract or to perform and complete or comply with the other material terms of the
Construction Contract.

§ 14.5 Contract Documents. All the documents that comprise the agreement between the Owner and Contractor.

§ 15 If this Bond is issued for an agreement between a Contractor and subcontractor, the term Contractor in this Bond
shall be deemed to be Subcontractor and the term Owner shall be deemed to be Contractor.

AlA Document A312™ - 2010. The American Institute of Architects.



Bond No. K15389679
§ 16 Modifications to this bond are as follows:

WHEREAS, it is desired that the bond be amended to include Additional Obligees.

NOW, THEREFORE, it is hereby understood and agreed that the following be named as Additionatl Obligees
under this bond:

1. BRIDGE Housing Corporation

2. The City & County of San Francisco

3. Mayor’s Office of Community and Housing Development
4. Housing Authority of the City and County of San Francisco
5. Office of Community Investment and Infrastructure

HOWEVER,

A. 1. Principal and Surety shall not be liable to the Obligees, or any of them, unless the Obligees, or any of them

have performed the obligations to the Principal in accordance with the terms of the contract to perform the
project referenced above.

2. Principal and Surety shall not be liable to all Obligees in the aggregate in excess of the penal sum stated
above.

(Space is provided below for additional signatures of added parties, other than those appearing on the cover page.)

CONTRACTOR AS PRINCIPAL SURETY

Company: (Corporate Seal) Company: (Corporate Seal)
Signature: nla Signature: nla

Name and Title: Name and Title:

Address ’ Address

CAUTION: You should sign an original AlA Contract Document, on which this text appears in RED. An original assures that
changes will not be obscured.

Init AlA Document A312™ — 2010. The American Institute of Architects.
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CAI.IFOMIA AI.I.-PURPOS! AOKNOWL!DGMENT CIVIL CODE § 1 189

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 Alameda )
On 0'2/' ()‘1 'LU?/( before me, Nerissa S. Bartolome, Notary Public
Date Here Insert Name and Title of the Officer

personally appeared _ Alicia Dass

Name(s) of Signer(s)

who proved to me on the basis of satisfactory evidence to be the person(g) whose name(g] is/gre
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
#is/her/thedr authorized capacity(ies), and that by hi§/her/théir signature(g] on the instrument the person(g),
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.

Signature 714“4’“' /§ /&Vﬁ/‘“’

Signature of Notary Public

NERISSA 5. BARTULOME
Notary Pubtic - California
San Francisco County
Commission 7 2290576
My Cormm. Expires Jun 24, 2023

PRI VNN

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: _Alicia Dass Signer's Name: T
O Corporate Officer — Title(s): O Corporate Ofﬁcer Title(s): Pl
O Partner — [ Limited [ General O Partner — neFd
O Individual ® Attomney in Fact O individual
O Trustee [0 Guardian or Conservator [ Trustee
{0 Other: O Other: ——
Signer Is Representing: SWreseming:
\

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



Power of Attorney
Federal Insurance Company | Vigilant Insurance Company | Pacific Indemnity Company
Westchester Fire Insurance Company | ACE American Insurance Company

Know All by These Presents, that FEDERAL INSURANCE COMPANY, an Indiana corporation, VIGILANT INSURANCE COMPANY, a New York corporation, PACIFIC INDEMNITY
COMPANY, a Wisconsin corporation, WESTCHESTER FIRE INSURANCE COMPANY and ACE AMERICAN INSURANCE COMPANY corparations of the Commonwesith of
Pennsylvania, do each hereby constitute and appoint Joan Deluca, Kelly Holtemann, Thomas E. Hughes of Novato, California; Nerissa S. Bartolome,
Christina Burton, Alicia Dass, Patrick R. Diebel, Mark M. Munekawa, Zachary V. Overbay, Sara Ridge, Yvonne Roncagliolo, Charles R. Shoemaker,
Peter Tam and Valerie Garcia of San Francisco, California

each as their true and lawlul Attorney-in-Fact to execute under such designation in their names and to affix their carporate seals to and deliver far and on their behaif as surety
thereon ar 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, PACIFIC INDEMNITY COMPANY, WESTCHESTER FIRE INSURANCE COMPANY
and ACE AMERICAN INSURANCE COMPANY have each executed and attested these presents and affixed their corporate seals on this 16 day of September 2020.

