Exhibit 6A:
Exhibit 6B:
Exhibit 6C:
Exhibit 6D:
Exhibit 6E:

Exhibit 6F:

Potrero Yard Modernization Project

EXHIBIT 61

FORMS OF PAYMENT AND PERFORMANCE SECURITY

Financial Close Security

Form of D&C Payment Bond'

Form of D&C Performance Bond'

Form of Multiple Obligee Rider for D&C Payment Bond'
Form of Multiple Obligee Rider for D&C Performance Bond'

Form of D&C Contractor Guaranty

" If the bond is to secure the performance or payment obligations of the D&C Contractor or other
Key Contractor, rather than Non-Profit Entity, then the form of the bond shall be revised in
accordance with Section 10.3.1.8 of this Agreement.

1 Exhibit 6 remains under development and negotiation.
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EXHIBIT 6A

FORM OF FINANCIAL CLOSE SECURITY

FORM 6A-1 - FORM OF FINANCIAL CLOSE BOND'

Bond No.
KNOW ALL PERSONS BY THESE PRESENTS, that the , as
Principal and , as Surety, each authorized and licensed to transact

business in the State of California (“State”), and each a corporation duly organized under the
laws of the State indicated on the attached page, having its principal place of business at the
address listed on the attached page, in the State indicated on the attached page, and each
Surety authorized as a surety in the State, are jointly and severally held and firmly bound unto
the City and County of San Francisco (the “City”), a municipal corporation acting by and through
the San Francisco Municipal Transportation Authority (“SFMTA”), in the sum of Fifteen
United States Dollars (US $15,000,000)] (the “Bonded Sum”), the payment of which we each
bind ourselves, and our heirs, executors, administrators, representatives, successors, and
assigns, jointly and severally, firmly by these presents.

WHEREAS, the Principal has entered into an Infrastructure Facility Design-Build-
Finance Agreement with the City dated as of ,2026 (the “Agreement”) to
design, construct and finance the Infrastructure Facility of the Potrero Yard Modernization
Project (the “Project”);

NOW, THEREFORE, the condition of this bond is such that this obligation shall be null
and void upon (a) occurrence of Financial Close for the Project by the Financial Close Deadline
set forth in the Agreement; or (b) Principal’s receipt of written Notice from City that the
Agreement is terminated pursuant to Section 17.6 of the Agreement; otherwise it shall remain in
full force and effect, and the Bonded Sum will be forfeited to City as liquidated damages and not
as a penalty, upon receipt by Principal and Surety of Notice of such forfeiture from City:

The Surety hereby agrees to pay to City the full Bonded Sum hereinabove set forth, as
liquidated damages and not as a penalty, within ten days after Notice from City that Principal
has failed to achieve Financial Close by the Financial Close Deadline set forth in the
Agreement, and such failure is not excused in accordance with the Agreement.

The following terms and conditions shall apply with respect to this bond:
1. If suit is brought on this bond by City and judgment is recovered, Surety shall pay

all costs incurred by City in bringing such suit, including, without limitation, reasonable attorneys’
fees and costs as determined by the court.

1 The amount of a single bond may be less than $15,000,000 on the condition that Principal provides Financial Close
Security that totals $15,000,000 in the aggregate.
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2. Any extension(s) of the time for award of the Agreement that Principal may grant
in accordance with the Agreement or otherwise, shall be subject to the reasonable approval of
Surety.

3. Correspondence, Notices or claims relating to this bond should be sent to Surety
at the following address:

This agreement shall be binding on the Principal and Surety executing the same, their
legal representatives, successors and assigns.

Capitalized terms used but not defined herein shall have the meaning given to them in
the Agreement.
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SIGNED and SEALED this day of , 2026

Principal

By:

Surety

By:
Attorney in Fact

[add appropriate Surety acknowledgments]
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FORM 6A-2 - FORM OF FINANCIAL CLOSE LETTER OF CREDIT®

IRREVOCABLE STANDBY LETTER OF CREDIT - FINANCIAL CLOSE

ISSUER:

PLACE FOR PRESENTATION OF DRAFT: (Name and Address of Bank/Branch --
MUST be San Francisco, California, Los
Angeles, California, Chicago, lllinois, or
New York, New York address)

APPLICANT: POTRERO NEIGHBORHOOD COLLECTIVE LLC

BENEFICIARY: CITY AND COUNTY OF SAN FRANCISCO
San Francisco Municipal Transportation Agency
1 South Van Ness Avenue
San Francisco, CA 94103
Attention: Bree Mawhorter, Chief Financial Officer

LETTER OF CREDIT NUMBER:

PLACE AND DATE OF ISSUE:

AMOUNT: Fifteen Million United States Dollars (US $15,000,000)]
EXPIRATION DATE: , 2026

The above named Issuer issues this Irrevocable Standby Letter of Credit in favor of the City and
County of San Francisco (“City”), for any sum or sums up to the aggregate amount of Fifteen
Million United States Dollars (US $15,000,000), available by draft at sight drawn on the Issuer.
Any draft under this Irrevocable Standby Letter of Credit shall be signed by an authorized
representative of the above named Beneficiary and shall:

1. Identify this Irrevocable Standby Letter of Credit by the name of the Issuer, and the
Letter of Credit number, amount, and place and date of issue, stated above; and

2. State:

“This drawing is due to Potrero Neighborhood Collective LLC’s failure to achieve
Financial Close by the Financial Close Deadline set forth in the Infrastructure
Facility Design-Build-Finance Agreement with the City and County of San
Francisco dated as of 2026 (the “Agreement”) without excuse under the
Agreement.”

€ The amount of a single letter of credit may be less, on the condition that Proposer provides Financial Close Security
that totals $15,000,000 in the aggregate.
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All drafts presented in compliance with the terms of this Irrevocable Standby Letter of Credit will
be honored if presented by physical delivery of such original documents or via overnight courier
of such original documents to (Name & San Francisco, California, Los
Angeles, California, Chicago, lllinois, or New York, New York address) on or before the stated
expiration date described above or any extended expiration date.

This Irrevocable Standby Letter of Credit is subject to the rules of the “International Standby
Practices” ISP98. If a conflict between ISP98 and New York law should arise, New York law
shall prevail, without regard to principles of conflicts of law. If legal proceedings are initiated by
any party with respect to payment of the Irrevocable Standby Letter of Credit, we agree that
such proceeding shall be governed by New York law and may be brought in the State Courts of
New York, venue in New York City, provided that the obligations of City shall be governed and
construed in accordance with California law. Venue for any proceeding involving issues related
to the obligations of City shall be in San Francisco, California.

Any failure by you to draw upon this Irrevocable Standby Letter of Credit as permitted hereunder
shall not cause this Irrevocable Standby Letter of Credit to be unavailable for any future
drawing, provided that this Irrevocable Standby Letter of Credit has not expired prior to such
future drawing and that all requirements of this Irrevocable Standby Letter of Credit are
independently satisfied with respect to any such future drawing.

Capitalized terms used but not defined herein shall have the meaning given to them in the
Agreement.

Issuer:
By: (Authorized signature of Issuer)
Infrastructure Facility DBF Agreement EXHIBIT 6A — Form 6A-2 Form of Financial Close Security
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EXHIBIT 6B

FORM OF D&C PAYMENT BOND
(Bond No. )

KNOW ALL MEN BY THESE PRESENTS:

That PRG-Potrero Properties LLC (“Non-Profit Entity”) has entered into a contract with the City
and County of San Francisco (the “City”), a municipal corporation acting by and through the San
Francisco Municipal Transportation Agency (‘SFMTA”), bearing the date of [INSERT DATE],
2026 (the “Project Agreement”), to design, build and finance the Infrastructure Facility of the
Potrero Yard Modernization Project (the “Project”); and

That Potrero Neighborhood Collective LLC (“Principal Project Company”), an entity duly
authorized to do business in the State of California (the “State”) entered into a contract (the
“Project Implementation Agreement”’) with Non-Profit Entity bearing the date of
, 2026 related to the performance of design and construction work in
connection with the Project;

That Webcor Construction, LP (Design-Builder Name), an entity duly authorized to do business
in the State of California (the “State”) and having its principal place of business at

([Street Address, City, State, Zip and Phone #)] (the “Principal” or
“Contractor”), have entered into a contract (the “Contract”) with Principal Project Company
bearing the date of , 2026 related to the performance of design and
construction work in connection with the Project; That the Principal and

(the “Surety”), duly authorized to do business in the State, having its
principal place of business at (Home Office Address) are held and
firmly bound unto Principal Project Company, in the full and just sum of SIX HUNDRED
TWELVE MILLION ONE HUNDRED SEVEN THOUSAND DOLLARS lawful money of the
United States of America (US$612,107,000), to whom payment well and truly will be made, we
bind ourselves, our heirs, executors, administrators, successors and assigns, jointly and
severally;

CONDITIONS OF THIS BOND ARE AS FOLLOWS:

A. Principal shall promptly make all payments owing when due to all persons who furnish
labor, services, or materials for the prosecution of the work provided for in the Contract.

B. Each said claimant shall have a right of action against the Principal and Surety for the
amount due him or her, including unpaid finance charges due under the claimant’s
contract.

C. A claimant, except a laborer, who is not in privity with the Principal shall, before

commencing or not later than 90 days after commencing to furnish labor, materials, or
supplies for the prosecution of the work, furnish the Principal with a notice that he or she
intends to look to this Bond for protection. A claimant who is not in privity with the
Principal and who has not received payment for his or her labor, materials, or supplies
shall deliver to the Principal and to the Surety written notice of the performance of the
labor or delivery of the materials, or supplies and of the nonpayment. The notice of
nonpayment may be served at any time during the progress of the work or thereafter but
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not before 45 days after the first furnishing of labor, services, or materials, and not later
than 90 days after the final furnishing of the labor, services, or materials by the claimant
or, with respect to rental equipment, not later than 90 days after the date that the rental
equipment was last on the job site available for use. No action for the labor, materials,
or supplies may be instituted against the Principal or the Surety unless both notices have
been given. Notices required or permitted may be served in accordance with Section
8106, California Civil Code. An action, except for an action exclusively for recovery of
retainage, must be instituted against the Principal or the Surety on this Bond within 1
year after the performance of the labor or completion of delivery of the materials or
supplies, or within 90 days after receipt of final payment (or the payment estimate
containing Principal Project Company’s final reconciliation of quantities if no further
payment is earned and due as a result of deductive adjustments) by the Principal or
Surety, whichever comes last. The time periods for service of a notice of nonpayment or
for bringing an action against a Principal or a Surety shall be measured from the last day
of furnishing labor, services, or materials by the claimant.

D. An action must be instituted by a claimant, whether in privity with the Principal or not,
against the Principal or the Surety on this Bond within 365 days after the expiration of
the Warranty Period (pursuant to the Project Agreement). A claimant may not waive in
advance his or her right to bring an action under this Bond against the Surety. In any
action brought to enforce a claim against this Bond under this section, the prevailing
party is entitled to recover a reasonable fee for the services of his or her attorney for trial
and appeal, in an amount to be determined by the court, which fee must be taxed as part
of the prevailing party's costs, as allowed in equitable actions.

E. The amount of this Bond is a fixed amount and shall not be changed.
F. Neither any change in or under the Contract, nor any compliance or noncompliance with

any formalities provided in the Contract nor the change shall relieve the Surety of its
obligations under this Bond.
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IN WITNESS WHEREOF, Principal and Surety have executed these presents and the Surety
has affixed its seal, this day of ,20__.

PRINCIPAL: Webcor Construction, LP_Date:

Authorized Signature:

Print Name & Title:

NAME OF SURETY:

Date:

Signature (Attorney-in-Fact):

(Affix Seal)

Print Full Name, Address and Telephone No.

[If more than one Surety, then add appropriate number of lines to signature block]

NOTES CONCERNING SURETY AND EXECUTION:

A

SURETY COMPANY REQUIREMENTS

To be acceptable to the City, the Surety shall meet all of the requirements of the Project
Agreement, laws of California and the regulations of the City, and has the City’s
approval.

EXECUTION OF BOND

Enter the Surety’s name and address on each copy of this Bond in the space provided.

Have each copy of this Bond signed by the same person that signed the Contract on
behalf of the Principal (affix Corporate Seal, if appropriate).

Have each copy of this Bond signed by the person authorized to sign on behalf of the
Surety. Put the date the signature was affixed in the space provided. Print that
person's name in the place provided on each copy of this Bond. Also, have the
Surety’s Corporate Seal affixed to each copy of this Bond beside that person's
signature (no facsimiles are acceptable).

Each copy of this Bond must have a Power of Attorney attached indicating that the
person in item B.3 above is authorized to sign on behalf of the Surety.

Infrastructure Facility DBF Agreement EXHIBIT 6B Form of D&C Payment Bond
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5. Each copy of the Power of Attorney must have the Surety’s Corporate Seal manually
affixed unless facsimile seal is authorized.

6. The date of execution of the Power of Attorney is the same as the date shown on the
signature line for the Surety Attorney-In-Fact.

Infrastructure Facility DBF Agreement EXHIBIT 6B Form of D&C Payment Bond
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CALIFORNIA ALL PURPOSE ACKNOWLEDGEMENT

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

County of

Onthis __ day of in the year of before me, a notary public in and
for the county and state aforesaid, personally appeared
who proved to me on the basis of satisfactory evidence to be the person(s)
whose name(s) is/are subscribed to within the instrument and acknowledged to me that he/she executed
the same in his/her authorized capacity(ies), and that by his/her signature(s) on the instrument, the
person(s) or the entity upon behalf of which the person(s) acted, executed the instrument.

Witness my hand and official seal:

(SEAL)

Signature of Notary Public

Infrastructure Facility DBF Agreement EXHIBIT 6B Form of D&C Payment Bond
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EXHIBIT 6C

FORM OF D&C PERFORMANCE BOND

KNOW ALL MEN BY THESE PRESENTS:

That PRG — Potrero Properties LLC (“Non-Profit Entity”) has entered into a contract with the City
and County of San Francisco (the “City”), a municipal corporation acting by and through the San
Francisco Municipal Transportation Agency (“SFMTA”), bearing the date of INSERT DATE], 2026
(the “Project Agreement”), to design, build and finance the Infrastructure Facility of the Potrero
Yard Modernization Project (the “Project”); and

That Potrero Neighborhood Collective LLC (“Principal Project Company”), an entity duly
authorized to do business in the State of California (the “State”) entered into a contract (the
“Project Implementation Agreement’) with Non-Profit Entity bearing the date of
, 2026 related to the performance of design and construction work in
connection with the Project;

That Webcor Construction, LP (Design-Builder Name), an entity duly authorized to do business
in the State of California (the “State”) and having its principal place of business at
([Street Address, City, State, Zip and Phone #)] (the “Principal” or
“Contractor”), have entered into a contract (the “Contract”) with Principal Project Company
bearing the date of , 2026 related to the performance of design and
construction work in connection with the Project; and

That the Principal and (the “Surety”), duly authorized to do business in
the State, having its principal place of business at (Home Office
Address) are held and firmly bound unto Principal Project Company in the full and just sum of SIX
HUNDRED TWELVE MILLION ONE HUNDRED SEVEN THOUSAND DOLLARS lawful money
of the United States of America (US$612,107,000), to whom payment well and truly will be made,
we bind ourselves, our heirs, executors, administrators, successors and assigns, jointly and
severally and firmly by these presents;

WHEREAS, it was one of the conditions of the Contract, the Project Implementation Agreement
and the Project Agreement that these presents shall be executed,;

NOW, THEREFORE, the conditions of this obligation are such that if Principal shall faithfully,
promptly, efficiently and fully perform in accordance with the obligations of the Contract and shall
indemnify and save harmless Principal Project Company from all cost and damage by reason of
Principal’s failure to do so, and further if the Principal shall promptly pay all State Workers'
Compensation and Unemployment Compensation taxes incurred in the performance of the
Contract obligations and shall be liable to the City in a civil action instituted by the City or any
officer of the City authorized in such cases for double any amount in money or property the City
may lose or be overcharged or otherwise defrauded of, by reason of any wrongful or criminal act,
if any, of the Principal, its agents, and employees, then this obligation shall be void; otherwise, it
shall remain in full force and effect.

Principal Project Company may, but is not obligated to, provide written notice to Principal, with a
copy to the Surety and each Additional Obligee, that Principal Project Company is considering
declaring a default by Principal under the Contract. The notice may indicate that Principal Project
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Company is requesting a conference among Principal Project Company, Principal and the Surety
to discuss Principal’'s performance or payment. If a conference is not requested by Principal
Project Company in any such notice, then the Surety may, within five (5) business days after
receipt of such notice, deliver written notice to Principal Project Company requesting such a
conference. If Principal Project Company or the Surety requests such a conference, then Principal
Project Company, Principal and the Surety will attend. Such conference shall be held within ten
(10) business days of delivery of the relevant notice requesting such conference. Failure on the
part of Principal Project Company to comply with the notice provisions in this paragraph or
participate in any conference shall not constitute a failure to comply with a condition precedent to
the Surety’s obligations or release the Surety from its obligations.

