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SUBDIVISION IMPROVEMENT AGREEMENT

This Subdivision Improvement Agreement (“Agreement”) dated as of this __ day of
December 2023 (“Effective Date”) is entered into by and between the City of Alameda, a
municipal corporation in the County of Alameda, State of California (“City”), and TH GRAND
STREET, LLC, a California limited liability company (“Developer”), with reference to the
following facts and circumstances:

RECITALS

A. Developer has presented a proposed Tract Map to City, identified as Tract Map No.
8654. The Tract Map of the Subdivision has been reviewed by the City’s Public Works and
Planning Directors and found to be in substantial compliance with the Final Development Plan
approved by the City Planning Board on December 12, 2022 by Resolution No. PB-22-24; and

B. On December 12, 2022, the City Planning Board held a duly noticed public hearing
and adopted Resolution No. PB-22-24 recommending approval of a Vesting Tentative Map for
Tract No. 8654 with conditions which are on file in the Public Works Department and incorporated
herein by this reference; and

C. On February 7, 2023, the Alameda City Council adopted Resolution No. 16028
(“Resolution of Approval”) approving Vesting Tentative Map for Tract No. 8654 (the “Property”)
with conditions which are on file in the Public Works Department and incorporated herein by this
reference; and

D. The California Subdivision Map Act (Government Code Section 66410, et seq.)
(“Map Act”) and the City’s ordinances and regulations relating to the filing and recordation of
subdivision and parcel maps (hereinafter the Subdivision Laws) provide that as a condition
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precedent to the approval of a final map that the Developer must have complied with the Resolution
of Approval and have either (1) completed, in accordance with City Standards, all of the
improvements and land development work required by the Subdivision Laws and the Resolution
of Approval or (2) entered into a secured agreement to the City to complete the improvements and
land development within a period of time specified by the City; and

E. Construction of the required Public Infrastructure Improvements, however, has not
been completed nor have such improvements been accepted by City. In accordance with the
Subdivision Laws and in consideration of the approval of the proposed Tract Map and acceptance
of the irrevocable offers of dedication of public right-of-way easements and acceptance of the
permanent maintenance of the required Public Infrastructure Improvements, the parties desire to
establish an agreement binding Developer to complete the required improvements as required by
the Subdivision Laws, the Resolution of Approval and the terms and conditions set forth therein
and to provide improvement security therefor as required by the Subdivision Laws and approved
by the City Attorney.

NOW, THEREFORE, in consideration of the foregoing recitals, which are incorporated
herein by reference, the mutual covenants, promises and agreements herein contained, and for
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties hereto mutually agree as follows:

1. Approval: Approval of Tract Map No. 8654 by City shall be conditioned upon the
recordation of this Agreement with the Alameda County Recorder.

2. Construction Obligation:

a. Developer agrees at Developer’s sole cost and expense to cause all required
off-site and on-site Public Infrastructure Improvements identified in the conditions to the approval
of the Subdivision and shown on approved Improvement Plans (the “Work”) to be prepared and
completed to the City Public Works Director’s satisfaction and approved by the City as set forth
in Sections 16 and 17 below, within three (3) years from the effective date of grading or site
improvement permit, for Phase-1 Public Infrastructure, and an additional three (3) years from the
start of Phase-2 Public Infrastructure Improvements subject to delays due to Force Majeure Events
(as defined in Section 21 below) and extreme weather events as described in Section 22 below. A
copy of such conditions and Improvement Plans is on file in the Public Works Department.