SVTOWRLWUINTIVSY A m (74«\/

trvm M Chloros, Assstant Saeiretan Stephen M g . Vice Presdent
FRIA
Foeri™y
Q~' . - b v,
STATE OF NEW JERSEY
County of Hunterdon SS

On this 16 day of September, 2020 before me, a Notary Public of New Jersey, personally came Dawn M. Chloros and Stephen M. Haney, to me known to be Assistant Secretary and
Vice President, respectively, of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, PACIFIC INDEMNITY COMPANY, WESTCHESTER FIRE INSURANCE COMPANY
and ACE AMERICAN INSURANCE COMPANY, the companies which executed the foregoing Power of Attorney, and the said Dawn M. Chloros and Stephen M. Haney, being by me duly
sworn, severally and each for herself and himself did depose and say that they are Assistant Secretary and Vice President, respectively, of FEOERAL INSURANCE COMPANY,
VIGILANT INSURANCE COMPANY, PACIFIC INDEMNITY COMPANY, WESTCHESTER FIRE INSURANCE COMPANY and ACE AMERICAN INSURANCE COMPANY and know the
corporate seals thereof, that the seals affixed ta the foregaing Power of Attorney are such corporate seals and were thereto affixed by authority of sald Companies; and that their
signatures as such officers were duly affixed and subscribed by like authority.

KATHERINE J. ADELAAR
NOTARY PUBLIC OF NEW JERSEY %/
No. 2316885 £
V4 / Mostary

Notarial Seal

Commission Expires July 18, 2024

CERTIFICATION
Resolutions adopted by the Boards of Directors of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY on August 30, 2016;
WESTCHESTER FIRE INSURANCE COMPANY on Occember 11, 2006; and ACE AMERICAN INSURANCE COMPANY on March 20, 2009:
“RESOLVED, that the following authorizations refate to the execution, for and on behall of the Company, of bonds, undertakings, recognizances, contracts and other written ¢ i of the C
entered into in the urdinary course of business (each a “Written Commitment”):

(1) Each of the Chairman. the President and the Vice Presidents of the Company is bereby authorized to execute any Written Commitment for and on behall of the Company. under the
seal of the Company or otherwise.

[2)  Each duly appointed attorney-in-fact of the Company is hereby authorized to execute any \Written Commitment for and on behalf of the Company, onder the seal of the Company or othenwise,
to the extent that such action is authorized by the grant of powers provided for in such person’s written appointment as such attorney-in-fact.

(3)  Each of the Chairman. the President and the Vice Presid of the Company is hereby auth d. forand on behalf of the Company, to appoint in writing any person the aitorney-in-
fact of the Company with full power and authority to execute, for and on hebalf of the Company, under the seal of the Company or otherwise, such Written Commitments of the
Company as may be spedified in such written appointment, which specification may be by general type or class of Written Commitments or by specification of one or more particular
Written Commitments.

(4) Each of the Chairman, the President and the Vice Presidents of the Company is hereby authorized, for and on behalf of the Company. to delegntz in wriling to any other officer of the

Company the authority to execute, for and ou behalf of the G , under the C y's seal or otherwise, such Written G of the C: as are specified n such
written delegation, which spedification may be by general typeor dass of Written Commitments or by specification of one or more particular Wrman Commitments.
(5)  The signatare of any officer or other person executing any Written f’ i or app or delegatian pursuant to this Resolution, and the seal of the Company, may be affixed by
facsimile on such Written C i or written app or delegati
FURTHER RESOLVED, that the foregoing Resolution shall not be deemed to be an exclusive stateinent of the powers and authority of officers, employres and other persons to act for and on behalf of the
Comp and such Resolution shall not limit or otherwise affect the exercise of any such power or authority othenwise validly granted or vested.®

|. Dawn M. Chioros, Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, PACIFIC INDEMNITY COMPANY, WESTCHESTER FIRE INSURANCE
COMPANY and ACE AMERICAN INSURANCE COMPANY (the “Companies”) do hereby certify that