Should the Principal be declared to be in default of its obligations under the Contract, the Surety
shall pay Principal Project Company all costs assessed against the Principal because of the
default(s) which were not withheld from Contract proceeds, and upon Principal Project Company’s
demand, the Surety shall (i) take over performance of the Contract obligations; provided, however,
that in the event Principal Project Company elects to have the Surety take over performance of
the Contract obligations, the Surety may not select the Principal or any affiliate of the Principal to
perform the Contract obligations for and on behalf of the Surety without Principal Project
Company’s express written consent; (ii) waive the right to take over performance of the Contract
obligations and tender payment of an amount necessary to compensate Principal Project
Company and the Additional Obligees, as applicable, for all costs assessed against and amount
owing from Principal because of its breach of the Contract, up to the full penal sum of this
Performance Bond; or (iii) obtain bids or negotiated proposals from qualified Contractors
acceptable to Principal Project Company and City for a contract for performance of the Contract
obligations, arrangement for a contract to be prepared for execution by Principal Project Company
and a contractor selected with the concurrence of Principal Project Company and City, acting
reasonably, to be secured with performance and payment bonds executed by a qualified surety
equivalent to the bonds issued on the Contract.

The Surety shall be fully liable under this bond up to the full penal sum hereof, regardless of any
modifications (of whatever amount) to the Contract amount. The obligations covered by this bond
specifically include liability for liquidated damages and warranties as specified in the Contract, as
well as any Design Work performed prior to the effective date of the Contract, but in any event
shall not exceed the penal sum of this Bond.

WITNESS the signature of the Principal and the signature of the Surety by
its (Agent or Attorney-in-Fact) with the seals
of said Principal and Surety hereunto affixed this day of :

Complete the following as appropriate

Webcor Construction, LP

Authorized Signature:

*Signature:

Printed Name:

Infrastructure Facility DBF Agreement EXHIBIT 6C Form of D&C Performance Bond
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Title:

(Seal)

*Include the signature and printed name of each partner required to be
affixed per partnership agreement.

Principal shall record this bond in the official records of the Clerk of Court of the county where the improvement is
located prior to commencing the work.

Infrastructure Facility DBF Agreement EXHIBIT 6C Form of D&C Performance Bond
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Organized and existing under the laws of the State of and authorized to do business in the State
of California, pursuant to the laws of the State of California.

Countersigned:

California Licensed Insurance Agent Surety Company Name (Print) (Seal)

Print information below (California Licensed Insurance By:

Agent; whether in Attorney-in-Fact or Countersignature

role): California Licensed Insurance Agent or Attorney-in-
Name: Fact (Surety)

o Above Signatory is also a California Licensed Insurance
Business Address: Agent (check if applicable and complete buginess
name, address and telephone number block; if not,
have such an agent countersign and complete block).

Telephone: NOTE: Power of Attorney showing authority of Surety’s

Agent or Attorney-in-Fact is to be attached.

[If more than one Surety, then add appropriate number of lines to signature block]

Infrastructure Facility DBF Agreement EXHIBIT 6C Form of D&C Performance Bond
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Send “Notices to City” to:

CALIFORNIA ALL PURPOSE ACKNOWLEDGEMENT

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

County of

Onthis ___ day of in the year of 2025 before me, a notary public in and for the
county and state aforesaid, personally appeared

who proved to me on the basis of satisfactory evidence to be the person(s)
whose name(s) is/are subscribed to within the instrument and acknowledged to me that he/she executed
the same in his/her authorized capacity(ies), and that by his/her signature(s) on the instrument, the
person(s) or the entity upon behalf of which the person(s) acted, executed the instrument.

Witness my hand and official seal:

(SEAL)

Signature of Notary Public

Infrastructure Facility DBF Agreement EXHIBIT 6C Form of D&C Performance Bond
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EXHIBIT 6D
FORM OF MULTIPLE OBLIGEE RIDER — PAYMENT BOND

MULTIPLE OBLIGEE
RIDER

This Rider is executed concurrently with and shall be attached to and form a part of
Payment Bond No. (the “Payment Bond”).

WHEREAS, PRG-Potrero Properties LLC (“Non-Profit Entity”) has entered into a contract
with the City and County of San Francisco (the “City”), a municipal corporation acting by and
through the San Francisco Municipal Transportation Agency (“SFMTA”), bearing the date of
[INSERT DATE], 2026 (the “Project Agreement”), to design, build and finance the Infrastructure
Facility of the Potrero Yard Modernization Project (the “Project”);

WHEREAS Potrero Neighborhood Collective LLC (“Primary Obligee”), an entity duly
authorized to do business in the State of California (the “State”) entered into a contract (the
“Project Implementation Agreement”) with Non-Profit Entity bearing the date of
, 2026 related to the performance of design and construction work in
connection with the Project;

WHEREAS, on or about the day of , 2026, Webcor
Construction, LP, (hereinafter called the "Principal"), entered into a written agreement (hereinafter
called the “Contract”) with Primary Obligee for the Project; and

WHEREAS, the Primary Obligee requires that Principal provide the Payment Bond and
that the Non-Profit Entity, the City and County of San Francisco, and U.S. Bank Trust Company,
National Associated, as collateral agent, be named as additional obligees under the Payment
Bond; and

WHEREAS, Principal and the Surety have agreed to execute and deliver this Rider
currently with the execution of the Payment Bond upon the conditions herein stated.

NOW, THEREFORE, the undersigned agree and stipulate that (i) Non-Profit Entity; (ii) the City
and County of San Francisco, a municipal corporation acting by and through the San Francisco
Municipal Transportation Agency and (iii) U.S. Bank Trust Company, National Association, as
collateral agent shall be added to the Payment Bond as named obligees (hereinafter referred to
as “Additional Obligees”).

PROVIDED, HOWEVER, that the Surety shall not be liable under the Payment Bond to
the Primary Obligee, the Additional Obligees, or any of them, unless the Primary Obligee, the
Additional Obligees, or any of them, shall make payments to the Principal (or in the case the
Surety arranges for completion of the Contract, to the Surety) strictly in accordance with the terms
of said Contract as to payments and shall perform all other obligations to be performed under said
Contract in all material respects at the time and in the manner therein set forth; and
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PROVIDED, FURTHER that the aggregate liability of the Surety under this Payment Bond,
to any or all of the obligees, as their interests may appear, is limited to the penal sum of said
Payment Bond, that the Additional Obligees’ rights hereunder are subject to the same defenses
Principal and/or Surety have against the Primary Obligee, and that the total liability of the Surety
shall in no event exceed the amount recoverable from the Principal by the Primary Obligee under
the Contract; and

PROVIDED, FURTHER that in the event of a conflict between the Payment Bond and this
Rider, this Rider shall govern and control. All references to the Payment Bond, either in the
Payment Bond or in this Rider, shall include and refer to the Payment Bond as supplemented and
amended by this Rider. Except as herein modified, the Payment Bond shall be and remains in
full force and effect.

Except as herein modified, said Payment Bond No. shall be and remains in full
force and effect.

Signed, sealed and dated this day of , 20
Attest: Webcor Construction, LP
(Name of Principal
(SEAL)
By:
Secretary )
Title:
Attest:
(Surety / Co-Surety)
(SEAL)
Signature By:
Bonding Agent’s Name: Title:
Agent’s Address:
(Business Address of Surety / Co-Surety)
Attest:
(Co-Surety)
(SEAL)
Signature By:
Bonding Agent’s Name: Title:
Agent’s Address:
(Business Address of Co-Surety)
Infrastructure Facility DBF Agreement EXHIBIT 6D Form of Multiple Obligee Rider for
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Attest:
(Co-Surety)
(SEAL)
Signature By:
Bonding Agent’s Name: Title:
Agent’s Address:
(Business Address of Co-Surety)
Attest:
(Co-Surety)
(SEAL)
Signature By:
Bonding Agent’s Name: Title:

Agent’s Address:

(Business Address of Co-Surety)

Approved as to legal form and sufficiency this

day of 2026

Deputy City Attorney

[Note: Add lines to signature block if needed, and strike signature lines not used.]

[Note: The bond shall be signed by authorized persons. Where such persons are signing in a representative capacity
(e.g., an attorney-in-fact), but is not a member of the firm, partnership, or joint venture, or an officer of the legal entity

involved, evidence of authority must be furnished.]
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EXHIBIT 6E

FORM OF MULTIPLE OBLIGEE RIDER — PERFORMANCE BOND

MULTIPLE OBLIGEE
RIDER

This Rider is executed concurrently with and shall be attached to and form a part of
Performance Bond No. (the “Performance Bond”).

WHEREAS, PRG-Potrero Properties LLC (“Non-Profit Entity”) has entered into a contract
with the City and County of San Francisco (the “City”), a municipal corporation acting by and
through the San Francisco Municipal Transportation Agency (“SFMTA”), bearing the date of
, 2026 (the “Project Agreement”), to design, build and finance the
Infrastructure Facility of the Potrero Yard Modernization Project (the “Project”);

WHEREAS Potrero Neighborhood Collective LLC (“Primary Obligee”), an entity duly
authorized to do business in the State of California (the “State”) entered into a contract (the
“Project Implementation Agreement”) with Non-Profit Entity bearing the date of , 2026
related to the performance of design and construction work in connection with the Project;

WHEREAS, on or about the day of , 2026, Webcor
Construction, LP, (hereinafter called the "Principal"), entered into a written agreement (hereinafter
called the “Contract”) with Primary Obligee for the Project; and

WHEREAS, Principal and the Surety have agreed to execute and deliver this Rider
currently with the execution of the Performance Bond upon the conditions herein stated.

NOW, THEREFORE, the undersigned agree and stipulate that (i) Non-Profit Entity; (ii) the City
and County of San Francisco, a municipal corporation acting by and through the San Francisco
Municipal Transportation Agency, and (iii) U.S. Bank Trust Company, National Association, as
collateral agent, shall be added to the Performance Bond as named obligees (hereinafter
referred to as “Additional Obligees”).

PROVIDED, HOWEVER, that the Surety shall not be liable under the Performance Bond
to the Primary Obligee, the Additional Obligees, or any of them, unless the Primary Obligee, the
Additional Obligees, or any of them, shall make payments to the Principal (or in the case the
Surety arranges for completion of the Contract, to the Surety) strictly in accordance with the
terms of said Contract as to payments and shall perform all other obligations to be performed
under said Contract in all material respects at the time and in the manner therein set forth; and

PROVIDED, FURTHER that the aggregate liability of the Surety under this Performance
Bond, to any or all of the obligees, as their interests may appear, is limited to the penal sum of
said Performance Bond, that the Additional Obligees’ rights hereunder are subject to the same
defenses Principal and/or Surety have against the Primary Obligee, and that the total liability of
the Surety shall in no event exceed the amount recoverable from the Principal by the Primary
Obligee under the Contract; and
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PROVIDED, FURTHER that the Surety may, at its option, make any payments under
said Performance Bond by check issued jointly to all of the obligees; and

PROVIDED, FURTHER that in the event of a conflict between the Performance Bond
and this Rider, this Rider shall govern and control. All references to the Performance Bond,
either in the Performance Bond or in this Rider, shall include and refer to the Performance Bond
as supplemented and amended by this Rider. Except as herein modified, the Performance

Bond shall be and remains in full force and effect.

Except as herein modified, said Performance Bond No. shall be and remains

in full force and effect.

Signed, sealed and dated this day of

, 20

Attest: Webcor Construction, LP
(Name of Principal
(SEAL)
By:
Secretary Title:
Attest:
(Surety / Co-Surety)
(SEAL)
Signature By:
Bonding Agent’s Name: Title:
Agent’s Address:
(Business Address of Surety / Co-Surety)
Attest:
(Co-Surety)
(SEAL)
Signature By:
Bonding Agent’s Name: Title:
Agent’s Address:
(Business Address of Co-Surety)
Infrastructure Facility DBF Agreement EXHIBIT 6E Form of Multiple Obligee Rider for
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Attest:
(Co-Surety)
(SEAL)
Signature By:
Bonding Agent’'s Name: Title:
Agent’s Address:
(Business Address of Co-Surety)
Attest:
(Co-Surety)
(SEAL)
Signature By:
Bonding Agent’'s Name: Title:
Agent’s Address:

(Business Address of Co-Surety)

Approved as to legal form and sufficiency this

day of 2026

Deputy City Attorney

[Note: Add lines to signature block if needed, and strike signature lines not used.]

[Note: The bond shall be signed by authorized persons. Where such persons are signing in a representative
capacity (e.g., an attorney-in-fact), but is not a member of the firm, partnership, or joint venture, or an officer of the
legal entity involved, evidence of authority must be furnished.]
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EXHIBIT 6F

FORM OF D&C CONTRACTOR GUARANTY

This Guaranty (the “Guaranty”) is made as of , 2026 by Obayashi
Corporation (“Guarantor”), a Japanese corporation organized under the laws of Japan, in favor
of the City and County of San Francisco (“City”), a municipal corporation acting in its proprietary
capacity by and through the San Francisco Municipal Transportation Agency (“SFMTA”), PRG —
Potrero Properties LLC (“Non-Profit Entity” or “NPE”), a Delaware limited liability company
whose sole member is Provident Resources Group Inc., a Georgia non-profit corporation and a
tax-exempt entity under Section 501(a) of the Internal Revenue Code as an entity organized under
Section 501(c)(3) of the Internal Revenue Code, and Potrero Neighborhood Collective LLC (the
“Principal Project Company” or “PPC”) (each a “Beneficiary” and collectively, the
“Beneficiaries”), as of the date set forth on the signature page to this Guaranty, and is made with
reference to the following facts:

A. City and NPE have entered into that certain Infrastructure Facility Project
Agreement dated on or about the date hereof (as amended from time to time, the “Project
Agreement’) pursuant to which NPE has agreed to design, construct, and finance a transit
operations facility (the “Infrastructure Facility”) and to integrate the Infrastructure Facility and its
interface with a future Housing and Commercial Component, as detailed in the Project Agreement
and related contract documents (the “Project”).

B. NPE, contemporaneously with the execution of the Project Agreement, has
entered into that certain Project Implementation Agreement dated on or about the date hereof (as
amended from time to time, the “Project Implementation Agreement”) with PPX whereby the
PPC will design and build the Project and perform certain support and administrative functions
with respect to the financing of the Project, all as more particularly described in the Project
Implementation Agreement, and perform, on behalf of the NPE, certain obligations of the NPE
under the Project Agreement.

C. PPC and Webcor Construction, LP, a California limited partnership (“D&C
Contractor”) have entered into that certain Contract dated on or about the date
hereof (as amended from time to time, the “D&C Contract”) pursuant to which D&C Contractor
has agreed to design and construct the Project as the prime design and construction contractor
of NPE and PPC. Unless the context otherwise requires, capitalized terms used but not
separately defined in this Guaranty have the meaning given to them in the D&C Contract.

D. Guarantor has agreed to enter into this Guaranty to (i) induce City to enter into the
Project Agreement, (ii) induce NPE to enter into the Project Agreement and the Project
Implementation Agreement, (iii) induce PPC to enter into the Project Implementation Agreement
and the D&C Contract, and (iv) consummate the transactions contemplated by the Project
Agreement, the Project Implementation Agreement and the D&C Contract.

E. Guarantor owns and holds, directly or indirectly, an equity interest in the D&C
Contractor. The execution of the Project Agreement, the Project Implementation Agreement and
the D&C Contract by the parties thereto and the consummation of the transactions contemplated
by the Project Agreement, the Project Implementation Agreement and D&C Contract will
materially benefit Guarantor.
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F. Without this Guaranty, City would not have entered into the Project Agreement
with NPE, NPE would not have entered into the Project Agreement with City or the Project
Implementation Agreement with PPC, and PPC would not have entered into the Project
Implementation Agreement with NPE or the D&C Contract with D&C Contractor.

NOW, THEREFORE, in consideration of the foregoing Recitals and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Guarantor
agrees as follows:

1. Guaranty.

1.1 Guarantor guarantees to each Beneficiary and its successors and assigns the full
and prompt payment and performance when due of all of the obligations of the D&C Contractor
arising out of, in connection with, under or related to the D&C Contract (including, without
limitation, the D&C Contractor’s obligation to pay Liquidated Damages and indemnify). The
obligations guaranteed pursuant to this Guaranty are collectively referred to in this Guaranty as
the “Guaranteed Obligations.”

1.2 This Guaranty shall be effective as of the effective date of the D&C Contract, and
terminates upon the later of (a) the date upon which D&C Contractor has fully performed and
discharged all of its obligations under the D&C Contract (including, without limitation, all
obligations during the Warranty Period); and (b) the date upon which Guarantor has fully
performed and discharged all of its obligations under this Guaranty.

1.3 Guarantor covenants to each Beneficiary that if at any time the D&C Contractor
should default in the performance when due of, observance when due of, or should commit a
breach of, any of the Guaranteed Obligations, Guarantor shall promptly, upon written notice by
any Beneficiary, perform or pay the Guaranteed Obligations or cause the performance or payment
of the Guaranteed Obligations, provided, however, that the respective Beneficiary shall have no
claim against the Guarantor for non-payment or non-performance of the Guaranteed Obligations
to the extent, and only to the extent, that D&C Contractor is lawfully excused from performing or
paying in accordance with the express terms and conditions of the D&C Contract.

