
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 "Q!y") 

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, 20 17, 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. 961 O" ("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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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. 

D. 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. 

E. 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 ce11ain 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 Infrastructure was authorized in advance of this 

Agreement under Street Improvement Permit No. #21 IE-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 I 6, 2021 and enter into by 

the City and Subdivider. While the Street Improvement Permit and the IPA authorizes the work 

described therein, that permit and the IPA 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 IPA to the extent it incorporates the security for 
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of the Required Infrastructure constructed pursuant to the IPA 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. 

G. The Code provides that before a final subd ivision 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 I , 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 

there in), to implement the Conditions of Approval, and to simultaneously satisfy the security 

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

I. Except as specifically defined herein, capitalized terms shall have the meaning 

given in (i) the Code, (i i) the DA, (i ii ) the Subdiv ision 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: 

I. 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 Exh ibit 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 IO(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. 

3. 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). 

(iii) 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 periods 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 

23521114028369.2 6 



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 I O(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. 

(ii) 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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5. 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 re leased 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 ofa 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 Infrastructure. 

(b) Paitial 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 (I 0%) of the original 

amount. 

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

when all of the following have occurred: 

(i) One (I) year following the date of Acceptance (as defined be low) 

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 

(ii) 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 desi gnee). 

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. If 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); 

(ii) 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 extent 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 lnfrastructure 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 pub I ic 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 

23521\14028369.2 12 



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. I 3 

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. 

23521I14028369.2 

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. 

12.5.2 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. ln 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 I O(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. 

(f) 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, coutt or ORM 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 ORM may adjudge to be reasonable 

attorneys' fees for the services rendered the prevailing party in such action or proceeding. 

Attorneys ' fees under this Section I O(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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(g) 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 
I 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 
I 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: 

BRJDGE-Potrero Community Associates LLC 
130 I Dove St. 
Suite #920 
Newport Beach, CA 92660 
Attention: Marie Debor 

With copies to: 

23521114028369.2 

Farella Braun & Martel LLP 
23S Montgomery Street, 17111 Floor 
San Francisco, CA 94104 
Attn: Charles J. Higley 
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· Every notice given to a party hereto, pursuant to the terms of this Agreement, must state 

(or must be accompanied by a cover letter that states) substantially the following: 

(A) the Section of this Agreement pursuant to which the notice is given and 

the action or response required, if any; 

(B) if applicable, the period of time within which the recipient of the not ice 

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

shall specify with particularity the reasons therefor. 

(ii) Any mailing address may be changed at any time by g iving written 

notice of such change in the manner provided above at least ten (I 0) days prior to the effective 

date of the change. All notices under this Agreement shall be deemed given, received, made or 

communicated on the date personal receipt actually occurs or, if mailed, on the delivery date or 

attempted delivery date shown on the return receipt. 

(iii) Any notice or request for review, consent, or other determination 

or action by the Director 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 

23521114028369.2 18 



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 

obi igations; 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. 

U) 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. 

(I) 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. 

23521\14028369.2 19 



(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 175 I .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. 

12. 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 

I O(i). 
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consultation with affected City departments, the Parties shall record a Notice of Tennination, 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 WHEREOF, 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, 

CITY AND COUNTY OF SAN FRANCISCO 

By: Alaric Degrafinried 
Its: Director of Public Works 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 

:T~ 
Deputy City Attorney 
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CALIFORNIA 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 Q f "\vtj t:.-

On Afr"~ \ "2.."61 z.&-/ before me, __ __,,,,:f,J.-""-rJ~h_f\~")~I ~-'---+--' ~fa_o_J<._<"Y._+--~~-b_I ~_C.. , 
Date D Here Insert Name an'd Title of the Dfficer 

personally appeared ------~~-<~~---~--~-~e~~~~~~~----------------
Name(s) of Signer(s) 

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed 
to the within instrument and acknowledged 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. 

Place Notary Seal and/or Stamp Above 

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

WITNESS my hand and official seal. 