() the foregoing Resolutions adopted by the Board of Directors of the Companies are true, correct and in full force and effect,
{ii) the foregoing Pawer of Attorney is true, correct and in full force and effect

Given under my hand and seals of said Companies at Whitehouse Station, NJ, this February 9‘ 2021 N

QL. Sdorss

1aven M Chkoros, Assastant saretny”

IN THE EVENT YOU WISH TO VERIFY THE AUTHENTICITY OF TI{iS BOND OR NOTIFY US OF ANY OTHER MATTER, PLEASE CONTACT US AT:
Telephone (908) 903- 3493 Fax {908) 903- 3656 e-mail: surety@chubb.com

Combined: FED-VIG-P-WFIC-AAIC (rev. 11-19)



CALIFORNIA ALL- PURPOSE
CERTIFICATE OF 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 Q/ 10 / ol before me, Jenny Lee, Notary Public
1

(Here insert name and title of the officer)
personally appeared ”7/5}’41/{ brant
who proved to me on the basis of satisfactory evidence to be the person{s} whose
name(s)@a«te subscribed to the within instrument and acknowledged to me that
hie¥shefthey executed the same in@he#thek authorized capacityfies}, and that by

(histherftheir 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.

JENNY LEE
Notary Public - California
San Frandsco County
Commission # 2200662
My Comm. Expires jul 6, 2021

Notary Public Sifnature (Notary Public Seat)

@
A 4

ADDITIONAL OPTIONAL INFORMATION . 10 B o e TG 1S FORM

rin complies with current California statutes regarding notary wording and,
DESCRIPTION OF THE ATTACHED DOCUMENT if needed, should be completed and attached to the document. Acknowledgments
from other states may be completed for docunents being sent to that state so long
as the wording does not require the California notary to violate California notary
law.
(Tille or description of attached document) o State and County information must be the State and County where the document
signex(s) personally appeared before the notary public for acknowledgment.
- — - o Date of notarization must be the date that the signer(s) personally appeared which
(Title or description of attached document continued) must also be the same date the acknowledgment is completed. ?
» The notary public must print his or her name as it appears within his or her
commission followed by a comma and then your title (notary public).
Print the name(s) of document signer(s) who personally appear at the time of
notarization.
CAPACITY CLAIMED BY THE SIGNER Indicate the correct singular or plural forms by crossing off incorrect forms (i.e.
& he/she/theys- is /are ) or circling the correct forms. Failure to cormrectly indicate this
O Individual (s) information may lead to rejection of document recording,
O Corporate Officer The notary seal impression must be clear and photographically reproducible.
Impression must not cover text or lines. If seal impression smudges, re-seal if a
(Tiﬂe) sufficient area permits, otherwise complete a different acknowledgment form.
Partner(s) Signature of the notary public must match the signature on file with the office of
’ the county cleck.
Attomey-in-Fact < Additional infonnation is not required but could help to ensure this
Trustee(s) acknowledgment is not misused or attached to a different document.
Other < Indicate title or type of attached document, number of pages and date.
% Indicate the capacity claimed by the signer. If the claimed capacity is a
corporate officer, indicate the title (i.e. CEQ, CFO, Secretary).
2015 Version vaww.MotaryClasses.com 800-873-9865 Securely attach this document to the signed document with a staple.

&
2 4

Number of Pages Document Date




EXHIBIT G-2

Payment Bond

23521\14028369.2 31



Executed in (4) Four Counterparts

QE@UAIA Document A312™ - 2010

Payment Bond

Bond No. K15389679
CONTRACTOR: SURETY: Premium: Included in the
(Name, legal status and address) (Name, legal status and principal place performance bond
Cahill Contractors LLC of business)
a California limited liability company Federal Insurance Company : :
425 California Street, Suite 2200 anindianacorporaion This document has lmpor?ant It.agal
San Francisco, CA 94104 2028 Hall's Mill Road cons:quenc.es. Consultat;onitwhlth
OWNER: Whitehouse Station, NJ 08889 oot i BeRt A RRE T
(Name, legal status and address) inodification.