1.4 In no event shall the aggregate total liability of the Guarantor under this Guaranty
exceed the total amount of D&C Contractor’s liability under the D&C Contract.

1.5 Guarantor agrees that, to the extent Guarantor’s obligations under this Guaranty
relate to obligations of D&C Contractor which require performance other than the payment of
money, Beneficiaries may proceed against Guarantor to effect specific performance of such
obligations (to the extent that such relief is available). Guarantor agrees to assume the D&C
Contract or to procure the assumption of the D&C Contract through the substitution of another
legal entity wholly-owned by the Guarantor and/or any other guarantor of the D&C Contractor’s
obligations or otherwise approved by City in its sole discretion, and to perform or to procure the
performance of all of the terms and conditions under the D&C Contract should the D&C Contract
be disaffirmed or rejected by a trustee or court in a bankruptcy proceeding involving D&C
Contractor, or, at the option of any Beneficiary, Guarantor shall, in the event of D&C Contractor’'s
bankruptcy, make and enter into or have made and entered into, by one or more entities
reasonably satisfactory to Beneficiaries, new contract documents for the balance of the term of
the D&C Contract, which new contract documents shall be in form and substance identical to the
replaced D&C Contract.
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2, Unconditional Obligations. This Guaranty is a guaranty of payment and performance
and not of collection. Except as provided in Section 18 (Defenses), this Guaranty is an absolute,
unconditional and irrevocable guaranty of the full and prompt payment and performance when
due of all of the Guaranteed Obligations, whether or not from time to time reduced or extinguished
or hereafter increased or incurred and whether or not enforceable against D&C Contractor. If any
payment made by D&C Contractor or any other Person and applied to the Guaranteed Obligations
is at any time annulled, set aside, rescinded, invalidated, declared to be fraudulent or preferential
or otherwise required to be repaid or refunded, then, to the extent of such payment or repayment,
the liability of Guarantor will be and remain in full force and effect as fully as if such payment had
never been made. Guarantor covenants that this Guaranty will be fulfilled or discharged only by
the complete payment and performance of the Guaranteed Obligations, whether by the D&C
Contractor or Guarantor. Guarantor’s obligations hereunder will not be released, discharged or
otherwise affected by the existence of any claim or set-off which D&C Contractor has or Guarantor
may have against any Beneficiary, whether in connection with this Guaranty or any unrelated
transaction, provided that nothing in this Guaranty will be deemed a waiver by Guarantor of any
claim or prevent the assertion of any claim by separate suit.

This Guaranty will in all respects be a continuing, absolute, and unconditional guaranty
irrespective of the genuineness, validity, regularity or enforceability of the Guaranteed Obligations
or any part thereof or any instrument or agreement evidencing any of the Guaranteed Obligations
or relating thereto, or the existence, validity, enforceability, perfection, or extent of any collateral
therefor or any other circumstances relating to the Guaranteed Obligations, except as provided in
Section 18 (Defenses).

3. Independent Obligations. Guarantor agrees that the Guaranteed Obligations are
independent of the obligations of D&C Contractor and if any default occurs under this Guaranty,
a separate action or actions may be brought and prosecuted against Guarantor whether or not
the D&C Contractor is joined therein. Beneficiaries may maintain successive actions for other
defaults of Guarantor. Beneficiaries’ rights under this Guaranty will not be exhausted by the
exercise of any of its rights or remedies or by any such action or by any number of successive
actions until and unless all Guaranteed Obligations have been indefeasibly paid and fully
performed.

3.1 Guarantor agrees that any Beneficiary may enforce this Guaranty, at any time and
from time to time, without the necessity of resorting to or exhausting any security or collateral and
without the necessity of proceeding against D&C Contractor. Guarantor waives the right to
require Beneficiaries to proceed against the D&C Contractor, to exercise any right or remedy
under any of the D&C Contract or to pursue any other remedy or to enforce any other right.

3.2 Guarantor will continue to be subject to this Guaranty notwithstanding: (a) any
modification, agreement or stipulation between D&C Contractor and NPE or their respective
successors and assigns, with respect to any of the D&C Contract or the Guaranteed Obligations;
(b) any waiver of or failure to enforce the Guaranteed Obligations or any of the terms, covenants
or conditions contained in any of the D&C Contract or any modification thereof; (c) any release of
the D&C Contractor from any liability with respect to any of the D&C Contract; or (d) any release
or subordination of any collateral then held by any Beneficiary as security for the performance by
D&C Contractor of the Guaranteed Obligations.

3.3 The Guaranteed Obligations are not conditional or contingent upon the
genuineness, validity, regularity or enforceability of the Project Agreement or the D&C Contract
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or the pursuit by Beneficiaries of any remedies which Beneficiaries either now have or may
hereafter have with respect thereto under the Project Agreement or the D&C Contract.

3.4 Notwithstanding any other term or provision of this Guaranty, in the event that the
D&C Contractor’s obligations have been changed by any modification, agreement or stipulation
between D&C Contractor and PPC or their respective successors or assigns, the term
“Guaranteed Obligations” as used in this Guaranty shall mean the Guaranteed Obligations as so
changed, except that the Guaranteed Obligations shall be determined without regard to the effect
of any such modification, agreement or stipulation in the context of a bankruptcy or insolvency
proceeding in which D&C Contractor is the debtor, unless otherwise specified in the modification,
agreement or stipulation.

4, Liability of Guarantor.

4.1 Any Beneficiary may enforce this Guaranty upon the occurrence of a breach by
D&C Contractor of any of the Guaranteed Obligations, notwithstanding the existence of any
dispute between PPC and D&C Contractor or among some or all of City, NPE, PPC and D&C
Contractor with respect to the existence of such a breach.

4.2 Guarantor’s performance of some, but not all, of the Guaranteed Obligations will
in no way limit, affect, modify or abridge Guarantor’s liability for those Guaranteed Obligations
that have not been performed.

4.3 Beneficiaries, upon such terms as they deem appropriate, without notice or
demand and without affecting the validity or enforceability of this Guaranty or giving rise to any
reduction, limitation, impairment, discharge or termination of Guarantor’s liability under this
Guaranty, from time to time may:

(a) with respect to the financial obligations of D&C Contractor, if and as
permitted by the D&C Contract, renew, extend, accelerate, increase the rate of interest on, or
otherwise change the time, place, manner or terms of payment of financial obligations that are
Guaranteed Obligations, and/or subordinate the payment of the same to the payment of any other
obligations;

(b) settle, compromise, release or discharge, or accept or refuse any offer of
performance with respect to, or substitutions for, the Guaranteed Obligations or any agreement
relating thereto;

(c) request and accept other guarantees of the Guaranteed Obligations and
take and hold security for the payment and performance of this Guaranty or the Guaranteed
Obligations;

(d) release, surrender, exchange, substitute, compromise, settle, rescind,
waive, alter, subordinate or modify any security for performance of the Guaranteed Obligations,
any other guarantees of the Guaranteed Obligations, or any other obligation of any Person with
respect to the Guaranteed Obligations;

(e) enforce and apply any security hereafter held by or for the benefit of
Beneficiaries in respect of this Guaranty or the Guaranteed Obligations and direct the order or
manner of sale thereof, or exercise any other right or remedy that Beneficiaries may have against
any such security, as Beneficiaries in their discretion may determine; and
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(f) exercise any other rights available and as permitted under the D&C
Contract.

4.4 This Guaranty and the obligations of Guarantor under this Guaranty will be valid
and enforceable and will not be subject to any reduction, limitation, impairment, discharge or
termination for any reason (other than indefeasible performance in full of the Guaranteed
Obligations), including without limitation the occurrence of any of the following, whether or not
Guarantor will have had notice or knowledge of any of them:

(a) any failure or omission to assert or enforce an agreement or election not to
assert or enforce, or the stay or enjoining, by order of court, by operation of law or otherwise, of
the exercise or enforcement of, any claim or demand or any right, power or remedy (whether
arising under the D&C Contract, at law, in equity or otherwise) with respect to the Guaranteed
Obligations or any agreement or instrument relating thereto;

(b) any rescission, waiver, amendment or modification of, or any consent to
departure from, any of the terms or provisions (including without limitation provisions relating to
events of default) of the Project Agreement, Project Implementation Agreement, D&C Contract or
any agreement or instrument executed pursuant thereto; or

(c) Beneficiaries’ knowledge of or consent to the change, reorganization or
termination of the corporate structure or existence of D&C Contractor.

5. Waivers.

5.1 Guarantor waives all defenses based on suretyship or impairment of collateral.
The parties intend the waiver of suretyship impairment of collateral defenses to be total and
complete and, in addition to the effect provided for under the laws of the state, to have the effects
described in Section 48 of the Restatement (Third) of the Law of Suretyship and Guaranty and
under Article 3 of the UCC.

5.2 Without limiting the general waiver in Section 5.1, to the fullest extent permitted by
law, Guarantor hereby waives and agrees not to assert or take advantage of:

(a) any right to require Beneficiaries to proceed against D&C Contractor or any
other Person or to proceed against or exhaust any security held by Guarantee at any time or to
pursue any right or remedy under any of the D&C Contract or any other remedy in any
Beneficiary’s power before proceeding against Guarantor;

(b) any defense that may arise by reason of the incapacity, lack of authority,
death or disability of, or revocation hereby by Guarantor or any other Person or the failure of any
Beneficiary to file or enforce a claim against the assets or estate (either in administration,
bankruptcy or any other proceeding) of any such Person;

(c) any defense that may arise by reason of lack of or deficiency in any
presentment, demand for payment or performance or otherwise, protest or notice of any other
kind.

(d) any right or defense arising out of an election of remedies by any
Beneficiary even though the election of remedies, such as nonjudicial foreclosure with respect to
any security for the Guaranteed Obligations, has destroyed the Guarantor’s rights of subrogation
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and reimbursement against D&C Contractor by the operation of Section 580d of the California
Code of Civil Procedure or otherwise;

(e) all notices to Guarantor or to any other Person, including, but not limited to,
notices of the acceptance of this Guaranty or the creation, renewal, extension, modification,
accrual of any of the obligations of D&C Contractor under any of the D&C Contract, or of default
in the payment or performance of any such obligations, enforcement of any right or remedy with
respect thereto or notice of any other matters relating thereto;

(f) any defense based upon discharge or release of any security given or held
by any Beneficiary in connection with the Guaranteed Obligations;

(9) any duty on the part of any Beneficiary to disclose to Guarantor any matter,
fact or thing the Beneficiary may now or hereafter know about D&C Contractor or its business,
operations or conditions, regardless of whether the Beneficiary has reason to believe that any
such facts materially increase the risk beyond that which Guarantor intends to assume, has
reason to believe that such facts are unknown to Guarantor, or has a reasonable opportunity to
communicate such facts to Guarantor. Guarantor acknowledges that it is fully responsible for
being and keeping informed of the financial condition of D&C Contractor and of all circumstances
bearing on the risk of non-payment of any Guaranteed Obligations;

(h) the fact that Guarantor may at any time in the future dispose of all or part
of its direct or indirect ownership or economic interests in D&C Contractor;

(i) any defense it might have that liquidated damages or stipulated damages
owing under the D&C Contract constitute a penalty or that they do not bear a reasonable relation
to the actual damages; and

) any and all suretyship defenses under applicable law.

5.3 To the extent not addressed elsewhere by this Guaranty, Guarantor expressly
waives any and all benefits, rights and/or defenses which might otherwise be available to
Guarantor under the following sections of the California Civil Code:

(a) Section 2809 (the obligation of a surety must be neither larger in amount
nor in other respects more burdensome than that of the principal)

(b) Section 2810 (a surety is not liable if, for any reason other than the mere
personal disability of the principal, there is no liability upon the part of the principal at the time of
execution of the contract, or the liability of the principal thereafter ceases);

(c) Section 2819 (a surety is exonerated if the creditor alters the original
obligation of the principal without the consent of the surety);

(d) Section 2822 (a surety’s right to have the principal designate the portion of
any obligation to be satisfied by the surety in the event that the principal provides partial
satisfaction of such obligation);

(e) Section 2845 (a surety is exonerated to the extent that the creditor fails to
proceed against the principal, or to pursue any other remedy in the creditor's power which the
surety cannot pursue and which would lighten the surety’s burden);

Infrastructure Facility DBF Agreement EXHIBIT 6E Insurance Requirements
Page 6 of 13



Potrero Yard Modernization Project

(f) Section 2846 (a surety may compel the principal to perform the obligation
when due);

(9) Section 2847 (if a surety satisfies the principal obligation, or any part
thereof, the principal is obligated to reimburse the surety for the amounts paid by the surety);

(h) Section 2850 (whenever the property of a surety is hypothecated with
property of the principal, the surety is entitled to have the property of the principal first applied to
the discharge of the obligation);

(i) Section 2899 (where one has a lien upon several things, and other persons
have subordinate liens upon, or interests in, some but not all of the same things, the person having
the prior lien, if he can do so without risk of loss to himself, or of injustice to other persons, must
resort to the property in a certain order, on the demand of any party interested); and

()] Section 3433 (where a creditor is entitled to resort to each of several funds
for the satisfaction of his claim, and another person has an interest in, or is entitled as a creditor
to resort to some, but not all of them, the latter may require the former to seek satisfaction from
those funds to which the latter has no such claim, so far as it can be done without impairing the
right of the former to complete satisfaction, and without doing injustice to third persons).

54 To the extent not addressed elsewhere by this Guaranty, Guarantor expressly
agrees not to exercise or take advantage of any rights, benefits and/or defenses which might be
available to Guarantor under the following California Civil Code Sections, unless and until the
Guaranteed Obligations shall have been indefeasibly paid and satisfied in full:

(a) Section 2839 (performance of the principal obligation, or an offer of such
performance, duly made as provided in the California Civil Code, exonerates a surety);

(b) Section 2848 (a surety, upon satisfaction of the obligation of the principal,
is entitled to enforce remedies which the creditor then has against the principal and to pursue his
co-sureties or other third parties after the surety has satisfied the underlying debt, or at least more
than his share of it); and

(c) Section 2849 (a surety is entitled to the benefit of security held by the
creditor for the performance of the principal obligation held by the creditor).

6. Waiver of Subrogation and Rights of Reimbursement. Until the Guaranteed
Obligations have been indefeasibly paid in full, Guarantor waives any claim, right or remedy which
it may now have or may hereafter acquire against D&C Contractor that arises from the
performance of Guarantor under this Guaranty, including, without limitation, any claim, right or
remedy of subrogation, reimbursement, exoneration, contribution, or indemnification (including,
without limitation, by reason of Sections 2787 to 2855, inclusive, of the California Civil Code), or
participation in any claim, right or remedy of any Beneficiary against D&C Contractor, or any other
security or collateral that any Beneficiary now has or hereafter acquires, whether or not such
claim, right or remedy arises in equity, under contract, by statute, under common law or otherwise.
All existing or future indebtedness of D&C Contractor or any shareholders, partners, members,
joint venturers of D&C Contractor to Guarantor is subordinated to all of the Guaranteed
Obligations until such time as all Guaranteed Obligations shall have been indefeasibly paid in full.
Whenever and for so long as D&C Contractor shall be in default in the performance of a
Guaranteed Obligation, no payments with respect to any such indebtedness shall be made by
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D&C Contractor or any shareholders, partners, members, joint venturers of D&C Contractor to
Guarantor without the prior written consent of Beneficiaries. Any payment by D&C Contractor or
any shareholders, partners, members, joint venturers of D&C Contractor to Guarantor in violation
of this provision shall be deemed to have been received by Guarantor as trustee for Beneficiaries.

7. Cumulative Rights. All rights, powers and remedies of Beneficiaries under this Guaranty
will be in addition to and not in lieu of all other rights, powers and remedies given to Beneficiaries,
whether at law, in equity or otherwise.

8. Notices.

8.1 Any communication, notice or demand of any kind whatsoever under this Guaranty
shall be in writing and (a) delivered personally; (b) sent by certified mail, postage prepaid, with
return receipt requested; (c) sent by a recognized overnight mail or courier service, postage
prepaid, with delivery receipt requested, or (d) sent by email communication followed by a hard
copy and with receipt confirmed by telephone, addressed as follows:

If to NPE: PRG — Potrero Properties LLC
c/o Provident Resources Group Inc.
Attention: President and Chief Executive Officer
5565 Bankers Avenue
Baton Rouge, LA 70808
Phone: 225-766-3977

Email: [ ]
If to PPC: L]
Attention: [ ]
L]
L]
Phone: [_]
Email: [_]
If to City: San Francisco Municipal Transportation Agency (SFMTA)

Attention: Chris Lazaro

1 South Van Ness, 8" Floor

San Francisco, CA 94103
Phone: 415-549-6572

Email: Chris.Lazaro@sfmta.com
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With copies to: Office of the City Attorney
Attention: Real Estate & Finance Group
City Hall, Room 234
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102-4682
Phone: 415-554-3960
Email: isidro.jimenez@sfcityatty.org
Re: Potrero Yard Modernization Project

If to D&C Contractor: Webcor Construction, LP
Attention: Thomas Taylor
207 King Street, Suite 300
San Francisco, CA 94107
Phone: [ ]
Email: ttaylor@webcor.com

With copies to: Webcor Construction, LP
Attention: General Counsel
207 King Street, Suite 300
San Francisco, CA 94107
Phone: [ ]
Email: legal@webcor.com

If to Guarantor: Obayashi Corporation
Attention: Yuichiro Sakai, Senior Executive Vice President
950 Tower Lane, Suite 800
Foster City, CA 94404
Phone: 650-952-4910
Email: Yuichiro.Sakai@obayashi-usa.com

With copies to: Rogers Joseph O’Donnell, PC
Attention: Mark J. Linderman, Esq.
311 California Street, 10th Floor
San Francisco, CA 94104
Phone: 415-365-5321
Email: mlinderman@rjo.com

8.2 The Guarantor and each Beneficiary may from time to time change its address for
the purpose of notices by a similar notice specifying a new address, but no such change is
effective until it is actually received by the party sought to be charged with its contents.