OPTIONAL 

Completing this information can deter alteration of the document or 
fraudulent reattachment of this form to an unintended 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: 
D Corporate Officer - Title(s): ______ _ 
D Partner - D Limited D General 
D Individual 
D Trustee 
D Other: 

D Attorney in Fact 
D Guardian or Conservator 

Signer is Representing: __________ _ 

Signer's Na 
D Corporate Offic - Title(s): ______ _ 
D Partner - D Limite 
D Individual 
D Trustee 
D Other: 

o ney in Fact 
o Guardi r Conservator 

Signer is Representing:---------~"""' 

(I IJ IJilJ I) I) IJ I) 0 (I (I IJ@ IJ IJ IJ IJ IJ 81J IJllJllJ 0 IJllJ 0 I) IJ IJ IJOl ll0888IJJ081J 0 IJ IJ I)@ IJ I) IJllJllJ IJ IJ IJ I) IJilJ IJ 81Jil II) 111 lllJ 0 I Iii Iii Iii IOOO:OOO{JIOllJlJlJ 

©2019 National Notary Association 



Exhibit A - Plans and Specifications 

Exhibit B - Estimated Costs 

LIST OF EXHIBITS 

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 

01 41 28 
01 55 26 
0 I 55 27 
01 71 13 
01 78 39 

02 41 00 
02 42 00 

03 11 00 
03 11 13 
03 20 00 

05 55 10 

12 93 00 

31 23 33 
31 23 36 

32 01 16 
32 01 18 
32 10 00 
32 11 23 
32 12 00 
32 13 13 
32 13 16 
32 14 13 
32 84 00 
32 91 13 
32 93 00 

33 10 00 
33 11 00 

33 11 41 
33 11 43 
33 12 13 
33 13 00 
33 30 00 
33 39 13 
33 39 14 

Carlile• Macy 

PHASE 2 INFRASTRUCTURE 

Technical Specifications 

Title 

Protection of Existing Water and A WSS 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 



POTRERO HOPE SF 
2/12/21 

33 39 15 

33 40 00 

Carlile• Macy 

PHASE 2 INFRASTRUCTURE 

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

TABLE OF CONTENTS 
ii 
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EXHIBIT B 

Estimated Costs 

See attached schedule of values 
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EXHIBIT A 

CAHILL 

SCHEDULE OF VALUES 
POTRERO PHASE II - INFRASTRUCTURE, 

SAN FRANCISCO, CA 100% Submittal Rev 2 GMP 

Potrero Hill Phase II Infrastructure 

Owner: BRIDGE Housing Architect: 

Start Date: Ql 2021 Duration: 

Line Item Line Item Description 

Site Work & Improvements 

01 Hazardous Materials Abatement 

02 Site Demolition 

03 Earthwork 

04 Shoring, Underpinning & Soil Grouting 

05 Drilled Piers 

06 Structural Concrete 

07 Structural Steel, Metal Stairs, & Misc. Iron 

--
Subtotal Site Work & Improvements 

-
Hardscape, Site Utilities & Landscaping - 08 Asphalt Paving & Striping 

09 Site Concrete 

10 Landscape, Irrigation & Site Furnishings - - ---
11 Site Utilities -
12 Joint Trench 

13 AWSS (Auxiliary Water Supply System) -
14 Street Lighting --

Subtotal Hardscape, Site Utilities & Landscaping 

General Requirements, Logistics & Phasing - --
lS Crane Service -- --
16 Site Security 

17 Flagging, Traffic Control & Phasing Logistics 
--

18 General Requirements 

Subtotal General Requirements, Logistics & Phasing 

SUBTOTAL 

General Conditions 

Escalation for February 2021 Start 0.00% 

Contractor's Contingency 2.00% 

Design Development Contingency 0.00% 

Insurance & Safety Program 0.9S% 

General Contractor's Fee 4.2S% 

General Contractor Bond 0.61% 

Preconstruction Fee 

GRAND TOTAL 

Carlile-Macy 

14 

Current Est 

Month/Year 

NIC 

$1,19S,903 

$1,021,101 

$0 

$284,871 

$317,363 

$166,238 

$2,985,474 

$1,448,473 

$724,078 

$1,s81,77s 

$3,291,200 --
$2,099,733 

$0 

$477,S7S 

$9,622,834 

$25,188 -
$176,313 -
$6S4,87S 

$1,S94,624 

$2,450,999 

$15,059,307 

$1,390,668 

$0 

$329,000 

$0 

$1S9,400 

$719,881 --
$108,131 

$7S,OOO 

,,, 
$17,841,387 

January 29, 2021 

GMP is based upon documents dated 11/20/20 

Subcontractors & Suppliers I Comments 

Includes Allowance for Haz Soil 

~wance - - -

-

-

Allowance 

~ 

Based on 14 months 

Assume OCIP Insurance Policy 

--

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

mc.lofomloSIJ>d,SuttllOO; l.lof""'S<O. CA94104 
r H1s1- 1 1~151-

1111.-.,_s..u 1l«l;O.u.n.t, CA94601 
r (SlO)ll0-1500 1(510)250-ISlO 



EXHIBIT C 

Documentation Required for Public Improvement Agreement 

I . Approved Street Improvement Permit 
2. Offer of improvements 
3. Offer of dedication including quitclaim deed 
4. Payment and performance bonds and monument bonds 
5. Maintenance matrix 
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EXHIBITD 