BRIDGE-Potrero Community Associates LLC
a California limited liability company

600 California Street, Suite 900

San Francisco, CA 94108

CONSTRUCTION CONTRACT

Date: February 8, 2021

Any singular reference to
Contractor, Surety, Owner or
other party shall be considered
plural where applicable.

AlA Document A312-2010
combines two separate bonds, a
Performance Bond and a
Payment Bond, into one form.
This is not a single combined
Performance and Payment Bond.

Amount:Seventeen Million Eight Hundred Forty-One Thousand Three Hundred Eighty-
Seven and 00/100 Dollars ($17,841,387.00)

Description:

(Name and location)

Potrero Phase 2 infrastructure

BOND
Date: February 9, 2021
(Not earlier than Construction Contract Date)

Amount: Seventeen Million Eight Hundred Forty-One Thousand Three Hundred Eighty-
Seven and 00/100 Dollars ($17,841,387.00)

Modifications to this Bond: [ None X Sce Section 18
CONTRACTOR AS PRINCIPAL SURETY
Company: (Corporate Seal) Company: (Corporate Seal)
Cahill Contractors LLC m Federal Insurance Company
3}
Signature: , ey  Signature: <, 7
Name Name  Ajicia Dass, Attorney-in-Fact
and Title: and Title:

(Any additional signatures appear on the last page of this Payment Bond.)

(FOR INFORMATION ONLY — Name, address and telephone)

AGENT or BROKER: OWNER'S REPRESENTATIVE:
(Architect, Engineer or other party:)
Woodruff-Sawyer & Co. i M
50 California St., 12th Fi. 5 Thind sgeet
San Francisco, CA 94111 Santa Rosa, CA 95401

(415) 391-2141

Init. AlA Document A312™ - 2010. The American Institute of Architects. 061110
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Bond No. K15389679

§ 1 The Contractor and Surety, jointly and severally, bind themselves, their heirs, executors, administrators, successors
and assigns to the Owner to pay for labor, materials and equipment furnished for use in the performance of the
Construction Contract, which is incorporated herein by reference, subject to the following terms.

§ 2 If the Contractor promptly makes payment of all sums due to Claimants, and defends, indemnifies and holds
harmless the Owner from claims, demands, liens or suits by any person or entity seeking payment for labor, materials
or equipment furnished for use in the performance of the Construction Contract, then the Surety and the Contractor
shal! have no obligation under this Bond.

§ 3 If there is no Owner Default under the Construction Contract, the Surety’s obligation to the Owner under this Bond
shall arise after the Owuer has promptiy notified the Contractor and the Surety (at the address described in Section 13)
of claims, demands, liens or suits against the Owner or the Owner’s property by any person or entity seeking payment
for labor, materials or equipment furnished for use in the performance of the Construction Contract and tendered
defense of such claims, demands, licns or suits to the Contractor and the Surety.

§ 4 When the Owner has satisfied the conditions in Section 3, the Surety shall promptly and at the Surety’s expense
defend, indemnify and hold harmless the Owner against a duly tendered claim, demand, lien or suit.

§ 5 The Surety’s obligations to a Claimant under this Bond shall arise after the following:

§ 5.1 Claimants, who do not have a direct contract with the Contractor,

.4 have fumnished a written notice of non-payment to the Contractor, stating with substantial accuracy the
amount claimed and the name of the party to whom the materials were, or equipment was, furnished or
supplied or for whom the labor was done or performed, within ninety (90) days after having last
performed labor or last furnished materials or equipment included in the Claim; and

.2 have sent a Claim to the Surety (at the address described in Section 13).

§ 5.2 Claimants, who are employed by or have a direct contract with the Contractor, have sent a Claim to the Surety (at
the address described in Section 13).

§ 6 If a notice of non-payment required by Section 5.1.1 is given by the Owner to the Contractor, that is sufficient to
satisfy a Claimant’s obligation to furnish a wriften notice of non-payment under Section 5.1.1.

§ 7 When a Claimant has satisfied the conditions of Sections 5.1 or 5.2, whichever is applicable, the Surety shall
promptly and at the Surety’s expense take the following actions:

§ 7.1 Send an answer to the Claimant, with a copy to the Owner, within sixty (60) days after receipt of the Claim,
stating the amounts that are undisputed and the basis for challenging any amounts that are disputed; and

§ 7.2 Pay or arrange for payment of any undisputed amounts.