8.3 All notices and other communications required or permitted under this Guaranty
which are addressed as provided in this Section 8 are effective upon delivery, if delivered
personally or by overnight mail, and, are effective five days following deposit in the United States
mail, postage prepaid if delivered by mail.

9. No Waiver. Any forbearance or failure to exercise, and any delay by a Beneficiary in
exercising, any right, power or remedy under this Guaranty will not impair any such right, power
or remedy or be construed to be a waiver thereof, nor will it preclude the further exercise of any
such right, power or remedy.
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10. Assignability. This Guaranty is binding upon the successors and assigns of Guarantor
and inures to the benefit of the successors and assigns of each Beneficiary, including to the
Collateral Agent as security or in connection with enforcement of such security, but is not
assignable by Guarantor without the prior written consent of both Beneficiaries, which consent
may be granted or withheld in Beneficiaries’ sole discretion. Any assignment by Guarantor
effected in accordance with this Section 10 will not relieve Guarantor of its obligations and
liabilities under this Guaranty.

1. Amendments. No amendment of this Guaranty shall be effective unless in writing and
signed by Guarantor and both Beneficiaries, subject to the consent of the Collateral Agent under
the DBC Lenders’ Direct Agreement. No waiver of any provision of this Guaranty nor consent to
any departure by Guarantor therefrom shall in any event be effective unless such waiver shall be
in writing and signed by both Beneficiaries, subject to the consent of the Collateral Agent under
the DBC Lenders’ Direct Agreement. Any such waiver shall be effective only in the specific
instance and for the specific purpose for which it was given.

12. Captions. The captions in this Guaranty are for convenience of reference only and do
not modify, explain, enlarge or restrict any of the provisions of this Guaranty.

13. Construction of Agreement. Ambiguities or uncertainties in the wording of this Guaranty
will not be construed for or against any party, but will be construed in the manner that most
accurately reflects the parties’ intent as of the date hereof.

14. Representations and Warranties. In addition to the representations and warranties with
respect to solvency set forth in Section 16 (Bankruptcy; Post-Petition Interest; Reinstatement of
Guaranty; Solvency), Guarantor represents and warrants that:

(a) it is a corporation duly organized, validly existing, and in good standing under the
laws of Japan, and authorized to do business within the United States and the State of California;

(b) it has requisite corporate power and authority to execute, deliver and perform this
Guaranty;

(c) the execution, delivery and performance by Guarantor of this Guaranty have been
duly authorized by all necessary corporate action on the part of Guarantor and proof of such
authorization will be provided with the execution of this Guaranty;

(d) this Guaranty has been duly executed and delivered and constitutes the legal, valid
and binding obligation of Guarantor enforceable against Guarantor in accordance with its terms;

(e) neither the execution nor delivery of this Guaranty nor compliance with or
fulfillment of the terms, conditions, and provisions hereof, will conflict with, result in a material
breach or violation of the terms, conditions, or provisions of, or constitute a material default, an
event of default, or an event creating rights of acceleration, termination, or cancellation, or a loss
of rights under: (i) the certificate of incorporation or by-laws of Guarantor, (ii) any judgment,
decree, order, contract, agreement, indenture, instrument, note, mortgage, lease, governmental
permit, or other authorization, right restriction, or obligation to which Guarantor is a party or any
of its property is subject or by which Guarantor is bound, or (iii) any federal, state, or local law,
statute, ordinance, rule or regulation applicable to Guarantor;
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(f) it now has and will continue to have full and complete access to any and all
information concerning the transactions contemplated by the D&C Contract or referred to therein,
and the financial status of D&C Contractor and the ability of D&C Contractor to pay and perform
the Guaranteed Obligations;

() it has reviewed and approved copies of the D&C Contract and is fully informed of
the remedies PPC may pursue, with or without notice to D&C Contractor or any other Person, in
the event of default of any of the Guaranteed Obligations;

(k) it has made, and so long as the Guaranteed Obligations (or any portion thereof)
remain unsatisfied it will make, its own credit analysis of D&C Contractor and will keep itself fully
informed as to all aspects of the financial condition of D&C Contractor, the performance of the
Guaranteed Obligations and all other circumstances bearing upon the risk of nonpayment or
nonperformance of the Guaranteed Obligations;

()] no consent, authorization, approval, order, license, certificate, or permit or act of
or from, or declaration or filing with, any governmental authority or any party to any contract,
agreement, instrument, lease, or license to which Guarantor is a party or by which Guarantor is
bound, is required for the execution, delivery, or compliance with the terms hereof by Guarantor,
except as have been obtained prior to the date of this Guaranty;

(m) there is no pending or, to the best of its knowledge, threatened action, suit,
proceeding, arbitration, litigation, or investigation of or before any Governmental Entity which
challenges the validity or enforceability of this Guaranty;

(n) it is not subject to any outstanding judgment, rule, writ, injunction or decree of any
Governmental Entity that adversely affects its ability to perform its obligations under this Guaranty;
and

(o) it derives a substantial direct or indirect economic benefit from the D&C Contract.

15. Limitation by Law. All rights, remedies and powers provided in this Guaranty may be
exercised only to the extent that such exercise does not violate any applicable provision of law,
and all the provisions of this Guaranty are intended to be subject to all applicable mandatory
provisions of law that may be controlling and to be limited to the extent necessary so that they will
not render this Guaranty invalid or unenforceable, in whole or in part.

16. Bankruptcy; Post-Petition Interest; Reinstatement of Guaranty; Solvency.

16.1  The obligations of Guarantor under this Guaranty will not be reduced, limited,
impaired, discharged, deferred, suspended or terminated by any proceeding, voluntary or
involuntary, involving the bankruptcy, insolvency, receivership, reorganization, liquidation or
arrangement of D&C Contractor or by any defense which D&C Contractor may have by reason of
the order, decree or decision of any court or administrative body resulting from any such
proceeding. Beneficiaries are not obligated to file any claim relating to the Guaranteed
Obligations if D&C Contractor becomes subject to a bankruptcy, reorganization, or similar
proceeding, and the failure of Beneficiaries so to file will not affect Guarantor’s obligations under
this Guaranty.

16.2 Guarantor acknowledges and agrees that any interest on any portion of the

Guaranteed Obligations which accrues after the commencement of any proceeding referred to in
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Section 16.1 above (or, if interest on any portion of the Guaranteed Obligations ceases to accrue
by operation of law by reason of the commencement of said proceeding, such interest as would
have accrued on such portion of the Guaranteed Obligations if said proceedings had not been
commenced) will be included in the Guaranteed Obligations. Guarantor will permit any trustee in
bankruptcy, receiver, debtor in possession, assignee for the benefit of creditors or any similar
person to pay Beneficiaries, or allow the claim of any Beneficiary in respect of, any such interest
accruing after the date on which such proceeding is commenced.

17. Governing Law. The validity, interpretation and effect of this Guaranty are governed by
and will be construed in accordance with the laws of the State of California applicable to contracts
made and to be performed in such State and without regard to conflicts of law doctrines except
to the extent that certain matters are preempted by Federal law. Guarantor consents to the
jurisdiction of the State of California with regard to this Guaranty. The venue for any action
regarding this Guaranty shall be the City and County of San Francisco, California.

18. Defenses. Notwithstanding any other provision to the contrary, Guarantor shall be entitled
to the benefit of all defenses available to the D&C Contractor under the D&C Contract except (a)
those expressly waived in this Guaranty, (b) failure of consideration, lack of authority of the D&C
Contractor and any other defense to formation of the D&C Contract, and (c) defenses available
to the D&C Contractor under any federal or state law respecting bankruptcy, arrangement,
reorganization or similar relief of debtors.

19. Attorneys’ Fees. Guarantor agrees to pay to each Beneficiary reasonable attorneys’ fees
and all costs and other expenses (whether by lawsuit or otherwise, and including, without
limitation, such fees and costs of litigation, arbitration and bankruptcy, and including, without
limitation, appeals) incurred by each Beneficiary in enforcing, collecting or compromising any
Guaranteed Obligation or enforcing or collecting this Guaranty against Guarantor or in attempting
to do any or all of the foregoing.

20. Joint and Several Liability. If the Guarantor is comprised of more than one individual
and/or entity, such individuals and/or entities, as applicable, shall be jointly and severally liable
for the Guaranteed Obligations. If more than one guaranty is executed with respect to D&C
Contractor and the Project, each guarantor under such a guaranty shall be jointly and severally
liable with the other guarantors with respect to the obligations guaranteed under such guaranties.

21. Entire Agreement. This Guaranty contains the entire agreement of Guarantor with
respect to the transactions contemplated hereby, and supersedes all negotiations,
representations, warranties, commitments, offers, contracts and writings prior to the date hereof,
written or oral, with respect to the subject matter hereof. No waiver, modification or amendment
of any provision of this Guaranty is effective unless made in writing and duly signed by Guarantor
and each Beneficiary, and then only to the specific purpose, extent and interest so provided.

22. Severability. If any clause, provision, section or part of this Guaranty is ruled invalid by
a court having proper jurisdiction, it will be adjusted rather than voided, to achieve the intent of
the parties, and all of the provisions deemed unenforceable will be deemed valid and enforceable
to the greatest extent possible.

23. Guarantor Acknowledgements. Guarantor acknowledges having read all of the
provisions of this guaranty and agrees to its terms. Guarantor agrees that no formal acceptance
by beneficiaries is necessary to make this guaranty effective.
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IN WITNESS WHEREOF, Guarantor has executed this Guaranty, and it is effective, as of the
date first written above.

OBAYASHI CORPORATION ,
a Japanese corporation

By:
Name:
Title:
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EXHIBIT 7
INSURANCE REQUIREMENTS

Non-Profit Entity shall obtain and keep in force, or cause to be obtained and kept in force, the
following policies of insurance, in accordance with the terms of this Exhibit 7. Each policy shall be
obtained and be effective as set forth below. Each policy shall contain, or be endorsed to contain,
a provision that coverage cannot be canceled, voided, suspended, lapsed or modified or reduced
in coverage except for 60 days’ (or for non-payment of premium, 10 days’) prior written notice has
been given to City.

1. Insurance during the Design and Construction Period and Through the Warranty
Period

As a condition precedent to Financial Close and issuance of NTP 1, Non-Profit Entity shall obtain
and keep in force, or cause to be obtained and kept in force, from and after the Financial Close
Date and throughout the D&C Period and until the expiration of the Warranty Period, the following
insurance coverage.

1.1.  Worker's Compensation and Employer’s Liability. Worker's compensation and
employer’s liability insurance for Non-Profit Entity and Contractors as required by applicable Law,
and employer’s liability insurance having coverage limits of $1,000,000 for each accident,
$1,000,000 for disease (each employee), and $1,000,000 for disease (policy limit). Policies shall
contain a voluntary compensation endorsement; an alternative employer endorsement; and on
an “if any” basis, endorsements providing coverage for all states, U.S. Longshore and Harbor
Workers’ Act, Jones Act and Federal Employer’s Liabilities Act.

1.2.  Commercial General Liability. A commercial general liability insurance policy,
written on an occurrence basis and covering liabilities arising out of the construction of the Project.
Coverage shall be at least as broad as the broadest available version of Insurance Services Office
form CG 00 01. This insurance policy shall:

(a) have a limit for any one occurrence of not less than $2,000,000 per occurrence, a
$4,000,000 general aggregate with one reinstatement during the D&C Period, and
a $4,000,000 completed operations aggregate, applicable solely to the construction
of the Project;

(b) have no “contractor’s limitation” endorsements, as that term is defined, as of the
date of this Agreement, in the Glossary of Insurance and Risk Management Terms
published by the International Risk Management Institute, that have not been
reviewed and approved by the City. There shall be no endorsement or modification
of the CGL limiting the scope of coverage for liability assumed under an insured
contract;

(c) have no exclusion for professional services except the latest ISO form CG 22 79 or
CG 22 80 or both;

(d) include products and completed operations liability coverage for a period of not less
than the California Statute of Repose which is currently 10 years following Final
Completion or the Termination Date, whichever occurs later; and
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(e) be maintained throughout the Term until expiration of the Warranty Period.

The City, SFMTA, and San Francisco Board of Supervisors and their employees, officers, and
officials shall be added to the primary policy as insureds using Insurance Services Office forms
CG 20101001 and CG 20 37 10 01 or, in City’s sole discretion, forms providing the same scope
of coverage, including coverage for completed operations. The policy shall provide for separation
of insureds. The policy shall contain no insured vs. insured exclusion. Non-Profit Entity shall
require its Contractors to have these additional insureds included as insureds in the same manner
as specified for Non-Profit Entity in this Section 1.2 (Commercial General Liability), and shall
prohibit use of any endorsement forms that require, to effect additional insured status, the
execution or existence of any contract directly between such Contractors and any of the additional
insureds. Exclusions are prohibited for work within 50 feet of a railroad. For use of any unmanned
aircraft vehicles (UAV), any Non-Profit Entity-Related Entity may provide insurance either through
an aircraft liability insurance policy, or by endorsement to the entity’s commercial general liability
insurance policy and excess liability policies, which shall be not less than $10,000,000 per
occurrence.

1.3. Commercial Excess Liability. A policy or policies of commercial umbrella/excess
liability insurance covering bodily injury, property damage, personal injury and advertising injury
with an annual reinstatement of limits of not less than $100,000,000 per occurrence and general
aggregate. There shall also be a project-specific products and completed operations aggregate
of not less than $100,000,000. Coverage may be arranged in any combination or structure so that
total required limits of liability are met. Coverage must apply as excess over commercial general
liability insurance as required in Section 1.2 (Commercial General Liability), and may apply as
excess over commercial automobile liability insurance and employer’s liability insurance.
Umbrella/excess liability policies shall follow form to all underlying policies, including coverage in
the excess liability policies for insureds covered under the primary policies.

1.4. Commercial Automobile Liability. Commercial automobile liability insurance with
limits of liability of not less than $20,000,000 combined single limit for Non-Profit Entity and Key
Contractors. The required limits can be met in any combination of primary and excess/umbrella
liability policies. Coverage shall be at least as broad coverage provided in Insurance Services
Office form CA 00 01. The insurance must cover “any auto” (“Symbol 1”). If Non-Profit Entity or
any Contractor’s activities involve transportation of materials (including Hazardous Materials) that
require endorsement MCS 90 (as described below), the automobile liability Insurance Policy for
Non-Profit Entity or such Contractor shall be endorsed to include for private, non-commercial
vehicles Motor Carrier Act Endorsement- Hazardous Materials Clean up (MCS-90) and shall be
endorsed to provide coverage for liability arising from release of pollutants (CA 99 48 — Pollution
Liability — Broadened Coverage for Covered Autos — Business Auto, Motor Carrier and Truckers
Coverage Form).

1.5.  Contractor’s Pollution Liability. Contractor’s pollution liability insurance written on
an occurrence form with a limit for any one occurrence of not less than $20,000,000 and a
policy aggregate limit of $20,000,000. The policy must be written on an occurrence basis and
not on a “claims made” form. The policy must include coverage to extend to the full California
statue of repose, which is currently 10 years.

The policy shall cover sums that the insured becomes legally obligated to pay to a third
party or for the investigation, removal, remediation (including associated monitoring) or disposal
of soil, surface water, groundwater or other contamination to the extent required by
environmental laws (together “clean-up costs”) caused by pollution conditions resulting from
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covered operations, subject to the policy terms and conditions, including bodily injury, property
damage (including natural resource damages), clean-up costs, and legal defense costs. Such
policy shall cover claims related to pollution conditions to the extent such are caused (a) by the
performance of Work, (b) by transportation, including loading and unloading, by owned and non-
owned vehicles and/or (c) by other activities performed by or on behalf of Non-Profit Entity that
occur on the Project. The policy shall have no exclusions or limitations for loss occurring over
water including but not limited to a navigable waterway. Coverage shall apply to sudden and
non-sudden pollution conditions resulting from the escape or release of smoke, vapors, fumes,
acids, alkalis, toxic chemicals, liquids, or gases, waste materials, or other irritants,
contaminants, or pollutants. The policy shall contain a severability provision.