Subdivider Letter Request for Items Deferred and Conditions for Deferred Compliance 

None. 
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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 

11. 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 

I 6. Confirmation from City that Spare Parts have been provided (as applicable) 

I 7. Operation and Maintenance Manuals 

I 8. 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 

I. Developer Request for Acceptance Letter 

2. Lien Notification to General Contractor and Subs 

3. Utility Bill of Sale 

4. 3rd Party Reimbursement Checks-Copies 

5. Assignment of Warranties and Guaranties 

6. License Agreements (as applicable) 

7. Mechanic's Lien Guarantee 

8. Modified Offers of Improvements (as applicable) 

9. Updated Grant Deeds (as applicab le) 
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·EXHIBIT G-1 

Performance Bond 
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lnit. 

Executed in (4) Four Counterparts 

~AIA DocumentA312™ -2010 
Performance Bond 

CONTRACTOR: 
(Name, legal status and address) 

Cahill Contractors LLC 
a California limited liability company 
425 California Street, Suite 2200 
San Francisco, CA 94104 
OWNER: 
(Name, legal status and address) 

SURETY: 
(Name, legal status and principal place 
of business) 
Federal Insurance Company 
an Indiana corporation 
2028 Hall's Mill Road 
Whitehouse station, NJ 08889 

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 

Bond No. K15389679 
Premium: $108,136.00 

This document has important legal 
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 
plural where applicable. 

AIA Document A312-2010 
combines two separate bonds, a 
Performance Bond and a 

Amount: Seventeen Million Eight Hundred Forty-One Thousand Three Hundred Eighty- Payment Bond, Into one form. 

Seven and 00/100 Dollars ($17,841,387.00) This is not a single combined 

Description: Performance and Payment Bond. 
(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: 0 None W See Section lli 

CONTRACTOR AS PRINCIPAL SURETY 
Company: (Cor orate Seal) Company: (CO!porate Seal) 

Cahill C ntractors LJ..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 Peiformance Bond.) 

(FOR INFORMATION ONLY - Name, address and telephone) 
AGENT or BROKER: OWNER'S REPRESENTATIVE: 

Woodruff-Sawyer & Co. 
50 California Sl, 12th Fl. 
San Francisco, CA 94111 
(415) 391-2141 

(Architect, Engineer or other party:) 
Carlile Macy 
15 Third Street 
Santa Rosa, CA 95401 

AIA Document A312™ -2010. The American Institute of Architects. 061110 
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I nit. 

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 oftbe 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 

.1 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 Surety timely requests a conference, the Owner shall attend. Unless 
the Owner agrees otherwise, any conference requested under this Section 3. l shall be held within ten 
(10) business days of the Surety's receipt of the Owner's notice. If 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, subsequently 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 perfonn 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 
t.ake 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 oe prepareil 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 the 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, orobtain a new contractor and with reasonable 
promptness under the circumstances: 

.1 After 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 reasoo,able promptness, the Surety shall be deemed to 
be in default on this Bond seven days after receipt of an additional written notice from the Owner to the Surety 
demanding that the Surety perfonn 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. 

AIA Document A312no -2010. The American Institute of An:hitects. 
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lnlt. 

Bond No. K15389679 

§ 7 lf the Surety elects to acl under Section 5.1, 5.2 or 5.3, then the responsibilities of the Surety to the Owner shall not 
be greater than those of the Contractor under the Construction Contract, and the responsibilities of the Owner to the 
Surety shall not be greater than those of the Owner under the Constrnction Contract. Subject to the commitment by the 
Owner to pay the Balance of the Contract Price, the Surety is obligated, without duplication, for 

.1 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 liquidated damages arc specified in the Construction Contract, actual 
damages caused by delayed perfonnance or non-performance of the Contractor. 

§ 8 If the Surety elects to act under Section 5.1, 5.J or 5.4, the Surety'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 accrue 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 instituted within two years after a declaration 
of Contractor Default or within two years after 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 to 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 to 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. The total amount payable by the Owner to the Contractor under the Construction 
Contract after all proper adjustments have been made, including allowance to the Contractor of any amounts received 
or to be received by the Owner in settlement or 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 
Contract. 

§ 14.2 Construction Contract The agreement between lhe 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. Failure of the Contractor. which has not been remedied or waived, to perform or otherwise to 
comply with a material 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 document~ that comprise the agreement between the Owner and Contractor. 