§ 7.3 The Surety’s failure to discharge its obligations under Section 7.1 or Section 7.2 shall not be deemed to
constitute a waiver of defenses the Surcty or Contractor may have or acquire as to a Claim, except as to undisputed
amounts for which the Surety and Claimant have reached agreement. If, however, the Surety fails to discharge its
obligations under Section 7.1 or Section 7.2, the Surety shall indemnify the Claimant for the reasonable attorney’s
fees the Claimant incurs thereafter to recover any sums found to be due and owing to the Claimant.

§ 8 The Surety’s total obligation shall not exceed the amount of this Bond, plus the amount of reasonable attorney’s
fees provided under Section 7.3, and the amount of this Bond shall be credited for any payments made in good faith
by the Surety.

§ 9 Amounts owed by the Owner to the Contractor under the Construction Contract shall be used for the performance
of the Construction Contract and to satisfy claims, if any, under any construction performance bond. By the
Contractor furmishing and the Owner accepting this Bond, they agree that all funds earned by the Contractor in the
performance of the Construction Contract are dedicated to satisfy obligations of the Contractor and Surety under this
Bond, subject to the Owner’s priority to use the funds for the completion of the work.

AIA Document A312™ — 2010. The American Institute of Architects.
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Bond No. K15389679

§ 10 The Surety shall not be liable to the Owner, Claimants or others for obligations of the Contractor that are
unrelated to the Construction Contract, The Owner shall not be liable for the payment of any costs or expenses of any
Claimant under this Bond, and shall have under this Bond no obligation to make payments to, or give notice on behalf
of, Claimants or otherwise have any obligations to Claimants under this Bond.

§ 11 The Surety hereby waives notice of any change, including changes of time, to the Construction Contract or {o
related subcontracts, purchase orders and other obligations.

§ 12 No suit or action shall be commenced by a Claimant under this Bond other than in a court of compectent
Jjurisdiction in the state in which the project that is the subject of the Construction Contract is located or after the
expiration of one year from the date (1) on which the Claimant sent a Claim to the Surety pursuant to

Section 5.1.2 or 5.2, or (2) on which the last labor or service was performed by anyone or the last materials or
equipment were furnished by anyone under the Construction Contract, whichever of (1) or (2) first occurs. If the
provisions of this Paragraph are void or prohibited by law, the minimum period of limitation available to sureties as a
defense in the jurisdiction of the suit shall be applicable.

§ 13 Notice and Claims to the Surcty, the Owner or the Contractor shall be mailed or delivered to the address shown
on the page on which their signature appears. Actual receipt of notice or Claims, however accomplished, shall be
sufficient compliance as of the date received.

§ 14 When this Bond has been fumished to comply with a statutory or other legal requirement in the location where
the construction was to be performed, any provision in this Bond conflicting with said statutory or legal requirement
shall be deemed deleted herefrom and provisions conforming to such statutory or other legal requirement shall be
deemed incorporated herein. When so fumished, the intent is that this Bond shall be construed as a statutory bond and
not as a common law bond.

§ 15 Upon request by any person or entity appearing to be a potential beneficiary of this Bond, the Contractor and
Owner shall promptly furnish a copy of this Bond or shall permit a copy to be made.

§ 16 Definitions
§ 16.1 Claim. A written statement by the Claimant including at a2 minimum:
.1 the name of the Claimant;
.2 the name of the person for whom the labor was done, or materials or equipment fumished;
.3 acopy of the agreement or purchase order pursuant to which labor, materials or equipment was
furnished for use in the performance of the Construction Contract;
4 abrief description of the labor, materials or equipment furnished;
5  the date on which the Claimant last performed labor or last fumished materials or equipment for use in
the performance of the Construction Contract;
.6  the total amount earned by the Claimant for labor, materials or equipment fumished as of the date of
the Claim,
the total amount of previous payments received by the Claimant; and
the total amount due and unpaid to the Claimant for labor, matenials or equipment furnished as of the
date of the Claim.