1.6. Professional Liability Insurance. Professional liability insurance, in one or more
policies, at Non-Profit Entity’s discretion, which shall:

(a) cover claims for liability for providing Design Work for the Project;
(b) cover claims for liability for providing Design Work by any Contractor;
(c) bein an amount not less than $20,000,000 per claim and in the aggregate;

(d) have a deductible or self-insured retention no greater than $1,000,000 unless
approved by the City;

(e) cover the performance of Design Work or other professional services in connection
with the Project (except Design Work that results in the provision of a product) and
shall be fully retroactive to the first date any such Design Work was performed, with
no exclusion for prior acts applying to any pre-award professional services provided
by any insured; and

(f)  have an extended reporting period, or be renewed to be continuous for a period, of
not less than ten years after the Effective Date.

1.7.  Builder's Risk. A builder’s risk insurance policy covering all real property at the
Project Site, during testing and commissioning, while in transit and at any temporary off-site
location; including all materials, supplies, machinery, fixtures and equipment intended to become
a permanent part of the Project or for permanent use in the Project. Property that is incidental to
the construction; foundations, including pilings, but excluding normal settling, shrinkage, or
expansion. All temporary structures at the Project Site that are to be used in or incidental to the
fabrication, erection, testing, or completion of the Project shall be insured and declared to and
approved by the insurers and to the extent the cost thereof is included in the Work, included in
the coverage while on or about the Project Site awaiting or during construction. The builder’s risk

policy:

(@)  shall be obtained prior to the start of construction and maintained until the end of the
D&C Period;

(b)  shall be in an amount not less than the estimated completed value of the Project
or other such amount as may be agreed up on by Non-Profit Entity and the City;

(c) shall be written on an “all risk,” replacement cost basis with no coinsurance clauses

or penalties;
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during any period of exposure to loss of property in transit, shall cover transit,
including ocean marine (unless insured by the Supplier or through a separate
marine cargo policy), with sub-limits sufficient to insure the maximum value of any
property in transit at any one time;

shall cover physical damage arising because of faulty workmanship or materials;
shall cover ensuing loss from design error not otherwise excluded (LEG 3);

shall cover water damage and flood, (including the overflow of inland or tidal
waters, the unusual accumulation or runoff of surface waters from any source, or
mudslides or mudflows which are caused by flooding) with a sublimit of no less
than $10,000,000;

shall cover physical damage resulting from machinery accidents but excluding
normal and natural wear and tear, corrosion, erosion, inherent vice or latent defect
in the machinery;

shall cover demolition and debris removal coverage, with a sublimit of 20% of the
loss or no less than $10,000,000 insuring the buildings, structures, machinery,
equipment, materials, facilities, fixtures and all other properties constituting a part
of the Project;

shall cover increased cost for repair, rebuilding or reconstruction of damaged
property due to enforcement of any law or ordinance with a sublimit of no less than
$20,000,000, including professional fees with a sublimit of no less than
$10,000,000;

shall include a sublimit for soft costs to include recurring costs should there be
physical damage to the project, delay costs, loss of revenues during a delayed
opening, including architects and engineers fees, and owner’s extended project
costs including administration and overhead during a restoration period of 12
months,

shall include civil authority ingress and egress;

shall cover plans, blueprints and specifications;

shall cover full collapse, including collapse resulting from design error, as set forth
in LEG3 coverage;

shall include as named insureds City, SFMTA, Non-Profit Entity, and Contractors;
shall not include “as their interests may appear” language pertaining to insureds;
shall include a blanket waiver of subrogation as required by contract; and

may include deductibles, but such deductible shall not exceed $1,000,000 per
occurrence unless prior approval from the City.

Railroad Protective Liability. If required by any railroad, a railroad protective

liability insurance policy or policies as required by one or more railroads operating near or

Infrastructure Facility DBF Agreement EXHIBIT 7 Insurance Requirements

Page 4 of 5



Potrero Yard Modernization Project

adjacent to the Project location. The terms, limits, and specifications of such policy(ies) are set
forth by each railroad.

1.9.  Other. Any other form of insurance and with such limits, in such form, in
amounts and for risks as the City or SFMTA, acting reasonably, may require from time to time.
Non-Profit Entity’s compensation shall be adjusted to reflect the cost of any such additionally
required insurance.
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DAILY DELAY COST AMOUNT

Duration

Period

Daily Delay Cost Amount

NTP 1 Until Demolition
Commencement

1

$20,000

Demolition
Commencement Until
First Tower Crane
Erected and Assembled
at Project Site

$33,000

First Tower Crane
Erected and Assembled
at Project Site Until Last
Tower Crane
Disassembled and
Demobilized

$50,000

Last Tower Crane
Disassembled and
Demobilized Until Receipt
of Temporary Certificate
of Occupancy

$33,000

Receipt of Temporary
Certificate of Occupancy
Until Substantial
Completion Date

$16,000

After Substantial
Completion Date

$0

NOTES

¢ Demolition Commencement (Period 2) shall be deemed to occur when Non-Profit Entity has:
(i) obtained all Regulatory Approvals required to commence demolition; (ii) established site
access, laydown areas, and temporary facilities for the demolition; (iii) mobilized and made
operational the equipment necessary to prosecute demolition Work; (iv) assigned and
scheduled crews to the initial demolition Work areas and such crews are at the Project Site
and ready to commence the demolition Work; and (v) issued a two-week look-ahead
showing continuous demolition production on the approved Project Schedule.
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EXHIBIT 9

CHANGE PROCEDURES

1. City Change Procedures

1.1 The provisions of this Section 1 (City Change Procedures) and of Section 2 (Unilateral
Change Orders) shall apply with respect to any City Change.

1.2 If City desires to initiate or evaluate whether to initiate a City Change, then City may issue
a proposed Change Order (a “Proposed Change Order”). The Proposed Change Order shall
state the nature, extent and details of the contemplated City Change.

1.3 Response to Proposed Change Order

1.3.1 As soon as possible, and in any case, within 20 days after City delivers to Non-Profit Entity
a Proposed Change Order, Non-Profit Entity shall deliver to City a change proposal (“Change
Proposal”) prepared in accordance with this Section 1.3 (Response to Proposed Change Order).
Except as expressly set forth in this Section 1.3.1, the obligation of Non-Profit Entity to provide a
Change Proposal is not Extra Work and shall not entitle Non-Profit Entity to any additional
compensation, time extension or other relief. Upon receipt of a Proposed Change Order from
City, if Non-Profit Entity believes it will incur substantial additional design costs to prepare a
Change Proposal, Non-Profit Entity, within 10 days of the receipt of the Proposed Change Order,
provide Notice to City setting forth the reasonable additional design costs that Non-Profit Entity
will incur to prepare such Change Proposal. Failure to provide such Notice within such 10 day
period shall forfeit any Claim for payment for such design costs. Upon delivery of such Notice by
Non-Profit Entity, Non-Profit Entity shall promptly meet with City, at City’s request, to explain and
discuss such potential costs and such discussions and negotiations shall occur on an Open Book
Basis. City, in its sole discretion, may agree to compensate Non-Profit Entity for such specified
and approved reasonable additional design costs as Extra Work Costs, in which case, Non-Profit
Entity shall proceed with the Change Proposal as required in the Contract Documents. Payment
of such approved amounts shall be the sole compensation to Non-Profit Entity and no other
compensation, time extension or other relief shall be available or provided. Should City elect, in
its sole discretion, to not approve such potential costs, the Proposed Change Order shall be
deemed withdrawn. The Parties agree that the foregoing payment of reasonable additional
design costs for preparation of a Change Proposal shall only apply to unusual circumstances
involving substantial design and substantial additional design costs.

1.3.2 Each Change Proposal shall include:

(a) a detailed explanation of how the contemplated City Change would impact both the D&C
Work ;

(b) if the Proposed Change Order is issued before Substantial Completion, a detailed
description of any suggested adjustments to the Project Schedule. This includes changes
to any Contract Deadline that would be necessary because of potential delays caused by
implementing the contemplated City Change;

(c) if adjustments to any Contract Deadline are suggested:
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(i) atime impact analysis that identifies Critical Path impacts (including activity
numbers, durations, predecessor and successor activities, resources,
costs and impact, if any, on Float). The time impact analysis must show
how schedule changes or disruptions would affect the Contract Deadlines
while complying with the requirements of Section 1.2.6 of Division 1 of the
Technical Requirements;

(i)  an assessment of the feasibility of accelerating the Work to meet the
original deadline or to reduce the total delay period; and

(iii)  if acceleration is feasible, an estimate of the cost to accelerate, as well as
information about any Extra Work Costs, Financing Delay Costs, and
Delay Costs, if any, payable by City if the schedule is not accelerated;

(d) a detailed, itemized estimate of any applicable Extra Work Costs, Financing Delay Costs
or Delay Costs claimed; Non-Profit Entity shall provide all information on an Open Book
Basis as specified in Exhibit 13 (Costs Schedule);

(e) an estimate of the cost savings, if any, resulting from the contemplated City Change,
including reductions in direct labor, material and equipment, site overhead and home office
overhead, operations and maintenance, and financing costs;

(f) where relief from obligations under the Contract Documents is sought, the effect of the
contemplated City Change on Non-Profit Entity’s ability to perform any of its obligations
under the Contract Documents that if not performed would result in the accrual of
Noncompliance Points, the assessment of Deductions or the occurrence of a NPE Default,
in each case including details of the relevant obligations, the effect on each such
obligation, the likely duration of that effect and the specific relief sought;

(9) a description of any additional consents or approvals required, including amendments, if
any, of any Regulatory Approvals required to implement the contemplated City Change;

(h) a detailed description of the steps Non-Profit Entity will take to implement the
contemplated City Change, including measures that Non-Profit Entity will take to mitigate
the costs, delay and other consequences of the contemplated City Change; and

(i) any other relevant information related to the contemplated City Change.
1.4 Negotiation of Change Order

1.4.1 Following City’s receipt of Non-Profit Entity’'s Change Proposal and City’s further
assessment of the cost, schedule and other impacts of the contemplated City Change, City and
Non-Profit Entity, shall engage in good faith negotiations to reach agreement on the terms of a
change order, including any Extra Work Costs, Financing Delay Costs or Delay Costs, adjustment
of the Contract Deadlines or other relief to which Non-Profit Entity is entitled, and any net cost
savings and schedule savings to which City is entitled.

1.4.2 City may, by written Notice, modify or abandon a contemplated City Change at any time
prior to the Parties reaching an agreement on the Change Order. Non-Profit Entity will, as soon
as practicable but in no event more than 10 Business Days after receipt of a modification, provide
Notice to City of any subsequent changes to the Change Proposal.
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1.4.3 A City Change will become effective upon mutual execution of a written change order (a
“Change Order”). The Change Order shall be in a form provided by City, and shall specify, as
applicable, the timing and method for payment or deduction of any Extra Work Costs, Financing
Delay Costs, Delay Costs or Financing Costs, or for realizing any net savings in the cost of the
Work.

1.5 Disagreement on Change Proposal

If the Parties do not agree on a Change Proposal, then City may seek to resolve any points of
disagreement through the Contract Dispute Procedures without issuing a Unilateral Change
Order, or City may issue a Unilateral Change Order.

2. Unilateral Change Orders

21 City may, at any time, in its sole discretion, issue a Unilateral Change Order to Non-Profit
Entity regarding any matter for which a Change Order can be issued or, in the event of any
Contract Dispute, regarding the scope of the Work or whether Non-Profit Entity has performed
the Work in accordance with the requirements of the Contract Documents (a “Unilateral Change
Order”). The Unilateral Change Order will state that it is issued under this Section 2 (Unilateral
Change Orders), will describe the Work to be performed and will state the basis for determining
compensation, if any, and schedule adjustment, if any. The Unilateral Change Order will either:
(a) direct Non-Profit Entity to implement a City Change; or (b) state that disputed Work is within
Non-Profit Entity’s original scope of Work or is necessary to comply with the requirements of the
Contract Documents.

2.2 If the Unilateral Change Order does not state that the Work constitutes a City Change,
Non-Profit Entity shall proceed with the Work as directed but may assert a Claim that a City
Change has occurred under the procedures in Article 12 (City Change Process; Unilateral Change
Orders; Deviations) of this Agreement.

23 If the Unilateral Change Order provides for the implementation of a City Change, Non-
Profit Entity shall, within 21 Business Days after the issuance of the Unilateral Change Order,
deliver to City a Change Proposal in accordance with Section 1.3 (Response to Proposed Change
Order) of this Exhibit 9 (Change Procedures), and the Parties shall subsequently follow the
procedures and provisions set forth in Section 1.4 (Negotiation of Change Order) of this Exhibit 9
(Change Procedures).

24 If the Unilateral Change Order provides for the implementation of a City Change or Non-
Profit Entity intends to assert a Claim under Section 2.2, Non-Profit Entity shall maintain records
for such Work in accordance with Section 2.2.9 of Exhibit 13 (Costs Schedule), pending resolution
of the Contract Dispute or execution of a Change Order.

25 The fact that a Unilateral Change Order was issued by City shall not be considered
evidence that a City Change has occurred. The determination whether a City Change has
occurred shall be based on an analysis of the original requirements of the Contract Documents
and a determination as to whether the Unilateral Change Order in fact constituted a change in
those requirements.
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3. Non-Profit Entity Change Requests

3.1 Non-Profit Entity may, at any time, request a Change by submitting to City a written
request for a Change (“NPE Change Request’). NPE Change Requests must comply with the
requirements of Section 1.3.2 of this Exhibit 9 (Change Procedures) and be in a form approved
by the City.

3.2 City has the sole discretion to accept or reject any NPE Change Request. If the City
accepts a NPE Change Request, Non-Profit Entity shall execute a Change Order and implement
the proposed change in accordance with the Change Order, applicable Technical Requirements,
the Project Management Plan, Good Industry Practice and all applicable Law. Acceptance is
only valid when documented in a written Change Order signed by City’s Authorized
Representative or their designee appointed in writing.

3.3 If City accepts a NPE Change Request, Non-Profit Entity shall be solely responsible for
bearing any increase in the Extra Work Costs or other costs, and any additional risks that result
from the accepted Change, except as may otherwise be provided in the Change Order. Non-
Profit Entity shall not be entitled to any extension of the Project Schedule or any Contract Deadline
due to delays or other impacts that result from the City accepting the NPE Change Request,
except as may otherwise be provided in the Change Order.

3.4 If a NPE Change Request accepted by City results in a net cost savings to Non-Profit
Entity, City will be entitled to 50% of such savings. City will obtain its share of the savings in the
manner described in Section 1.4.3 and otherwise in accordance with Exhibit 13 (Costs Schedule).

Certain minor changes to the Technical Requirements without significant cost savings may be
approved in writing by City as Deviations, and in such event, shall not require a Change Order.
Any other change in the requirements of the Contract Documents shall require a Change Order
(if relating solely to the scope of Work and/or Technical Requirements) and/or an amendment to
the applicable Contract Documents (if relating to any provision of the Contract Documents, other
than the Technical Requirements, or any other commercial term).
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EXHIBIT 10

INITIAL DESIGNATION OF AUTHORIZED REPRESENTATIVES

City Representative: ]

Chris Lazaro, Project Director

San Francisco Municipal Transportation Agency
1 South Van Ness, 8th Floor

San Francisco, CA 94103

Attn: Chris Lazaro

Email: Chris.Lazaro@sfmta.com

Telephone: 415-549-6572

Non-Profit Entity Representative:

[NAME], [TITLE]

[ADDRESS]

Email:

Telephone: [ ]
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EXHIBIT 11

SUBMITTALS REVIEW PROCESS

Submittal Requirements

Each Submittal provided by Non-Profit Entity to City for information, review and comment,
review and acceptance or approval shall:

21

2.2

23

(a)
(b)

(c)

be accurate, complete and in conformity with the Contract Documents;

include a completed transmittal form in form agreed between City and Non-Profit
Entity; and

include all necessary information and documentation concerning the subject
matter and any additional information reasonably requested by City.

Submittal Types and Time Periods

Submittals provided by Non-Profit Entity to City will consist of the following types:

(@)

Submittals for information. Submittals for City information do not include any
deadline for City to respond. City may provide comments at any time or not at
all.

Submittals for review and comment. For any Submittal subject to review and
comment, City may respond at any time or not all. Non-Profit Entity is only
required to resubmit a Submittal if City responds within 14 days. City responses
include: (i) reviewed with no comments; (ii) reviewed with comments, resubmittal
not required; or (iii) reviewed with comments, resubmittal required. Submittals
are subject to City’s review and comment unless either the Contract Documents
or the City-accepted Submittal Schedule contemplates a different type of review.

Submittals for review and acceptance. For any Submittal subject to City review
and acceptance, City will have 21 days to respond. City responses include: (i)
reviewed and accepted; (ii) reviewed and accepted with comments, resubmittal
not required; or (iii) reviewed and not accepted with comments, resubmittal
required.

Submittals for approval. For any Submittal subject to City approval, City will have
21 days to respond. City responses include: (i) approved; (ii) approved with
comments, resubmittal not required; or (iii) not approved with comments,
resubmittal required.