§ 15 Ifthis 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. 

AJA Document A3121M - 2010. The American lnstilute of Architects. 
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Bond No. K15389679 

§ 16 Modifications to this bond are as follows: 

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

NOW, THEREFORE, it is hereby under,;tood 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 lnvesbnent 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: {Coryorate Seal) 

Signature: ..u.i:c:a-~~~~~~~~~~~~~ Signature: ~n~l~a~~~~~~~~~~~~~ 
Name and Title: Name and Title: 
Address Address 

CAUTION: You should sign n orlglnal AIA Contract Document, on which th~ tex1 appears In RED. An original assures that 
changes will not be obscured. 

AJA Document A312111 - 2010. The American lrn;titute of Archttects. 
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CALIFORNIA 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 Dllo~ (W&i before me, Nerissa S. Bartolome, Notary Public 

Date Here Insert Name and Title of the Officer 
personally appeared _ Al_ic_i_a_D_a_s_s _______________________ _ 

Name(s) of Signer(s) 

who proved to me on the basis of satisfactory evidence to be the person~ whose name(sj is/~ 
subscribed to the within instrument and acknowledged to me that ~she/tbef executed the same In 

..hf'slherltRelr authorized capacity~. and that by Rffilher/tR0ir signature(s) on the instrument the person~. 
or the entity upon behalf of which the personM acted, executed the instrument. 