e~

§ 16.2 Claimant. An individual or entity having a direct contract with the Contractor or with a subcontractor of the
Contractor to furnish labor, materials or equipment for use in the performance of the Construction Contract. The term
Claimant also includes any individual or entity that has rightfully asserted a claim under an applicable mechanic’s lien
or similar statute against the real property upon which the Project is located. The intent of this Bond shall be to
include without limitation in the terms “labor, materials or equipment” that part of water, gas, power, light, heat, oil,
gasoline, telephone service or rental equipment used in the Construction Contract, architectural and engineering
services required for performance of the work of the Contractor and the Contractor’s subcontractors, and all other
itemns for which a mechanic’s lien may be asserted in the jurisdiction where the labor, materials or equipment were
furnished.

§ 16.3 Construction Contract. The agreement between the Owner and Contractor identified on the cover page,
including all Contract Documents and all changes made to the agreement and the Contract Documents.

AlA Document A312™ — 201(. The American Institute of Architects.
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Bond No. K15389679

§ 16.4 Owner Default. Failure of the Owner, which has not been remedied or waived, to pay the Contractor as required
under the Construction Contract or to perform and complete or comply with the other material terms of the
Construction Contract.

§ 16.5 Contract Documents. All the documents that comprise the agreement between the Owner and Contractor.

§ 47 If this Bond is issued for an agreement between a Contractor and subcontractor, the term Contractor in this Bond
shall be deemed to be Subcontractor and the term Owner shall be deemed to be Contractor.

§ 18 Modifications to this bond are as follows:

WHEREAS, it is desired that the bond be amended to include Additional Obligees.

NOW, THEREFORE, it is hereby understood and agreed that the following be named as Additional Obligees
under this bond:

1. BRIDGE Housing Corporation

2. The City & County of San Francisco

3. Mayor’s Office of Community and Housing Development
4. Housing Authority of the City and County of San Francisco
5. Office of Community Investment and Infrastructure

HOWEVER,

A. 1. Principail and Surety shall not be liable to the Obligees, or any of them, unless the Obligees, or any of them
have performed the obligations to the Principal in accordance with the terms of the contract to perform the
project referenced above.

2. Principal and Surety shall not be liable to all Obligees in the aggregate in excess of the penal sum stated
above.

(Space is provided below for additional signatures of added parties, other than those appearing on the cover page.)

CONTRACTOR AS PRINCIPAL SURETY

Company: (Corporate Seal) Company: (Corporate Seal)
Signature: n/a Signature:

Name and Title: Name and Title:

Address Address

CAUTION: You should sign an original AlA Contract Document, on which this text appears in RED. An original assures that
changas wiil not be obscured.

AlA Document A312™ - 2010. The American Institute of Architects.



CAI.IFORNIA ALL-PURPOSE ACKNOWLEDGMENT 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 _ Alameda )
on YA before me, Nerissa S. Bartolome, Notary Public
' Date Here Insert Name and Title of the Officer

persona"y appeared Alicia Dass

Name(s) of Signerts)

who proved to me on the basis of satisfactory evidence to be the person(g) whose name(g} ls/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
Jis/her/thelr authorized capacity(jes), and that by hi§/her/théir signature(g} on the instrument the person(g),
or the entity upon behalf of which the person(e} 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.

REHIESES. BBRL e WITNESS my hand and official seal.

Notary Public - California .
San Francisco County :Z 7, / WZ
Commission & 2290576 Signature i

My Comm. Expires Jun 24, 2023 Signature of Notary Public

- .

VNN

Yot NNA Y

Place Notary Seal Above

OPTIONAL
Though this section is optional, completing this information can deter alteration of the document or
fraudulient 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: _Alicia Dass il
O Corporate Officer — Title(s): — Title(s): -
O Partner — [ Limited [J General O Partner — imted OG
O Individual R Attorney in Fact O Individual
O Trustee (J Guardian or Conservator O Trustee iap or Conservator
(] Other: 1 Other: - ™
Signer Is Representing: Swresenﬁng:
\

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



Power of Attorney
Federal Insurance Company | Vigilant Insurance Company | Pacific Indemnity Company
Westchester Fire Insurance Company | ACE American Insurance Company