If any other provision of the Contract Documents expressly provides a longer or shorter
period for City to act in response to a specific Submittal, then such period shall prevail over the
time periods set forth in Section 2.1.

The Parties shall agree in good faith upon any necessary extensions of the review

period to accommodate particularly complex or comprehensive Submittals.
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24 If the number of Submittals delivered simultaneously to City exceeds the limits specified
in Section 1.3 of Division 1 of the Technical Requirements, then City may extend the applicable
period for it to act with respect to such Submittals to allow City a reasonable period to respond,
and no such extension shall constitute a City-Caused Delay Event or other basis for any Claim.
Submittals are considered “delivered simultaneously” if the review time periods available to City
under this Article 2 (Submittal Types and Time Periods) for two or more Submittals entirely or
partially overlap.

2.5 Whenever City is in receipt of Submittals delivered simultaneously, Non-Profit Entity may
provide Notice to City including a requested order of priority for processing such Submittals.
Upon receipt of such Notice, City will use reasonable efforts to accommodate the requested
order of priority; provided, however, that City will not be obligated to shorten the review times
otherwise applicable under this Article 2 (Submittal Types and Time Periods).

2.6 All time periods for City to act under this Article 2 (Submittal Types and Time Periods)
shall be extended by the period of any delay in City’s review caused by any Delay Event or any
NPE Fault.

2.7 During any time that City is entitled to increase the level of its Oversight under

Section 15.5 (Persistent NPE Default and Increased Oversight) of this Agreement, the
applicable period for City to act on any Submittals received during such time and not related to
addressing events that instigated the Section 15.5 (Persistent NPE Default and Increased
Oversight) of this Agreement action shall be extended as reasonably needed due to the
increased level of Oversight, but not to exceed an additional 10 Business Days per Submittal.
No such extension shall constitute a City-Caused Delay Event or other basis for any Claim.

2.8 Non-Profit Entity may, by Notice to City, request expedited action on a specific
Submittal. City has no obligation to expedite any Submittal but upon receipt of such a request
will use reasonable efforts to accommodate such request within the practical limitations (a) on
availability of City personnel relevant to the request or (b) imposed by restrictions upon City’s
rights under agreements with Third Parties and Utility Owners. However, City’s obligation to
use reasonable efforts to accommodate such a request shall not apply with respect to the
review periods described in Section 2.7.

3. City Actions Relevant to Submittals

If a Submittal is subject to City’s acceptance or approval, Non-Profit Entity may not proceed
without receiving City’s acceptance or approval, as applicable.

4. City Objection, Rejection Binding

41 Any exception, objection, rejection, non-acceptance or disapproval by City shall be
deemed reasonable if, among other reasons, the determination is based on any of the following
grounds:

(a) the Submittal or subject provision fails to comply, or is inconsistent, with any
applicable Standards and Specifications or any covenant, condition,
requirement, term or provision of the Contract Documents, Project Management
Plan;
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(b) the Submittal or subject provision does not at a minimum meet Good Industry
Practice;

(c) Non-Profit Entity has not provided all necessary information and documentation
concerning the subject matter and any additional information reasonably
requested relating to the Submittal (provided that Non-Profit Entity may
subsequently resubmit the Submittal with the required or reasonably requested
content or information); or

(d) adoption of the Submittal or subject provision, or of any course of action
proposed in the Submittal, would result in a conflict with or violation of any Law
or Regulatory Approval.

4.2 Non-Profit Entity shall respond in writing to all of City’s comments (including any
exceptions, objections, rejections and disapprovals) relating to a Submittal, and subject to
Sections 2.1(a) and (b), shall make modifications to the Submittal as necessary to fully reflect
and resolve all such comments in accordance with the review processes in this Exhibit 11
(Submittals Review Process), prior to executing the Work identified in the Submittal.

4.3 If Non-Profit Entity does not accommodate or otherwise resolve any City comment, Non-
Profit Entity shall, within 10 Business Days after receipt of City’s comments, provide an
explanation setting out:

(a) why modifications based on City’s comments are not required;
(b) the facts, analyses and reasons that support Non-Profit Entity’s conclusion; and

(c) the basis for any belief that incorporating City’s comments or resolving
exceptions, objections, rejections or disapprovals that would render the
Submittal erroneous, defective or reflective of less than Good Industry Practice.

4.4 Promptly following delivery of Non-Profit Entity’s explanation under Section 4.3, Non-
Profit Entity shall meet with City with the goal of reaching agreement regarding changes to be
made to the Submittal. City may at any time issue a Unilateral Change Order, in which case
Non-Profit Entity shall proceed in accordance with City's Unilateral Change Order with the right
to seek resolution of the Contract Dispute under the Contract Dispute Procedures.

4.5 If Non-Profit Entity fails to provide an explanation to City in accordance with Section 4.3,
City may deliver to Non-Profit Entity a Notice setting out comments that have not been
addressed and relevant dates for Non-Profit Entity to respond. If Non-Profit Entity fails to
address such comments by the dates specified by City, Non-Profit Entity shall make all changes
necessary to accommodate and resolve the comment and will be fully responsible for such
changes without right to assert a City-Caused Delay Event or other basis for a Claim that City
has assumed design or other liability.
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EXHIBIT 12

INTENTIONALLY OMITTED
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EXHIBIT 13

COSTS SCHEDULE

1.0 Overview and General Principles
1.1 This Exhibit 13 (Costs Schedule) describes the methods for calculating:

(A) Extra Work Costs, Delay Costs, and Financing Delay Costs owing from City to
Non-Profit Entity pursuant to Article 12 (City Change Process; Unilateral Change
Orders; Deviations) and Article 14 (Compensation and Other Relief for Delay
Events) of this Agreement; and

(B) Any other amount expressly payable by City or Non-Profit Entity under this
Agreement.

1.2 The following general principles apply to Extra Work Costs, Delay Costs, and Financing
Delay Costs calculated under this Exhibit 13 (Costs Schedule):

(A) Non-Profit Entity shall provide all information referred to in this Exhibit 13 (Costs
Schedule) or Exhibit 9 (Change Procedures) on an Open Book Basis;

(B) All payments or deductions made by City to Non-Profit Entity in accordance with
this Exhibit 13 (Costs Schedule) will be made as and when incurred or in arrears
in accordance with Section 7.0 (Form of Timing of Compensation) or as
otherwise expressly provided under this Agreement;

(8] In calculating Extra Work Costs, Delay Costs, and Financing Costs, the time
value of money and timing of cash flows shall be accounted for. This means
cash flows, whether they are costs incurred or payments received, shall be
discounted or inflated to reflect when they occur (if applicable);

(D) Extra Work Costs shall not include Delay Costs or Financing Delay Costs; and
(E) No amounts shall be double counted.
1.3 Non-Profit Entity’s recovery for any Extra Work Costs, Delay Costs, and Financing Delay
Costs under this Exhibit 13 (Costs Schedule) is subject to Non-Profit Entity complying with the
timeframes specified in Article 14 (Compensation and Other Relief for Delay Events), and
Exhibit 9 (Change Procedures) as applicable, and otherwise in accordance with this Agreement.
2.0 Extra Work Costs
21 Methods of Determining Extra Work Costs
Extra Work Costs, payable in accordance with Article 14 (Compensation and Other Relief for

Delay Events) or Exhibit 9 (Change Procedures) of this Agreement, shall be determined using the
following methods:
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negotiated lump sum;
unit prices; or

Force Account.

Each method is described below.

2.2 Negotiated Lump Sum

If the City determines in its good faith discretion, Extra Work Costs will be determined on a
negotiated lump sum basis. Subject to the City’s right to issue a Unilateral Change Order, lump
sum costs of Extra Work, negotiated and agreed with Non-Profit Entity shall be based on the
direct costs to perform the Extra Work, as follows:

2.2.1 Direct Costs. The City will pay Non-Profit Entity the sum of the direct costs of labor,
materials, and equipment used to perform Extra Work as follows:

(A)

(B)

Labor. The directs costs of labor for workers that actually perform Extra Work.
Such workers include superintendents and supervisory foremen only if they are
at the Project Site planning, coordinating, or overseeing Extra Work. With
respect to any material changes to the scope and nature of D&C Work that is
covered through an Allowance, such workers may also include additional D&C
Contractor project supervisory personnel (e.g., project managers and project
engineers) directly involved in planning, coordinating, or overseeing such Extra
Work, to the extent reasonably required in order to perform such expanded
Allowance-related D&C Work. All other supervision costs shall be included in the
markup defined in Section 2.2.3 (Markup for Overhead and Profit). Whether the
employer is Non-Profit Entity, a Contractor, a lower tier Contactor, or other
forces, the direct cost of labor is the sum of the following:

(1) Actual Wages. The actual wages paid, including any actual payments by
the employer for its workers' health and welfare, pension, vacation,
training, and similar purposes.

(2) Labor Surcharge. The applicable labor surcharges in the California
Department of Transportation’s Labor Surcharge and Equipment Rental
Rates publication in effect on the date the Extra Work is completed.
These labor surcharges shall constitute full compensation for employer’s
payment of workers' compensation insurance, Social Security, Medicare,
state and federal unemployment insurance, and state training taxes. City
will not pay any other fixed labor burdens unless approved in writing by
the City.

(3) Subsistence and Travel Allowance. The actual allowance paid to workers
for subsistence and travel.

Materials. The direct costs of materials required and furnished specifically for
Extra Work. This includes only the direct expenditure, including sales tax, borne
by the purchaser from the Supplier and any transportation expenses (e.g.,
shipping fees, freight charges), except delivery charges unless specifically
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required for the Extra Work. If a genuine Supplier offers a trade discount to
purchaser, Non-Profit Entity shall credit the City with this discount, even if the
discount was not originally taken. If materials originate from a Supplier wholly or
partially owned by a NPE-Related Entity, the City's payment therefor shall not
exceed the current wholesale price, as determined by the City. The term "trade
discount" includes the concept of cash discounting.

(C) Equipment. The direct costs of equipment are the applicable rental rates for
equipment in the California Department of Transportation’s Labor Surcharge &
Equipment Rental Rate Book (including its supplement Miscellaneous Equipment
Rental Rates) in effect on the date the Extra Work is completed.

(1) As deemed appropriate, the City may adjust such rental rates and use
them to compute payments for equipment, regardless of whether the
equipment is under the control of a NPE-Related Entity through direct
ownership, leasing, renting, or other method of acquisition; except that,
for equipment rented or leased in arm's length transactions with outside
vendors, the City will reimburse Non-Profit Entity at the actual rental or
leased invoice rates when such rates are reasonably in line with the
applicable rates specified in the Labor Surcharge & Equipment Rental
Rate Book (including its supplement Miscellaneous Equipment Rental
Rates) as determined by the City. Arm's length rental or lease
transactions are those in which the firm involved in the rental or lease of
such equipment is not associated with, owned by, have common
management, directorship, facilities, or stockholders with the firm renting
the equipment. Non-Profit Entity has the burden of proof to demonstrate
that a rental or lease transaction was an arm's length transaction. Non-
Profit Entity shall submit copies of all rental or lease invoices, and other
information as requested by the City, if any, as supporting documentation
with each Proposed Change Order cost proposal.

(2) For equipment that is not listed in the Labor Surcharge & Equipment
Rental Rate Book, Non-Profit Entity shall provide to the City three
separate quotes for rental of the applicable equipment for City’s
consideration.

(3) The City will pay for equipment based on daily, weekly, or monthly rates,
whichever are lowest. The City will not pay for equipment based on
hourly rates including operator. Unless otherwise specified, Non-Profit
Entity shall use manufacturer's ratings and manufacturer-approved
modifications to classify equipment for determination of applicable rental
rates. If, however, equipment of unwarranted size or type and cost is
used, Non-Profit Entity shall calculate the cost at the rental rate for
equipment of proper size and type.

(4) The City will pay for equipment only for the time the equipment is in
productive operation on the Extra Work. The City will not pay for
equipment while inoperative due to breakdown or for non-work days. In
addition, the City will not pay for any equipment rental time required to
move the equipment to and from the Project Site. The City will pay for
equipment loading and transportation costs, in lieu of rental time, only if
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the equipment does not move under its own power and is utilized solely
for the Extra Work. The City will not pay for mobilization or demobilization
of equipment already on the Project Site. The City will reimburse Non-
Profit Entity for equipment that is idle, non-operating, or in standby mode
at the lesser of Caltrans' rates, as adjusted by Caltrans Delay Factor
(defined in the Labor Surcharge & Equipment Rental Rate Book), as
adjusted by its standby calculation, unless such equipment is rented or
leased as provided above.

(5) Individual pieces of equipment having a replacement value of $1,000 or
less are considered small tools or small equipment; City will not pay for
such tools and equipment since the costs of these tools and equipment
are included as part of markups for overhead and profit as defined in
Section 2.2.3 (Markup for Overhead and Profit).

(6) Payment to Non-Profit Entity for the use of equipment as set forth in this
Exhibit 13 (Costs Schedule) shall constitute full compensation to Non-
Profit Entity for the cost of fuel, power, oil, lubricants, supplies, small
equipment, necessary attachments, repairs and maintenance of any kind,
depreciation, storage, insurance, labor (except for equipment operators),
and any and all costs to Non-Profit Entity incidental to the use of the
equipment.

2.2.2 Costs Included as Part of Markup for Overhead and Profit. To the total of the direct costs
of labor, materials, and equipment computed as provided in Section 2.2.1 (Direct Costs), the
City will pay Non-Profit Entity markups for overhead and profit, as specified in Section 2.2.3
(Markup for Overhead and Profit). These markups shall constitute full compensation for all
direct and indirect overhead costs and profit, which shall be deemed to include all items of
expense not specifically listed in Section 2.2.1 (Direct Costs) as direct costs. The City shall not
be obligated to pay for any separate allowance or itemization for any overhead costs. The
following is a list, not intended to be comprehensive, of the types of costs that are included in
the markups for overhead and profit for all Extra Work:

(A) Home office and field personnel including, principals, project managers,
superintendents and supervisory foremen (unless they are at the Project Site
planning, coordinating, or overseeing Extra Work), estimators, project engineers,
detailers, draftspersons, schedulers, consultants, watchpersons, payroll clerks,
administrative assistants, and secretaries.

(B) All field and home office expenses, including: field trailers; parking; storage
sheds; office equipment and supplies; telephone service at the Project Site; long-
distance telephone calls; fax machines; computers and software; internet and e-
mail services; temporary utilities; sanitary facilities and services; janitorial
services; small tools and equipment with a cost under $1,000 each; portable
scaffolding; blocking; shores; appliances; job vehicles (except for job vehicles
assigned solely to construction foremen and personnel that report to construction
foremen); security and fencing; conformance to all regulatory requirements
including compliance with safety regulations, safety programs, and safety
meetings; cartage; warranties; record documents; and all related maintenance
costs.
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(C)  Administrative functions, including reviewing, coordinating, distributing,
processing, posting, recording, estimating, negotiating, scheduling, schedule
updating and revising, expediting, surveying, engineering, drawing, detailing,
revising shop drawings, preparing record drawings, carting, cleaning, protecting
the Work, and other incidental Work related to the Change Order.

(D) All other costs and taxes required to be paid, but not included under direct costs
as defined in Section 2.2.1 (Direct Costs).

2.2.3 Markup for Overhead and Profit. To the actual total direct costs of labor, material, and
equipment used to perform Extra Work, the City will apply the following markups for overhead
and profit:

(A) Initial Markup. An initial maximum markup for the NPE-Related Entity that
actually performs any portion of the Extra Work based on the direct cost
categories, as follows:

Direct Cost Categories Maximum
Markup
Non-Profit Entity — labor, materials and equipment 0%
Principal Project Company — labor * 10%
Principal Project Company — materials™ 10%
Principal Project Company — equipment* 10%
Prime Contractor/Subcontractor (of any tier) — labor 15%
Prime Contractor/Subcontractor (of any tier) — materials 15%
Prime Contractor/Subcontractor (of any tier) — equipment 15%

* Extra Work self-performed by Principal Project Company.

(B) Additional Markup. An additional markup for the administration of Extra Work
performed by Prime Contractors or Subcontractors, as follows:

(1) For Principal Project Company, a maximum markup of 3.0%.

(2) Subject to clause (5) below, for Prime Contractor, a maximum markup of
5.81% of the cost of that portion of the Extra Work performed by lower tier
Contractors (which amount includes any gross receipts tax and other
applicable business taxes applicable to the Extra Work).

(3) Subject to clause (5) below, for Subcontractors, a maximum of 5.0% of
the cost of that portion of the Extra Work performed by lower tier
Contractors.
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(4) the premium for the D&C Contractor Guaranty, which shall be a maximum
markup of 0.35%. Non-Profit Entity shall provide reasonable
documentation supporting the actual payment of such amount to D&C
Contractor’s parent for the D&C Contractor Guaranty.

(5) The total cumulative additional markup under this subsection (B) shall not
exceed 16.5%, regardless of the number of Contractor tiers involved with
the Extra Work.