Place Notary Seal Above 

I certify under PENAL TY 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_~ __ '_---';{_.,_~ __ M---='--~-
Signature of Notary Public 

~~~~~~~~~~~~~~~~opnoNAL~~~~~~~~~~~~~~~~ 

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: ...1.A::lll!ll.iCi.!$iaa..D~as;;i.;sL--=======--
D Corporate Officer - Trt.le(s): ______ _ 
D Partner - D Limited D General 
D Individual Qll Attorney in Fact 
D Trustee D Guardian or Conservator 

D Other: --------------
Signer Is Representing: ________ _ 

~~IQQt::.<.'t.i~~~os.;t~~~~~ 

©2014 National Notary Association· www.NationalNotary.org • 1-800-US NOTARY (1-800-876-682n Item #5907 



Power of Attorney 
Federal Insurance Company I Vigilant Insurance Company I Pacific Indemnity Company 
Westchester Fire Insurance Company I 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-Fae! 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 or 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 AC.E AMERICAN INSURANCE COMPANY h;ave each executA?d and attested these presents and affixed their corporate seals on this 1611> day of September2020. 

CJ~'f"l. ~~ ~JV\~ 

STATE OF NEW JERSEY 

County of Hunterdon SS. 

On this 16'" day of September, 2020 before me, a Notary Public of New Jersey, person;olly ame Dawn M. Chloros and Stephen M. Haney, to me known to he Assistant Secretary and 

Vice President. respectively, of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, PACIFIC INDEMNITY COMPANY, WESTCHESTER FIRE INSURANC!i 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, or 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 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 

No. 2316885 
commiss;on Exf)i<•• July 16. 2024 

CERTIFICATION 
Resolutions adopted by the Boards of Directors of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY. and PAC IFIC INDEMNITY COMPANY on August 30. 2016; 

WESTCHESTER FIRE INSURANCE COMPANY on Oecember 11, 2006; and ACE AMERICAN INSURANCE COMPANY on March 20, 2009: 

'"RESOLVED, thiit the following authorit.al>Ons relate to the execution. for and on beh~Jr of the Company. of bonds. undertakings, recogniuna!s. mntncts and other ""'Tittefl commitments or the Company 
eru..-..i into in the onli8"ry course of business (eoich •-Written Commitment"): 

(I) E.ach of the Clsainnan. the President and Lhe Vice Presidents of Ute Comp;my i:s hereby authorized to execute 3Jl}' Written Commitment ror and on behaU orthe Company. undCT the 
seal of the Company or otherwise. 

L2} Each duly appointed aLtomey·in-fiKt of U1e Company is hereby authorized to encute any Writtm Commilmcnt for and 011 behalf of the Company. under Lhe seal ofthe Cnmpany or othenVLSe. 
to the utcnt that such .action is authoriud by Lhc grant or pO\VerS provided for in such person"s writtm appoitument as such attorney-in-bet 

(3} Each of the Chairtn2ll. the Presldent and the Vice Presidents or the Company ts hereby aulhom.ed. for and on behalfohhc Comp.;my, to appoint in writing ~y person the altorncy·in· 
fact of the Company with fuU power and authority to execute. fur and on bebalr or the C.Ompaay, undet" the seal of the Company or otherwise,. such Wnttm Commitments of the 
Company as may be spttified in such written appointment. which sp«tficaban may be by general type or cbss of Writte11 Commitments or by specifiG1tion or Ont or mo~ partJculilf" 
Written Commitments. 

(4) Eoc:h of the Oiainnan. the President and the V-1ee Presidents or the Company is honby authoriud. foraod on behalf or the Comp;ony. to delega ... in writing to any other officer orlhe 
Company the authority to execute. for and ou beh.;alf of the Company, under Lbe Company's seal or otherwise. such \\lrinen Commitmfmts or the Cnmpany ;as are specified tn such 
\\Titten deleptlon. which sprcifiG1tion m;ay be by genenl type or dzss of Writt81 Commitments or byspecifiat.ion of oae or more p;:articul:ir\Yritten Commitments. 

(5) The signature of any offi~ or other person uecutin.g any Written Commitment or appointmc.nt or delegation pursuant to this Resolution. and the seal or Lhe Company. may be affixed by 
facsimile on such Written Commitment or written appointment or deleption. 

FURTHER RESOLVED, t:h:at the fo...cgoing Resolution shall not be deemed to be an cxdusivc statement of tile' po"\·ers and authority of officrrs., emplo)'t:l:S and othrr persons to act for and on bda.:llf or tbe 
Compnny. 3ltd such Resolution shall not hmit orothe.rwUeaffcct: the exercise or any such power or authority otherwise validly granted or vested.• 

I. Dawn M. Chloros, Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGIL.ANT INSURANCE COMPANY, PACIFIC INDEMNITY COMPANY, WF.5TCHESTER FIRE INSURANCE 
COMPANY and ACE AMERICAN INSURANCE COMPANY (the ·comp•nies1 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 lme. correct and in full force and effect. 

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

IN THE EVENT YOU WISH TO VERIFY THE AUTHENTICITY OFTIUS BOND OR NarlFY US OF Alff OTilER MATIER. PLEASE CONTACT US AT: 
Tele hon• 908 903· 3493 Fox 908 903-36S6 e-mail: s (ichubb.rom 

Combined: FEO-VIG-Pl-WFIC-MJC (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 "7....!10 /frv-i l before me, Jenny Lee, Notary Public 
---fl-'--11------- (Here insert name and title of Ille oflicer) 

personally appeared ___ __._trl'--1c_h_d _ _____.;.6_r4_YJ-'-'tC--_________ _ 
who proved to me on the basis of satisfactory evidence to be the person(st whose 
nam~ subscribed to the within instrument and acknowledged to me that 