b. Except for delays due to Force Majeure Events and extreme weather events,
which may extend the time for performance under this Agreement as further described in Sections
21 and 22, no extension of time shall be made, except upon the basis of a written application made
by Developer to the Public Works Director, stating fully the grounds of the application and facts
relied upon for such an extension. The Public Works Director shall determine, in his or her sole
and exclusive discretion, whether there is good cause for the extension, and upon a determination
of good cause may extend the time for commencement or completion of improvements for a period
or periods not exceeding a total of two (2) additional years. The extension shall be executed in
writing by the Public Works Director. Any extension may be conditioned upon an increase in
security and inspection fees to reflect current costs. Neither such extension nor other delay by City
shall constitute a waiver of any of the obligations of Developer or Developer’s surety. Any
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extension may be granted without notice to the Developer’s surety, shall not affect the validity of
the bonds, and shall not relieve the surety’s liability on any of the bonds required by this
Agreement. In the event an extension is granted, Developer agrees to promptly extend the term of
all surety bonds or other surety acceptable to City. All such bonds and/or other surety are subject
to review and approval (not to be unreasonably withheld, conditioned, or delayed) by the City
Attorney for legal sufficiency, and if no bonds or other surety acceptable to the City Attorney are
provided to secure Developer’s performance, the extension shall be void.

3. Easements and Permits: Developer shall, at Developer’s sole cost and expense, in
connection with the Work: a) provide any and all rights of way and easements which may be
necessary or convenient for the Subdivision and its required improvements; b) obtain all necessary
permits and licenses for the construction of the required improvements; c) give all necessary
notices; and d) pay all fees and taxes required by law. The description and title to any rights of
way or easements not shown on the final map shall be subject to approval as to form by the City
Attorney and shall not be subject to any prior rights or liens, unless approved by the City Engineer
and the City Attorney. If rights of way are required to be obtained from the City for the Work,
then the City agrees to reasonably cooperate with Developer to provide such rights of way.

4, Performance of the Work: Construction of the Work shall commence within a
reasonable time after the City issues the Phase-1 Site Improvement permit. Developer agrees to
perform the Work in a workmanlike and professional manner, in accordance with all requirements
of State and local law, including the Alameda Municipal Code, Public Works Standard
Specifications, or any subsequent revisions thereof, and according to the plans and specifications
approved by the Public Works Director, prepared by Carlson, Barbee & Gibson, Inc. entitled “2015
Grand Street” permitted as PWD23-0003 and filed in the office of the Public Works Director.
Developer agrees that all details and notes shown on the Improvement Plans shall be made a part
of the improvements, unless a change is approved by the Public Works Director.

5. Modifications: Developer may modify such plans and specifications as the
development progresses should unforeseen conditions occur, provided advance written approval
is obtained from the Public Works Director. City reserves the right to make or require reasonable
modifications to the plans and specifications whenever field conditions and/or public safety require
such modifications. Developer shall pay City for all costs including, without limitation, plan check
and inspection costs resulting from any such modifications. Developer shall provide personal
supervision of the Work or have a competent contractor, foreman or superintendent on the Work
at all times during work progress with authority to act for Developer.

6. Compliance and Inspection: All development activity shall be in compliance with
conditions of approval of the Subdivision and measures imposed to mitigate adverse
environmental effects of the project including any monitoring program(s). All improvements shall
be inspected by City for strict compliance with City permits, standards, plans, specifications,
performance criteria and Subdivision regulations. Concurrent with the execution of this
Agreement, Developer shall pay to City a deposit to cover ongoing Public Works plan check and
inspection costs in accordance with the then current City of Alameda Master Fee Schedule.

7. Access to Work: Developer shall allow City’s duly authorized representatives’
access to the Work at all times and shall furnish them with every reasonable facility for ascertaining
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that the methods, materials and workmanship comply with the requirements and intent of the
approved plans. Developer is required to give at least one day’s advance notice of the date upon
which the Work is commenced and the date upon which the Work is to be completed. City may
reject defective Work and require its repair, replacement or removal by Developer, all at no
expense to City.

8. City Services: Developer agrees to and shall be financially responsible for all
required City services provided to the Subdivision or to Subdivision residents for use within the
Subdivision, to the extent relating to the Work, prior to acceptance of improvements by City.
Notwithstanding the foregoing, as homes are sold to third-party homebuyers, such homebuyers
shall be responsible directly for the City services provided to the homes acquired by such home
buyers and Developer shall not be responsible for such City services.