2.2.4 Adjustments and Considerations for Extra Work Costs.

(A)

(B)

When both additions and credits are involved in any one Change Order, Non-
Profit Entity's markup for direct costs shall be computed on the basis of its direct
costs and labor productivity for the net change in the quantity of the Extra Work.
For example, if a Change Order adds 14 units on one drawing and deletes 5
units on another drawing, the markup shall be based on the net addition of 9
units. No markup will be allowed if the deductive cost exceeds the additive cost.

If the City issues written notice of deletion of a portion of Extra Work after the
commencement of such Extra Work or after Non-Profit Entity has ordered
acceptable materials for such Work which cannot be cancelled, or if part or all of
such Extra Work is not performed by Non-Profit Entity because it is unnecessary
due to actual Project Site conditions, City will pay Non-Profit Entity for direct
costs of such Work actually performed plus markup for overhead and profit as
provided in Section 2.2.3 (Markup for Overhead and Profit).

The City shall not be obligated to compensate Non-Profit Entity for costs incurred
after Non-Profit Entity receives the City's written notice deleting the portion of
Extra Work.

Materials ordered by Non-Profit Entity prior to the City's issuance of a notice of
deletion and paid for by the City shall become the property of the City, and the
City will pay for the actual cost of any further handling of such material. If the
material is returnable to the vendor, and if the City so directs, Non-Profit Entity
shall return the material and the City will pay Non-Profit Entity only for the actual
charges made by the vendor for returning the material including restocking
charges.

Non-Profit Entity shall be solely responsible for determining which of its
Contractors and Suppliers are assigned Change Orders. The City will not
provide additional compensation to Non-Profit Entity for the cost of its
Contractors and Suppliers to review, post, coordinate, or perform related tasks to
administer Change Orders.

2.2.5 Records. Non-Profit Entity shall maintain its records in such a manner as to provide a
clear distinction between the direct costs of Change Orders and the cost of original Work. This
requirement pertains to all types of Change Orders, as well as the additions, deletions,
revisions, and Claims initiated by Non-Profit Entity.
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2.3 Unit Prices

If mutually agreed by the Parties or specified in the Contract Documents, the cost of Extra Work
will be determined on a unit-cost basis.

2.3.1 Initial Estimate. The City will calculate an initial cost estimate by multiplying the pre-
agreed unit prices by the estimated quantities indicated in the corresponding Change Order.

2.3.2 Final Cost Calculation. The actual cost payable to Non-Profit Entity for the Extra Work
will be based on the real quantities of work completed, not the initial estimates.

2.3.3 Overhead and Profit. Unit prices must include any overhead and profit, the calculation of
which shall follow the guidelines provided in this Exhibit 13 (Costs Schedule).

2.4 Force Account

If the City determines in its good faith discretion, Extra Work Costs will be determined on a
Force Account basis. In such a case, the City will direct Non-Profit Entity to proceed with the
Extra Work on a Force Account basis, subject to a "not to exceed" budget established by the
City.

2.4.1 General. When the City pays Extra Work on a Force Account basis, all direct costs
itemized in accordance with Section 2.2.1 (Direct Costs) shall be subject to the approval of the
City and compensation will be determined as set forth in this Exhibit 13 (Costs Schedule).

(A) All requirements for direct costs and markup for overhead and profit provided in
Section 2.2.3 (Markup for Overhead and Profit) shall apply to Force Account
Work. However, the City will pay only the actual necessary costs verified in the
field by the City on a daily basis.

(B) Non-Profit Entity shall be responsible for all costs related to the documentation,
data preparation, and administration of Force Account Work. Compensation for
these costs shall be fully covered by the markup for overhead and profit markup
as provided in Section 2.3 (Unit Prices).

(9] Notification and Verification. Before commencing any Force Account Work, Non-
Profit Entity shall provide written notice to the City at least 24 hours before the
scheduled Work. The Force Account Work must be withessed, documented, and
approved in writing by the City on the day the Work is performed. Failure by the
Non-Profit Entity to provide timely notice to the City before initiating Force
Account Work shall result in the City not being obligated to compensate for such
Work.

In addition, Non-Profit Entity shall notify the City when the cumulative costs
incurred by Non-Profit Entity for the Force Account Work equal 80% of the
budget pre-established by the City. The City shall not be obligated to
compensate Non-Profit Entity for Force Account Work exceeding the “not to
exceed” budget amount if Non-Profit Entity fails to provide the required notice
before exceeding 80% of the Force Account budget.
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(D) Reports. Non-Profit Entity shall diligently proceed with City-directed Force Account
Work and shall submit to the City no later than 12:00 p.m. of the day following
performance of Force Account Work a daily Force Account Work report on a form
obtained from the City. The report shall provide an itemized, detailed account of
the daily Force Account labor, material, and equipment, including names of the
individuals and the specific pieces of equipment identified by manufacturer’s model
type and serial number. Non-Profit Entity’s authorized representative shall
complete and sign the report. The City shall not be obligated to compensate Non-
Profit Entity for Force Account Work for which Non-Profit Entity does not timely
complete and submit the aforementioned report to the City.

(E) Agreement. If Non-Profit Entity and the City reach a negotiated, signed agreement
on the cost of a Change Order while the Extra Work is proceeding on a Force
Account basis, Non-Profit Entity’s signed written reports shall be discontinued and
all previously signed reports shall become invalid.

2.5 Bonds and Insurance

The following costs with respect to D&C Work performed under a Change Order will be paid on a
reimbursement basis on the basis of the amount actually paid, without markup: (a) additional
premiums for the Payment Bond and the Performance Bond; and (b) additional insurance
premiums for the (i) contractor-controlled insurance program, (ii) difference in conditions
insurance, (iii) contractor's professional protective indemnity insurance, (iv) builder’'s risk
insurance, and (v) subcontractor default insurance. Non-Profit Entity shall provide reasonable
documentation supporting the payment to an insurer and/or surety of the amounts for which
reimbursement is sought.

3.0 Intentionally Omitted
4.0 Financing Delay Costs

Financing Delay Costs, when allowed under this Agreement, will be paid in the form and timing
as described in Section 7.0 (Form and Timing of Compensation).

5.0 Directed Acceleration

If the City orders Non-Profit Entity to accelerate the D&C Work in accordance with Section
1.3.2(c) of Exhibit 9 (Change Procedures), and in the absence of agreed upon compensation, the
City will compensate Non-Profit Entity for performance of the accelerated work in accordance with
Section 2.4 (Force Account).

6.0 Unrecoverable Costs
Non-Profit Entity is not entitled to compensation for the following costs:
(A) Loss of anticipated profit.
(B) Consequential damages, including loss of bonding capacity, loss of bidding

opportunities, insolvency, and the effects of force account work on other projects,
or business interruption.

Infrastructure Facility DBF Agreement EXHIBIT 13 Costs Schedule
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Indirect costs.
Attorneys’ fees, claim preparation expenses, and the costs of litigation.

Unabsorbed or extended field or home office overhead or any damages using an
Eichleay or similar equation, except as otherwise provided in the mark ups
specified in Section 2.2.2 (Costs Included as Part of Markup for Overhead and
Profit).

The cost of project management services provided by Non-Profit Entity or Principal
Project Company.

The following do not constitute cause for a Claim for Extra Work Costs or Delay Costs:

(1) The inability to secure satisfactory materials, for reasons beyond Non-Profit
Entity’s control, from the source upon which the proposal was based,
unless project specific single source Suppliers are specified by City; or

(2) Changes in carrier rates or the alteration of transportation facilities for these
materials during the Term.

7.0 Form and Timing of Compensation

71 Payments or Deductions of Extra Work Costs, Delay Costs and Financing Delay

Costs

If a Delay Event:

(A)

(B)

results in an amount owing from Non-Profit Entity to City in accordance with this
Agreement, City will deduct such amount from the Milestone Payment (only to
the extent that such Delay Event affects the D&C Work prior to the Substantial
Completion Date) or Availability Payments payable to Non-Profit Entity after the
Delay Event, or if no subsequent Milestone Payment or Availability Payments are
payable to Non-Profit Entity, such amount will be a debt due and payable by
Non-Profit Entity to City;

results in an amount owing from City to Non-Profit Entity that is not financed by
Non-Profit Entity in accordance with Section 7.2 (Additional Funding), City will
compensate Non-Profit Entity as follows:

(1) subject to Sections 7.1(B)(2) and 7.1(B)(3) in the form of:

a. an adjustment to the Milestone Payment or Availability Payments
over the Term;

b. a lump sum, unit price or force account payment as described in
this Schedule;

C. progress or other periodic payments invoiced as Extra Work is
completed or as other multiple payments over the Term; or

Infrastructure Facility DBF Agreement EXHIBIT 13 Costs Schedule
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d. any combination of the above,

in accordance with the payment arrangements set out in the Change
Order or Unilateral Change Order or otherwise as determined by the City
in its sole discretion;

(2) in respect of Extra Work Costs or Delay Costs, within 1 calendar month
after the date of the receipt from Non-Profit Entity of the Change Order
except to the extent that any Extra Work Costs or Delay Costs are disputed
by City and referred for dispute resolution in accordance with Article 18
(Contract Dispute Procedures); and

(3) in respect of Financing Delay Costs, on the date which City would have
paid the Milestone Payment or Availability Payment relating to those days
of delay had Substantial Completion not been delayed by the relevant
Compensable Delay Event; or

(©) results in an amount owing from City to Non-Profit Entity that is financed by Non-
Profit Entity in accordance with Section 7.2 (Additional Funding), City will pay such
amount to Non-Profit Entity in the same manner as Section 7.1(B).

7.2 Additional Funding
Where City requests Non-Profit Entity obtain funding for a Delay Event or as required under

Section 11.12.1 of the Agreement, Non-Profit Entity shall use all reasonable endeavors to obtain
such funding, including by:

(A) using any savings resulting from other Delay Events or reductions in other
Allowance values (as applicable) which have resulted in amounts being available
under the Financing Documents;

(B) utilizing any standby facility that may be available to Non-Profit Entity;

(©) arranging for additional funding under the Financing Documents and from other
sources (if permitted under the Financing Documents); and

(D) arranging other funding obtained on commercial terms for Non-Profit Entity by City
(without any obligation on City to make any such arrangements).

To the extent Non-Profit Entity is able to obtain funding, the cost of the funding will be taken into
consideration by the parties in the compensating Non-Profit Entity for (i) the Delay Event in
accordance with Section 7.1 (Payments or Deductions of Extra Work Costs, Delay Costs and
Financing Delay Costs); or (ii) increase in the cumulative total of the original Allowance values as
set out in Section 11.12.1(q) of the Agreement. City shall pay Non-Profit Entity an amount equal
to the reasonable out-of-pocket expenses incurred by Non-Profit Entity in seeking such financing,
provided that City approved such expenses prior to Non-Profit Entity incurring them.

Where, having used all reasonable endeavors, Non-Profit Entity is unable to obtain funding or
funding is on terms which are not satisfactory to City, City will, without limiting its rights under
Exhibit 9 (Change Procedures), compensate Non-Profit Entity in accordance with Section 7.1(A)-

().
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EXHIBIT 14

KEY CONTRACT PROVISIONS

Key Contracts

Each Key Contract shall:

(@)
(b)

(d)

(e)

Include a covenant to maintain all licenses required by applicable Law;

Require the Key Contractor to carry out its scope of work in accordance with applicable
requirements of the Contract Documents, the Regulatory Approvals, applicable Law, and
plans, systems and manuals developed and used by Non-Profit Entity under the
Contract Documents;

Set forth representations, warranties, guaranties and liability provisions of the Key
Contractor appropriate for work of a similar scope and scale;

Expressly state that all warranties and guaranties remaining in effect upon the expiration
of the Term or earlier termination of this Agreement, whether express or implied, shall
inure to the benefit of City, its successors and assigns, and any Third Parties for whom
Work is being performed;

Set forth a standard of professional responsibility or a standard for commercial practice
(as applicable) equal to or better than the requirements of the Contract Documents and
in accordance with Good Industry Practice for work of similar scope and scale;

To the extent applicable, if not obtained by Non-Profit Entity, require the Key Contractor
to provide Payment Bond(s) and Performance Bond(s) as required under Section 10.2
(Performance Security) of this Agreement before commencement of any work by or on
behalf of the Key Contractor, and expressly require such Key Contractor to provide any
surety Notices of loss or potential loss to Non-Profit Entity and City;

Preclude suspension of performance or demobilization by the Key Contractor unless and
until it delivers to City Notice of the other contracting party’s breach or default under
such Key Contract and allows City the reasonable opportunity to cure such breach or
default;

Not be assignable by the Key Contractor without Non-Profit Entity’s and City’s prior
consent, provided that this provision shall not prohibit subcontracting of portions of the
Work to qualified Subcontractors;

Include the requirements and provisions in this Agreement applicable to Contractors
regarding title to and other Intellectual Property rights and licenses;

()] Require the Key Contractor to participate in meetings between Non-Profit Entity and City
concerning matters pertaining to such Key Contractor, its work or the coordination of its
work with Other Contractors in accordance with direction to such Key Contractor
provided by Non-Profit Entity or other party to the Key Contract, provided that City

Infrastructure Facility DBF Agreement EXHIBIT 14 Key Contract Provisions
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retains authority to give such direction or take such action as in its opinion is necessary
to remove an immediate and present threat to the safety of life or property;

Require the Key Contractor to participate in, be joined in, be subject to and bound by
and give evidence in any dispute resolution proceeding under Article 18 (Contract
Dispute Procedures) of this Agreement, if such participation is requested by either City
or Non-Profit Entity;

Without cost to Non-Profit Entity or City, and subject to the rights of the Collateral Agent
under any Direct Agreement, permit assignment to City or its successors, assigns or
designees of all Non-Profit Entity’s or other contracting party’s rights under the Key
Contract (with such assignment to include the benefit of all Key Contractor warranties,
indemnities, guarantees and professional responsibility), contingent only upon delivery of
Notice from City following the Termination Date, allowing City or its successor, assign or
designee to obtain the benefit of Non-Profit Entity’s or other contracting party’s rights
with liability only for those remaining obligations of Non-Profit Entity or the other
contracting party accruing after the date of delivery of said Notice from City, without
extinguishing existing claims of the Key Contractor against Non-Profit Entity or the
corresponding Claims of Non-Profit Entity against City;

Expressly state that any acceptance of assignment of the Key Contract by City, the
Collateral Agent or either or their respective successors, assigns or designees shall not
operate to make the assignee responsible or liable for any breach of the Key Contract by
Non-Profit Entity or for any amounts due and owing under the Key Contract for work or
services rendered before acceptance of the assignment;

Expressly include the Indemnitees as indemnitees, with direct right of enforcement, in
any indemnity given by the Key Contractor under the Key Contract;

Expressly include an acknowledgement that, except to the extent of stop notice rights
under State law, the Key Contractor has no right or claim to any lien or encumbrance
upon the Project and Project Site for failure of the other contracting party to pay amounts
due the Key Contractor, and a waiver of any such right or claim that may exist at Law or
in equity;

Expressly include the right of Non-Profit Entity to terminate the Key Contract in whole or
in part upon any termination of this Agreement without liability of Non-Profit Entity or City
for the Key Contractor’s lost profits or business opportunity;

Not contain any terms that do not comply or are inconsistent with the terms of the
Contract Documents;

Include:

(i) a covenant acknowledging that, subject to the rights of the Collateral Agent under
any Direct Agreement, upon receipt of written Notice from City, City is entitled to
exercise step-in rights with respect to the Key Contract (where City is also
exercising its step-in rights under Section 16.2.5 (City Step-in Rights) of this
Agreement), without any necessity for a consent or approval from Non-Profit
Entity or the making of a determination whether City validly exercised its step-in
rights; and
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(i)  awaiver and release by Non-Profit Entity of any claim or cause of action against
the Key Contractor arising out of, relating to or resulting from its recognition of
City’s step-in rights in reliance on any such written Notice from City;

Include a covenant that will survive termination of the Key Contract obligating the Key
Contractor to promptly execute and deliver to City or its successor, assign or designee a
new contract between the Key Contractor and City or its successor, assign or designee
on the same terms as the Key Contract, if (i) the Key Contract is rejected by Non-Profit
Entity in bankruptcy or is wrongfully terminated by Non-Profit Entity and (ii) City delivers
a request for such new contract within 60 days following termination or expiration of this
Agreement;

Include a covenant that will survive termination of the Key Contract to the effect that if
the Key Contractor was a party to an escrow agreement for an IP Escrow and Non-Profit
Entity terminates such escrow agreement, then the Key Contractor also shall execute
and deliver to City, concurrently with such new contract, a new escrow agreement on the
same terms as the terminated escrow agreement, and shall concurrently make the same
deposits to the new IP Escrow as made or provided under the terminated escrow
agreement. The obligation to include the same terms in each such new contract
(including new IP Escrows) is subject to the following exceptions: (i) terms of a Key
Contract or IP Escrow agreement rendered moot or inapplicable solely due to change in
the identity of the contracting party; and (ii) terms of a Key Contract that must be
adjusted due to schedule delay caused solely by Non-Profit Entity’s rejection in
bankruptcy or wrongful termination;

Require the Key Contractor to (i) maintain usual and customary Books and Records for
the type and scope of operations of business in which it is engaged and retain such
Books and Records for the period stated in Section 21.1.1(e) of this Agreement or other
applicable period specified in the Contract Documents, (ii) permit audit of Books and
Records by City and (iii) provide progress reports to Non-Profit Entity appropriate for the
type of work it is performing sufficient to enable Non-Profit Entity to furnish reports
required under this Agreement;

Include a right of inspection for City, or City’s designee(s), consistent with City’s
inspection rights under the Contract Documents; and

Intentionally Omitted.
Provide that any purported amendment contrary to the requirements of this Exhibit 14

(Key Contract Provisions), without the prior written consent of City, shall be null and
void.