@she/they executed the same in~ authorized capacity~. and that by · 
@her/their signature(ston the instrument the person{aj., or the entity upon behalf of 
which the person~ acted, executed the instrument. 

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

(Notary Public Seal) 

. INSTRUCTIONS FOR COMPLETING THIS FORM 
ADDITIONAL OPTIONAL INFORMATION This form complies with cwre11t California slalutes regarding no/ary 1rording and. 

DESCRIPTION OF THE A TI ACHED DOCUMENT if needed. should be completed and a11aclied to the doczm1e111. Acknowledg111en1s 
from other states may be completed for docu111e11/s being sent to that stale so long 
as /he wording does not require the California notary la violate Califomia notmy 
lmv. 

(Title or description of attached document) 

(Title or description of attached document cootinued) 

Number of Pages __ Document Date, ___ _ 

CAPACITY CLAIMED BY THE SIGNER 
D Individual (s) 
D Corporate Officer 

(Title) 
D Partner(s) 
D Attorney-in-Fact 
o Trustee(s) 
o Other _________ _ 

2015 Version www.MotaryClasses.com 800-873-9865 

• State and County infurmation must be the State and County where the document 
sign~s) personally appeared before the notuy 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. 

• The notazy public must print his or her name as it appears within his or her 
commission followed by a comma and then your title (notuy public). 

• Print the name(s) of document signer(s) who personally appear at the time of 
notarization. 

• Indicate the correct singular or plural fom1S by crossing off incorrect forms (i.e. 
he/she/they, is /are ) or circling the correct forms. Failure to correctly indicate this 
information may lead to rejection of document recording. 

• 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 
sufficient area pcnnits, otherwise complete a different acknowledgment form. 

• Signature of tbe notazy public must match the signature on file with the office of 
the county clerk. 

•!• Additional information is not required but could help to ensure this 
acknowledgment is not misused or attached to a different document 

•:• 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). 
• Securely attach this document to the signed document with a staple. 



EXHIBIT G-2 

Payment Bond 

23521\14028369.2 31 



lntt. 

Executed in (4) Four Counterparts 

AIA Document A312™ -2010 
Payment Bond 

CONTRACTOR: 
(Name, legal status and address) 
Cahill Contractors LLC 
a California limited liability company 
425 California Street, Suite 2200 
San Francisco, CA 94104 

OWNER: 

SURETY: 
(Name, legal status alld principal place 
of business) 
Federal Insurance Company 
an Indiana corporation 
2028 Hall's Mill Road 
Whitehouse Station, NJ 08889 

(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 

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

Description: 
(Name and location) 
Potrero Phase 2 Infrastructure 

BOND 
Date: February 9, 2021 
(Not earlier than Constn1ction 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: EJ None IXl See Section 18 

CONTRACTOR AS PRJNCIPAL SURETY 
Company: (Corporate Seal) Company: (Corporate Seal) 

Cahill Contractors LLC 1~ _ Federal Insurance Company 

Sign•ture' ~· s;..,.1ure, ~lrfYv 
Name ('It~-. Name Alicia Dass. Attorney-in-Fact 
and Title: L,7't"V 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: 

Woodruff-Sawver & Co. 
50 California St.. 12th Fl. 
San Francisco. CA 94111 
(415) 391-2141 

(Architect, Engineer or other party.) 

Carlile Macy 
15 Third Street 
Santa Rosa, CA 95401 

AIA Document A312"' - 2010. The American Institute of Architects. 

Bond No. K15389679 
Premium: Included in the 
performance bond 

This document has important legal 
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 
plural where applicable. 

AIA 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. 

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 tenns. 

§ 2 If the Contractor promptly makes payment of all sums due to Claimants, and defends, indemnifies and bolds 
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 
shall have no obligation under this Bond. 

§ 3 If there is no Owner Def.ault under the Construction Contract, the Surety's obligation to the Owner under this Bond 
shall arise after the Owner has promptly 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, m~rials or equipment furnished for use in the performance of the Construction Contract and tendered 
defense of such claims, demands, liens 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, 
.1 have furnished 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 lfa notice of non-payment required by Section 5.1.l is given by the Owner to the Contractor, that is sufficient to 
satisfy a Claimant's obligation to furnish a written 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 tlie 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 Surety or Contractor may have or acquire as to a Claim, except as to undisputed 
amounts for which the Surety and Claimant have reached agreemenl 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 furnishing 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 Amencan 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 to 
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 competent 
jurisdiction 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 ( l) 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 oflimitation available to sureties as a 
defense in the jurisdiction of the suit shall be applicable. 