9. Developer Not Agent of City: Neither Developer nor any of Developer’s agents or
contractors are or shall be considered to be agents of City in connection with the performance of
Developer’s obligations under this Agreement.

10. Developer Responsibility for Work: Until such time as the improvements are
accepted by City, Developer shall be responsible for, and bear the risk of loss to, any of the
improvements constructed or installed. Until such time as all improvements required by this
Agreement are fully completed, passed final inspection and, if to be dedicated to City, are actually
dedicated and accepted by City, Developer will be responsible for the care, maintenance of, and
any repairs or reconstruction to remedy any damage to such improvements. City shall not, nor
shall any officer or employee thereof, be liable or responsible for any accident, loss or damage,
regardless of cause, happening or occurring to the Work specified in this Agreement prior to the
completion and acceptance of the Work, except to the extent resulting from the gross negligence
or willful misconduct of the City or any City Parties (as defined in Section 24.c.). City agrees to
reasonably and promptly inspect the Work and to take steps to either (i) identify defects in the
Work, or (ii) if no defects exist, to promptly act upon a request to accept phases of the Work as set
forth in Sections 16 and 17 below.

11.  Obligation to Warn Public: Until final acceptance of the improvements, Developer
shall give good and adequate warning to the public of each and every potentially defective or
dangerous condition which exists or arises in said improvements, and will take all reasonable
actions to protect the public from such unsafe condition(s).

12.  Sale or Disposition of Subdivision: This Agreement runs with and encumbers the
Subdivision, and the sale or other disposition of the Property will not relieve such parties from the
obligations set forth herein. If the Property or any portion of the Property within the Subdivision
is sold to any other person, Developer may request from City a novation of this Agreement and a
substitution of security. Upon approval of the novation by the Public Works Director and
substitution of securities from City, which approval shall not be unreasonably withheld,
conditioned, or delayed, Developer may obtain a release or reduction of the securities required by
this Agreement. Nothing in the novation shall relieve Developer of the obligations under this
Agreement for the Work done by or on behalf of Developer. Developer shall give written notice
to City within ten (10) days after close of escrow of any sale or transfer of all or any portion of the
Property and any assignment of this Agreement, specifying the name or names of the assignee, the
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Assignee’s mailing address, the amount and location of the land sold or transferred, evidence of
the express assumption of the obligations hereunder, and the name and address of a single person
or entity to whom any notice relating to this Agreement shall be given. Notwithstanding the
foregoing, upon the closing of a sale of a completed home in the Subdivision to a member of the
homebuying public, this Agreement shall be deemed to be terminated and released with respect to
the home and lot that is transferred to such homebuyer, except for those conditions and obligations
that expressly survive the expiration or termination of this Agreement.

13. Improvement Security:

a. To insure full and faithful performance of this Agreement and in accordance
with the requirements of the Subdivision Laws, Developer shall file with this Agreement the
following security in the type and amounts specified:

1) Faithful performance security(ies) phased in the sum of $1,975,000
(Phase 1); $363,000 (Phase 2); to cover all costs of public and private improvements, which is
equivalent to one hundred percent (100%) of the approved estimate for the cost of improvement.

2 Labor and materials security in the sum of $1,975,000 (Phase 1);
$363,000 (Phase 2) to ensure payment in full of all persons, firms and corporations who perform
labor or furnish materials for work done on said public and private improvements, which is
equivalent to one hundred percent (100%) of the approved estimate for the costs of labor and
materials.

b. Developer shall furnish the above-referenced bonds from a bonding
company acceptable to the City Attorney.