Know All by These Presents, that FEDERAL INSURANCE COMPANY, an Indiana corporation, VIGILANT INSURANCE COMPANY, a New York corporation, PACIFIC INDEMNITY
COMPANY, a Wisconsin corporation, WESTCHESTER FIRE INSURANCE COMPANY and ACE AMERICAN INSURANCE COMPANY corporations of the Commonwealth of
Pennsylvania, do each hereby constitute and appoint Joan Deluca, Kelly Holtemann, Thomas E. Hughes of Novato, California; Nerissa S. Bartolome,
Christina Burton, Alicia Dass, Patrick R. Diebel, Mark M. Munekawa, Zachary V. Overbay, Sara Ridge, Yvonne Roncagliolo, Charles R. Shoemaker,
Peter Tam and Valerie Garcia of San Francisco, California

each as their true and lawful Attorney-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
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, PACIFIC INDEMNITY COMPANY, WESTCHESTER FIRE INSURANCE COMPANY
and ACE AMERICAN INSURANCE COMPANY have each executed and attested these presents and affixed their corporate seals on this 16® day of September 2020.

Q0um Y. O doss Atp o

Terem M Chlores, Assisgant Morewaan Stephen M Hangy . Vice President

STATE OF NEW JERSEY
County of Hunterdon s

On this 16 day of September, 2020 before me, a Notary Public of New Jersey, personally came Dawn M. Chioros and Stephen M. Haney, to nie known to be Assistant Secretary and
Vice President, respectively, of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, PACIFIC INDEMNITY COMPANY, WESTCHESTER FIRE INSURANCE COMPANY
and ACE AMERICAN INSURANCE COMPANY, the companies which executed the foregoing Power of Attorney, and the said Dawn M. Chloros and Stephen M. Haney, being by me duly
sworn, severally and each for herself and himself did depose and say that they are Assistant Secretary and Vice President, respectively, of FEDERAL INSURANCE COMPANY,
VIGILANT INSURANCE COMPANY, PACIFIC INDEMNITY COMPANY, WESTCHESTER FIRE INSURANCE COMPANY and ACE AMERICAN INSURANCE COMPANY and know 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 said Companies; and that their
signatures as such officers were duly affixed and subscribed by like authority.

Notarial Seal KATHERINE J. ADELAAR

NOTARY PUBLIC OF NEW JERSEY
MNo 2316685
Commission Expires July 18, 2024 Notary Pebilic

CERTIFICATION
Resolutions adopted by the Boards of Directors of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY on August 30, 2016;
WESTCHESTER FIRE INSURANCE COMPANY on December 11, 2006; and ACE AMERICAN INSURANCE COMPANY on March 20, 2009:
"RESOLVED, that the fallowing authorizations relate to the execution, for and on behalf of the Company, of bonds, undertakings, recognizances, contracts and other written commitments of the Company

entered into in the ordinary course of’ (each a
(1) Each of the Chairman, the President and the Vice Presidents of the Company & bereby authorized to exequte any Writien Commitment for and on behalf of the Company, under the
seal of the Company or otherwise.

{2)  Each duly appointed attorney-in-fact of the Company is hereby autherized to execute any Written Commitment for and on behall of the Company. under the seal of the Company or otherwise,
10 the extent that such action is authorized by the grant of powers provided for in such person’s swritten appointment as such attorney-in-fact.

(3) Each of the Chairman, the President and the Vice Presidents of the Cornpany is hereby authorized, for and on behalf of the Company. to appoint in seriting any person the attorney-in-
fact of the Compony with full power and authority to execute, for and on behalf of the Company. under the seal of the Company or othervase. such Written Commitments of the
Company as may be spedfied in such written appointment. which specification may be by general type or class of Written Commitments or by spedfication of one or more partiolar

Written Commitments.
{4) Each of the Chairman, the President and the Vice Presidents of the Company is bereby authorized. for and an behalf of the Company, to delegate in writing to any other officer of the
Company the authority to execute, for and on behalf of the G under the C s seal or otherwise. such Written C i} of the C as are specified in such
ritten delegation, which spedfication may be by general typeor class of Written Commitments or by specification of one or tmore partiaslar Written C i
{5}  The signature of any officer or other persnnmtmgany\vmguf‘ i of appoi or deleg; pursuant to this Resolution. and the sea) of the Company. may be affized by
facsimile on such Written G i or written app g
FURTHER RESOLVED, that the foregoing Resolution shall not be d d to be an exclusi of the powers and authority of olficers, employees and other persons to act for and on behalf of the
Comp and such Resolution shall not limit or otherwise affect the exercise of any such power or authority otherwise validly granted or vested.”