§ 13 Notice and Claims 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. Actual receipt of notice or Claims, however accomplished, shall be 
sufficient compliance as of the date received. 

§ 14 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 confonn.ing to 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. 

§ 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 a minimum: 

.1 the name of the Claimant; 

.2 the name of the person for whom the labor was done, or materials or equipment furnished; 

.3 a copy 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 a brief description of the labor, mat!e_i:ials or equipment furnished; 

.5 the date on which the Claimant last performed labor or last furnished materials or equipment for use in 
the performance of the Constmction Contract; 

.6 the total amount earned by the Claimant for labor, materials or equipment furnished as of the date of 
the Claim; 

.7 the total amount of previous payments received by the Claimant; and 

.8 the total amount due and unpaid to the Claimant for labor, materials or equipment furnished as of the 
date of the Claim. 

§ 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 
items 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. 

AIA Document A312"' - 2010. 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 ):>etween the Owner and Contractor. 

§ 17 If this Bond is issued for an agreement between a Contractor ~d 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 lnvesbnent and lnfrasbucture 

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 additkmal 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 Ti1le: Name and Title: 
Address Address 

CAUTION: You should sign an original AJA Contract Document, on which this text ap rs in REO. An original assures that 
changes will not be obscured. 

AIA Document A312.,,. - 2010. The American Institute of Archt1ects. 
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CALIFORNIA 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 vaHdity of that document. 

State of California 

County of Alameda 

On ~4 \''J!tivl before me, Nerissa S. Bartolome, Notary Public 

Date Here Insert Name and Tdle of the Officer 
personally appeared ~A_li_c_ia_D_a_s_s _______________________ _ 

Name(s) of Signer(s) 

who proved to me on the basis of satisfactory evidence to be the person(,S) whose nameOO is/~ 
subscribed to the within instrument and acknowledged to me that be/she/tbeY executed the same in 

Ks/her/tbelr authorized capacity~. and that by l:ri§lher/tRefir signature(s) on the instrument the perso~. 
or the entity upon behalf of which the personJsr acted, executed the insbument 

iti. ':. ~ ft ~E:s:s'.':A~7o; c f 
:; / .....,., ; Notary Public - California z 
~ -~ <-· • • - San Francisco County ~ 

. . • ' Commission;; 2290576 -
... , •"" My Comm. Expires Jun 24, 2023 

Place Notary Seal Above 

I certify under PENAL TY 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_~----~-..........,-~ ___ Uu::;a--__ _ 

Signature of Notary Public 

------------------------------- 0PT10NAL ----------------------------~ 
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: ..J.A~l!!!;iC;JSia:LD!.@.aS§JSi._-=======-
0 Corporate Officer - Title(s): _____ _ 
D Partner - D Limited D General 
D Individual [Ji) Attorney in Fact 
D Trustee D Guardian or Conservator 

D Other: --------------
Signer Is Representing: ________ _ 

olQ!ii~~~~l'llO.l~~'g;JGQ!~~XiQ'"°"~:ci<:~~QO!i~~ig:;c~og::!g;'llj;cQl~~IC'GXltlCICfiiQl1i:lD:ll 

©2014 National Notary Association· www.NationalNotary.org • 1-800-US NOTARY (1-800-876-682n Item #5907 



Power of Attorney 
Federal Insurance Company I Vigilant Insurance Company I Pacific Indemnity Company 
Westchester Fire Insurance Company I 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 CO!l1PANY corporations of the Commonwealth of 
Pennsylvania, do each hereby ronstitute 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, VIGJIANT INSURANCE COMPANY, PACIFIC INDEMNITY COMPANY, WESTCHESTER FIRE INSURANCE COMPANY 
and ACE AMERICAN INSURANCE COMPANY have each executed •nd attrsted these presents and affixed their corporate seals on this 16"' day of September 2020. 

a~'f"'-~~ ~~~ 

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 D.awn M. Chloros and Stephen M. Haney, to ute known to be Assistant Secretary and 
Vice President. respectively, of FEDERAL INSURANCE COMPANY. VIGllANT 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 rorporate seals and were thereto aftbed by authority of said Companies; and that their 
signatures as such officers were duly affixed and subscribed by like authority. 

Notarial Seal AATHERINE .J. ADELAAR 
NOTARY PUBLIC OF NE\'11 .JERSEY 

No 2316685 
Commission Expires .July 16, 2024 

CERTIFICATION 
Resolutions adopted by the Boards of Directors of FEDERAL INSURANCE COMPANY, VIGI LANT INSURANCE COM PANY. and PACIFIC INDEMNITY COMPANY on August 30. 2016; 
WESTCHESTER FIRE INSURANCE COMPANY on December I I. 2006; and ACE AMERICAN INSURANCE COMPANY on March 20. 2009: 

'"RESOLVED. th3t the followtn: ~thori::ation.s relate tu tlte execution. for and on behalf of the Company. of bonds., undi!rtakings. recogniz;mres. contr.lets and other \vrillim commitments nf the Company 
mla'e<I into In the ordl.-y course of business (exh • -Writtm Commitmmt]: 

( I) Eadi of the O..imml.. the President and the Y-ice PR!Sidc:ots of theContp3D)'isbcreby autl1orized IDOlU!OlteanyWrilmiCommitmeot fD:' andonbebalfoftheCompony, unde.-the 
seal of the Company or otherwise. 