Il. D&C Contract

Each D&C Contract shall:

(a)

Ensure D&C Contractor participation in and compliance with commissioning tasks,
including the requirements under Division 6 (Testing & Commissioning and Operational
Readiness) of the Technical Requirements, to provide a properly functioning building that
includes fundamental commissioning requirements; and
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(b) At a minimum, outlining the following commissioning requirements, in accordance with
Division 6 (Testing & Commissioning and Operational Readiness) of the Technical

Requirements:

(i)
(ii)

(i)
(iv)
(v)
(vi)
(vii)
(viii)
(ix)
(x)
(xi)
(xii)
(xiii)

(xiv)

Infrastructure Facility DBF Agreement

Commissioning team roles and responsibilities;

Requirements for a communication protocol between and among Non-
Profit Entity, Principal Project Company, D&C Contractor, and the
Commissioning Provider;

Submittal requirements and review procedures;

Operation and maintenance documentation requirements;

Meetings;

Construction verification procedures;

Cost of retesting;

Start-up, testing, adjusting and balancing documentation and verification;
Functional performance testing requirements;

Systems Manual requirements;

Training of City personnel;

Schedule and contractual milestones;

End of warranty site visit; and

Commissioning specifications are to be provided to the D&C Contractor.

EXHIBIT 14
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EXHIBIT 15

CONDITIONS PRECEDENT

Exhibit 15A: Conditions to NTP 1 - Commencement of Non-Construction Work
Exhibit 15B: Conditions to NTP 2 - Commencement of Construction Work
Exhibit 15C: Conditions to Substantial Completion

Exhibit 15D: Conditions to Final Acceptance
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EXHIBIT 15A

CONDITIONS TO NTP1 - COMMENCEMENT OF NON-CONSTRUCTION WORK

The conditions to NTP 1 are:

Financial Close has occurred;

City has accepted the the Design Management Plan; (ii) the Project Design Quality Plan;
and (iii) the Offsite Utility Reasonable Investigation Plan;

all Insurance Policies required to be in effect at NTP 1 pursuant to Exhibit 7 (Insurance
Requirements) have been obtained and are in full force and effect and Non-Profit Entity
has delivered to City verification thereof as required under Section 10.1.2.4(a) of this
Agreement;

Non-Profit Entity has certified to City that all personnel who will perform D&C Work either
hold all licenses, certifications, registrations, permits or approvals necessary for
performance of the D&C Work or will obtain them before starting work as and to the
extent required by the Contract Documents and applicable Law;

Non-Profit Entity is not then in receipt of any Notice of NPE Default from City unless any
such default has been cured or waived in writing by City;

Non-Profit Entity is not then in receipt of any Notice of default delivered pursuant to the
Financing Documents unless any such default has been cured, and no Lender has
otherwise indicated that it is unwilling or unable to presently fund Non-Profit Entity’s
costs of the Work; and

All representations and warranties of Non-Profit Entity in Section 19.1 (Non-Profit Entity
Representations and Warranties) of this Agreement shall be and remain true and correct
in all material respects, and Non-Profit Entity has delivered to City a certificate certifying
to the same.

Infrastructure Facility DBF Agreement EXHIBIT 15A Conditions to NTP 1 -
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EXHIBIT 15B

CONDITIONS TO NTP 2 - COMMENCEMENT OF CONSTRUCTION WORK

The conditions to NTP 2 are:

(h)

City has issued NTP 1;

City has accepted the Project Schedule;

City has accepted the Project Management Plan, including the Construction Management
Plan; and the Project Quality Program Plan, including the Project Construction Quality

Plan;

City’s has accepted the Health and Safety Plan required pursuant to Section 01 35 45 of
Division 10 of the Technical Requirements;

all Insurance Policies required to be in effect at NTP 1 pursuant to Exhibit 7 (Insurance
Requirements) remain in full force and effect, and Non-Profit Entity has delivered to City
verification thereof as required under Section 10.1.2.4(a) of this Agreement;

all Regulatory Approvals necessary to begin the applicable portions of the Construction
Work have been obtained and Non-Profit Entity has furnished to City fully executed copies
of such Regulatory Approvals other than the CEQA Approval;

the Access Date has occurred and all rights of access necessary for commencement of
Construction Work on the applicable portion of the Project Site have been obtained;

all applicable pre-construction requirements, as set forth in the final MMRP contained in

Section 01 35 50 of Division 10 of the Technical Requirements and contained in Section
01 35 43, Section 01 35 50, Section 02 80 13, and Section 02 81 10 of Division 10 of the
Technical Requirements, have been reviewed and confirmed to be completed by City in

its regulatory capacity;

all applicable pre-construction requirements contained in any Regulatory Approvals, in
each case for the applicable portion of the Construction Work, have been satisfied;

All Utility Adjustments have been completed and Non-Profit Entity certifies that, other than
Utility Adjustments arising out of any Unidentified Utilities found after the Setting Date, no
further Utility conflicts exist with respect to the Project;

Non-Profit Entity has obtained approvals from Authorities Having Jurisdiction required for,
as well as City approval of, any proposed lane closures, and has taken other appropriate
measures to ensure maintenance of traffic in the area affected by the Work;

Non-Profit Entity has delivered to City, and City has accepted or approved (as applicable),
all Submittals relating to the applicable portion of the Construction Work required by the
Project Management Plan and the Contract Documents to be accepted or approved, in
the form and content required by the Project Management Plan or Contract Documents;
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Non-Profit Entity has delivered to City, and City has approved, the Final Commissioning
Plan;

Non-Profit Entity has obtained City approval of the Release for Construction Documents
for the affected Construction Work in accordance with Section 1.8.6 of Division 1 of the
Technical Requirements;

the guarantees in favor of City, if any, required under Section 10.5 (Guarantees) of this
Agreement have been executed, obtained and delivered to, and received by, City and are
in full force and effect;

Non-Profit Entity is not then in receipt of any Notice of NPE Default from City unless any
such default has been cured or waived in writing by City;

Non-Profit Entity is not then in receipt of any Notice of default delivered pursuant to the
Financing Documents unless any such default has been cured, and no Lender has
otherwise indicated that it is unwilling or unable to presently fund Non-Profit Entity’s costs
of the Work;

All representations and warranties of Non-Profit Entity in Section 19.1 (Non-Profit Entity
Representations and Warranties) of this Agreement shall be and remain true and correct
in all material respects, and Non-Profit Entity has delivered to City a certificate certifying to
the same; and

With respect to the Offsite Utility Work only, Non-Profit Entity has completed all Offsite
Utility Reasonable Investigation pursuant to the Offsite Utility Reasonable Investigation
Plan and the Offsite Utility Information has been submitted to City; provided, however, that
if, as part of the Offsite Utility Reasonable Investigation, Non-Profit Entity identifies a
previously Unidentified Utility and requires additional time beyond 135 days in order to
develop a plan to mitigate and minimize the impact of such Unidentified Utility, (i) this
clause (s) shall be deemed satisfied for purposes of issuing NTP 2 for all Work other than
the Offsite Utility Work actually or potentially impacted by or related to the Unidentified
Utility; (ii) upon issuance of such NTP 2, Non-Profit Entity may commence all Work other
than such Offsite Utility Work; and (iii) upon Notice from Non-Profit Entity to City that it has
completed the Offsite Utility Reasonable Investigation and submittal of all Offsite Utility
Information (including with respect to such Unidentified Utility), Non-Profit Entity may
commence such Offsite Utility Work.
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EXHIBIT 15C

CONDITIONS TO SUBSTANTIAL COMPLETION

The conditions to Substantial Completion are:

(a)

(d)
(e)

Non-Profit Entity has completed all D&C Work in accordance with the requirements of this
Agreement and the Infrastructure Facility can be utilized safely for its intended purpose,
including (i) full access to all points of entry and exit and (ii) completion of all Construction
Work other than Punch List items approved by City;

each Authority Having Jurisdiction has issued a temporary certificate of occupancy for the
Infrastructure Facility, to the extent such certificate is required by applicable Law, or has
otherwise accepted the Infrastructure Facility, as applicable;

Intentionally Omitted;
Intentionally Omitted;

the Infrastructure Facility is in a condition of full operational functionality and operational
readiness to allow the SFMTA’s transit operations to relocate to the Infrastructure Facility
as required in Division 10 and Division 6 of the Technical Requirements, respectively
including with all emergency testing and commissioning activities successfully completed,
and with the Help Desk established and operating, subject to the completion of Punch List
items;

Intentionally Omitted;
Intentionally Omitted,;

Non-Profit Entity has prepared and submitted a Punch List in accordance with the
Contract Documents and City has accepted such list;

Non-Profit Entity is not then in receipt of any Default Notice from City unless any such
default has been cured or waived in writing by City;

Non-Profit Entity is not then in receipt of any Notice of default delivered pursuant to the
Financing Documents unless any such default has been cured; and

Intentionally Omitted;
all Submittals required by the Project Management Plan or Contract Documents to be

submitted, accepted and/or approved by City before Substantial Completion have been
submitted to and accepted or approved by City, as applicable.
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EXHIBIT 15D

CONDITIONS TO FINAL ACCEPTANCE

The conditions to Final Acceptance are:

()

Non-Profit Entity has completed all D&C Work in accordance with this Agreement;
City has issued a Certificate of Substantial Completion for the Infrastructure Facility;
all Punch List items have been completed to the reasonable satisfaction of City;

Non-Profit Entity has delivered to City a reasonable inventory of all spare parts, spare
components, spare equipment, special tools, materials, expendables and consumables
necessary for the operation and maintenance of the Infrastructure Facility;

all Submittals that Non-Profit Entity is required by the Contract Documents to submit upon
Final Acceptance have been submitted to City;

each Authority Having Jurisdiction has issued a certificate of occupancy, to the extent
such certificate is required by applicable Law, and/or has provided other approvals
required for operation of the Infrastructure Facility, as applicable;

City has received a complete set of the As-Built Documents and documentation for the
Infrastructure Facility;

Non-Profit Entity has, in accordance with Section 21.4 (Intellectual Property), granted to
City all Base License Rights to NPE IP and Third Party IP, delivered to City all Developed
IP, delivered to City all IP Materials, and made all deposits to the IP Escrow required at or
prior to Final Acceptance;

If close of escrow for the HCC has not occurred by the date intended to be the Final
Acceptance Date, NPE has left the parcel area anticipated for the HCC in a “no better, no
worse” condition for drainage and vehicular access from Mariposa Street than that which
existed as of the Effective Date.;

Non-Profit Entity has satisfactorily demonstrated integrated operational functionality
through “live” coordinated responses (in conjunction with City staff including emergency
response personnel) to failure management and other emergency events during the
operations of the Infrastructure Facility in accordance with Division 6 of the Technical
Requirements;

Non-Profit Entity has delivered to City (i) all manufacturers’ warranties required under, and
in the form and content specified by the Technical Requirements (including Division 3 of
the Technical Requirements and Division 10 of the Technical Requirements) and (ii) all
documents and other evidence of warranties under Sections 7.9 (Final Acceptance) and
6.11 (Warranties) of this Agreement;

Non-Profit Entity has delivered to City, and City has approved, the Systems Manual;
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Non-Profit Entity has completed the Move-In, in accordance with Section 7.13 (Move-In)
of this Agreement;

Non-Profit Entity has:

Intentionally Omitted;

completed training of City’s operations and maintenance personnel in accordance
with Section 1.7 of Division 1 of the Technical Requirements;

delivered to City a certificate, in form acceptable to City, executed by Non-Profit
Entity that it and its Contractors are fully staffed with such trained personnel and are
ready, willing and able to operate and maintain the Infrastructure Facility in
accordance with the terms of the Contract Documents including the approved Project
Management Plan;

delivered to City training records evidencing compliance with training requirements
for City’s operations and maintenance personnel, including copies of course
completion certificates issued to each of the subject personnel, and including SFMTA
O&M Services training manuals and video recordings of training sessions; and

completed and documented completion of all training required to allow full access to the
Project Site to those individuals designated by City in accordance Section 1.7 of Division 1
of the Technical Requirements; the relevant systems and equipment have passed all
required tests and Non-Profit Entity has delivered to City all reports, data, and
documentation relating to such tests;

Non-Profit Entity is not then in receipt of any Notice of NPE Default from City unless any
such default has been cured or waived in writing by City; and

Non-Profit Entity is not then in receipt of any Notice of default delivered pursuant to the
Financing Documents unless any such default has been cured.
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EXHIBIT 16

FEDERAL, STATE AND CITY REQUIREMENTS

Exhibit 16A: Federal Requirements
Exhibit 16B: State Requirements
Exhibit 16C: City Requirements

Exhibit 16D: SFMTA'’s Surveillance Technology Policy
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EXHIBIT 16A

FEDERAL REQUIREMENTS

1. NO FEDERAL GOVERNMENT OBLIGATIONS TO THIRD PARTIES

Non-Profit Entity and City acknowledge and agree that, notwithstanding any concurrence by the
federal government in, or approval of, the solicitation or award of this Agreement, absent the
express written consent by the federal government, the federal government is not a party to this
Agreement and shall not be subject to any obligations or liabilities to City, Non-Profit Entity or
any other party pertaining to any matter resulting from this Agreement. Non-Profit Entity agrees
to include the above clause in each Contract financed in whole or in part with federal assistance
provided by the FTA. It is further agreed that the clause shall not be modified, except to identify
the Contractor who will be subject to its provisions.

2, FALSE STATEMENTS OR CLAIMS - CIVIL OR CRIMINAL FRAUD

49 U.S.C. § 5323(I)(1)
31 U.S.C. §§ 3801-3812
18 U.S.C. § 1001

49 C.F.R. part 31

Non-Profit Entity acknowledges that the provisions of the Program Fraud Civil Remedies Act of
1986, as amended, 31 U.S.C. § 3801 et seq. and U.S. DOT regulations, "Program Fraud Civil
Remedies," 49 C.F.R. part 31, apply to its actions pertaining to the Project. Upon execution of
this Agreement, Non-Profit Entity certifies or affirms the truthfulness and accuracy of any
statement it has made, it makes, it may make, or causes to be made, pertaining to this
Agreement or the Project. In addition to other penalties that may be applicable, Non-Profit Entity
further acknowledges that if it makes, or causes to be made, a false, fictitious, or fraudulent
claim, statement, submission, or certification, the federal government reserves the right to
impose the penalties of the Program Fraud Civil Remedies Act of 1986 on Non-Profit Entity to
the extent the federal government deems appropriate. Non-Profit Entity also acknowledges that
if it makes, or causes to be made, a false, fictitious, or fraudulent claim, statement, submission,
or certification to the federal government under a contract connected with a project that is
financed in whole or in part with federal assistance originally awarded by FTA under authority of
49 U.S.C. chapter 53, the Government reserves the right to impose the penalties of 18 U.S.C. §
1001 and 49 U.S.C. § 5323(l) on Non-Profit Entity, to the extent the federal government deems
appropriate. Non-Profit Entity agrees to include the above two clauses in each Contract
financed in whole or in part with federal assistance provided by FTA. It is further agreed that the
clauses shall not be modified, except to identify the Contractor who will be subject to the
provisions.

3. ACCESS TO THIRD PARTY CONTRACT RECORDS

49 U.S.C. § 5325(9g)
2 C.F.R. §200.333
49 C.F.R. part 633
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Record Retention. Non-Profit Entity will retain, and will require its Contractors of
all tiers to retain, complete and readily accessible records related in whole or in
part to this Agreement, including, but not limited to, data, documents, reports,
statistics, sub-agreements, leases, subcontracts, arrangements, other third-party
agreements of any type, and supporting materials related to those records.

Retention Period. Non-Profit Entity agrees to comply with the record retention
requirements in accordance with 2 C.F.R. § 200.333. Non-Profit Entity shall
maintain all books, records, accounts and reports required under this Agreement
for a period of at not less than three (3) years after the date of termination or
expiration of this Agreement, except in the event of litigation or settlement of claims
arising from the performance of this Agreement, in which case records shall be
maintained until the disposition of all such litigation, appeals, claims or exceptions
related thereto.

Access to Records. Non-Profit Entity agrees to provide sufficient access to FTA
and its contractors to inspect and audit records and information related to
performance of this Agreement, including such records and information as Non-
Profit Entity may regard as confidential or proprietary, as reasonably may be
required and to the U.S. Secretary of Transportation and the Comptroller General
of the United states, the state, or their duly authorized representatives, access to
all third party contract records (at any tier) as required under 49 U.S.C. § 5325(qg).