1. Dawn M. Chloros, Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, PACIFIC INDEMNITY COMPANY, WESTCHESTER FIRE INSURANCE
COMPANY and ACE AMERICAN INSURANCE COMPANY ({the "Companies”) do hereby certify that

(i} the foregoing Resolutions adopted by the Board of Directors of the Companies are true, correct and in full force and effect.
{ii) the foregoing Power of Attorney is true, correct and in full force and effect.

Given under my hand and seals of said Companies at Whiteh Station, NJ, this February 9, 2021.

Q0. o’

Izrern M Chlores, Assiant Socrenary”

IN THE EVENT YOU WISH TO VERIFY THE AUTHENTHITY OF THIS BOND OR NOTIFY US OF ANY OTHER MATTER, PLEASE CONTACT US AT:
Telephone (908) 903- 3493 Fax {908) 903- 3656 e-maif: surety@chubb.com

Combined: FED-VIG-PI-WFIC-AAIC {rev. 11-19)



CALIFORNIA ALL- PURPOSE
CERTIFICATE OF 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 2 / lo / 202 | before me, Jenny Lee, Notary Public

(Here nsert name and tille of the ofncer)
personally appeared Michae  Grant
who proved to me on the basis of satisfactory evidence to be the person{s} whose
name(-s)@a:e subscribed to the within instrument and acknowledged to me that
(he)shelthey executed the same in(hisyhertheir authorized capacity(ies), and that by
(hishheritheir signatures) on the instrument the persongs), 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.

WITNE hand and official seal. i
Notary Public - Cafifornia
= =t San Frandisco County
X Xy Commission # 2200662
L~ \_ W5 My Comm Expires Jul 6, 2021
Notary%iﬁ Signature (Notary Public Seal)

&
V4 v

INSTRUCTIONS FOR COMPLETING THIS FORM
ADDITIONAL OPTIONAL INFORMATION This form complies with current California statutes regarding notary wording and,
DESCRIPTION OF THE ATTACHED DOCUMENT if needed, should be completed and attached to the document. Acknowledgnents

Jfrom other states may be completed for documents being sent to that state so long

as the wording does not require the California notary to violate California notary

law.

(Title or description of attached document) » State and County information must be the State and County where the document
signer(s) personally appeared before the notary public for acknowledgment.

» Date of notarization must be the date that the signer(s) personally appeared which
must also be the same date the acknowledgment is completed.

{Title or description of attached document continued)

» The notary public must print his or her name as it appears within his or her
Number of Pages Document Date commission followed by a comma and thea your title (notary public).
Print the name(s) of document signer(s) who personally appear at the time of
notarization.
CAPACITY CLAIMED BY THE SIGNER Indicate the correct singular or plural foons by crossing off incorrect forms (ie.
- he/she/theys- is /are ) or circling the corvect forms. Failure to correctly indicate this
O Individual (s) information may lead to rejection of document recording.
O Corporate Officer The notary seal impression must be clear and photographically reproducible.
Impression must not cover text or lines. if seal impression smudges, re-seal if a
(Title) sufficient area permits, otherwise complete a diffevent acknowledgment form.
Signature of the notary public must match the signature on file with the office of
Partner(s) the county clerk.
Attormey-in-Fact %  Additional information is not required but could help to ensure this
Trustee(s) acknowledgment is not misused or attached to a different document.
Other < Indicate title or type of attached document, number of pages and date.
% Indicate the capacity claimed by the signer. If the claimed capacity is a
corporate officer, indicate the title (i.e. CEO, CFO, Secretary).
2015 Version wiww. NotaryClasses.com 800-873-9863 Securely attach this document to the signed documeant with a staple.
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