(2) IXh duly appointl!d attomey-lo-fact nfthe Company is h..-eby •uthoriud ID eucute any Written Commitment for ""don beh.rr ofim. Compony_ under the seal of the Company or otherwise 
to the- thasuch action is authorized by the gr.mt ofpowen provided for in sum person's written appolntment"5 Sllchattorney-in·bct. 

(3) e.ch of the a..imgn, the President and the Via Presidmts of the Company is hen!by •uthoriu>I. for and oo behalf of the OJrn-. ID appoint in •mtlug any person the xtarney-10-

fact of the Comp;iny with full "°"'"' and aut!KITTty ID '""'°'II:. for and on behalf of the Company. under the seal of the Compony,.. olhONJ!se.. sudl WritRn Commitmeals of the 
ComJ>"l1y os m.y be specified in such "'1ilan oppointmenL which sporific>tjon nuy be by general type or clas:s of Written Commitments or by spociliC1.tion of one or more particul• 
Written Commitments. 

(4) Each of the IJWn=n, the President aod the Y-ia P~ or the Company is hereby authoriud. for aod oo ~f oftbe Com-. ID delegatr in writing ID any other ollicrr of the 
Company the authority ID =tt. for and on behalf of the Company. under the Company's seal or othen¥ise. such Writtm Cmnmitments of the Conlp;ony :os are spodfied in sud> 
\nitten del.ep.tlon. which specification may be by genenl type or dass of Written Committnents or by specifiation of one or morr partimlar \Vrittttl Commitments. 

(SJ The signature of any offit1!1' or other person """'1ting any WritUn Commitment or •ppointmcnt or delegabon pursu•nt to this Resolulio11. and the seal of the Campany. ""'J' be olli=I by 
f.ocsimile on such Writtm Commitment Df'wrinen appointment ordelegaion. 

RJRTHER R£SOLVED, that tbe forqolng Resolutioo shall not be d..,m<d ID be an esdlUinstat.""'""' or the powers and authorityof olficon. employ•eund other per-.. lo-forand on behalf of the 
Company. and such Resolution shall not limit OT otherwise affect the cxerdse of ilnJ sudl pD'\'\'V" or authority otherwise nlidly granted or ~estrd. .. 

L O.wn M. Otloros. 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 fo~oing 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 fort:I! and effect. 

Given under my band and seals of said Companies at Whitehouse Station, NJ. this February 9 I 2021. 

IN TllE EVENT YOU WISH TO VERIFY THE AUTHEHTIClTY OF THIS BOND OR NOTIFY US OF ANY OTHER MATIBI. PLEASE lllNTACT US AT: 
Tele hone 908 903- 3-l'J3 Fu 908 903- 36S6 e-mail: s ubb.mm 

Combined: FED-VIG.f>l-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 2/10/'H:J?-1 before me, _____ J_e~nn.,....:y_Le_e_,_N_o~t~a_,ry~P~ub~l_ic ___ , 
(Here insert name and title of the OliiCei) 

personally appeared m,chtte.-f. Ga1n+ 
who proved to me on the basis of satisfactory evidence to be the person(st whose 
nam~ subscribed to the within instrument and acknowledged to me that 
@she/they executed the same in~ authorized capacity~. and that by 
@her/their signature~ on the instrument the person{&}, or the entity upon behalf of 
which the person~ acted, executed the instrument 

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

······1 ······ hand and official seal. 1 JE.NNYLEE 

-

Notary Public -Cafifornia ~ 
i - . _ San Francisco County -
~ commission I 2200662 l 
) · My Comm. Expires Jul 6, 2021 -· (Notary Public Seal) 

1NS1RUCTIONS FOR COMPLETING IBIS FORM 
ADDITIONAL OPTIONAL INFORMATION 711isfor111 complie.r with currei1t Califomia statute.r regarding notary wording and, 

DESCRIPTION OF THE A TT ACHED DOCUMENT if 11eeded. should be completed and auacbed to tire document. Aclcnowtedgments 
from otlrer sta/e.r may be completed for documents being sent to tlrat state so long 
as tl1e wording does 1101 require the California notary 10 violate California nnlary 
law. 

(rrtle or description of attached document} 

(Tiiie or desaiption of attached document continued) 

Number of Pages __ Document Date ___ _ 

CAPACITY CLAIMED BY THE SIGNER 
O Individual (s) 
0 Corporate Officer 

(Title) 
0 Partner(s) 
0 Attorney-in-Fact 
o Trustee(s) o Other __________ ~ 

2015 Version www.NotaryClasses.com 800-873-9865 

• State and County information must be the State and County where the document 
signcr(s) personally appeared before the notary public for acknowledgment 

• Date of not:ariz.ation must be the date that the signel{s) personally appeared which 
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 fullowed by a comma and then your title (notary public). 

• Print the name(s) of document signcr(s) who personally appear at the time of 
not:ariz.ation. 

• Indicate the correct singular or plural foIJDS by crossing o.lf incorrect funns (Le. 
fie/sh~ is /are) or circling the correct fo1IDS. Failure to correctly indicate this 
information may lead to rejection of doclDIJent recording. 

• 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 
sufficient area permits, otherwise complete a different acknowledgment fonn. 

• Signature of the notary public must match the signature on file with the office of 
the county cled:. 

•:· Additiooal information is not required but could help to ensure this 
acknowledgment is not misused or attached to a different document 

<· Indicate title or type of attached document, Illllllber of pages and date. 
•:· Indicate the capacity claimed by the signer. If the claimed capacity is a 

COIJ>Orate officer, indicate the title (i.e. CEO, CFO, Secretary). 
• Securely attach this document to the signed document with a staple. 



EXHIBIT G-3 

Monument Bonds 
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