14. Form of Security: All security shall be of a type specified in Government Code
Sections 66499(a)(1), (2) or (3), and must be satisfactory to and approved by the City Attorney (or
Public Works Director) as to form. In conjunction with the submittal of bonds, Developer shall
also furnish the following information:

a. The original or a certified copy of the unrevoked appointment, power of
attorney, bylaws or other instrument entitling or authorizing the person who executed the bonds to
do so;

b. A certificate from the Clerk of Alameda County that the certificate of
authority of the insurer has not been surrendered, revoked, canceled, annulled or suspended, or in
the event that it has, that renewed authority has been granted; and

C. Certificates of deposit shall not be deemed to be satisfactory security unless
such certificates provide that City is the owner of record of such funds. City shall be the sole
indemnitee named on any instrument required by this Agreement. In addition to the full amount
of the security, there shall be included costs and reasonable expenses and fees, including
reasonable attorney’s and expert witness fees, incurred in enforcing the obligation secured.



15.  Acceptance of Improvements: No improvement shall be accepted by City unless
and until it is free of all liens and encumbrances (other than encumbrances created by or on behalf
of the City), free of all material defects and conditions which may create a hazard to the public
health, safety or welfare and until Developer has set and established survey monuments in
accordance with the Tract Map and to the reasonable satisfaction of the Public Works Director.
Upon completion of final inspection of the improvements described herein, Developer shall
comply with Section 8180 of the Civil Code and shall immediately deliver to the Public Works
Director a copy of the notice of completion required by said section bearing certification of
recordation by the County Recorder. In addition, all properties, rights-of-ways, easements and
other interests to be dedicated to City shall be, before acceptance thereof by City, free and clear of
all liens and encumbrances of any kind or character whatsoever (other than encumbrances created
by or on behalf of the City) and free of any and all material defects and conditions creating a hazard
to public health or public safety.

16. Final Acceptance of Work: No phase of the Work shall be accepted by the City
unless and until Developer submits a warranty bond and such Work is free of all liens and
encumbrances, free of all material defects and conditions which may create a hazard to the public
health, safety, or welfare. Upon completion of final inspection of a phase of the Work, Developer
shall comply with Section 3093 of the Civil Code and shall forthwith deliver to the Public Works
Director a copy of the notice of completion required by said section bearing certification of
recordation by the County Recorder. In addition, all properties, rights-of-ways, easements, and
other interests to be dedicated to the City shall be, before acceptance thereof by the City, free
and clear of all liens and encumbrances of any kind or character whatsoever and free of any and
all material defects and conditions creating a hazard to public health or public safety.

City shall release any and all security provided by Developer for a phase of the Work
in the manner described in Government Code Section 66499.7

17.  Guarantee and Security: Developer guarantees that all improvements shall be free
from defects of materials or work quality and shall perform satisfactorily for a period of at least
one (1) year from and after acceptance of such improvements by City as complete, and Developer
shall repair any defects in any such improvements and replace any defective improvements which
cannot be repaired and which occur or arise within the one (1) year period at Developer’s own
expense. Should Developer fail to act promptly or in accordance with this requirement, or should
the exigencies of the case require repairs or replacements to be made before Developer can be
notified, City may, at its option, make the necessary repairs or replacements or contract for the
necessary work and Developer shall pay to City the actual cost of such repairs as well as all
administrative expenses incurred by City.

Concurrent with acceptance of Subdivision improvements, Developer shall provide a
warranty security equivalent to ten percent (10%) of the improvement security for the guarantee
and warranty of the work for a period of one (1) year following the completion and acceptance
thereof against any defective work or labor done, or defective materials furnished, subject to the
limitations of Section 66499.9 of the Map Act.

18. Exoneration of Surety: Subject to the requirements of Government Code Section
66499.7, City shall not be required to exonerate any surety, release any security relating to
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satisfactory completion of a phase of the Work until acceptance of such phase of the Work by the
City or, in the case of improvements which will not be dedicated to and accepted by City, until
the improvements have passed final inspection by City; provided, however, that, where the necessary
Work for permanent access and utility services to serve any particular phase have been completed,
City shall not delay final inspection of such portion of the Work or withhold occupancy permits
applicable to such phase. In addition, the release of security, exoneration of sureties and issuance
of occupancy permits will be predicated upon the receipt of required maintenance and/or warranty
agreements and security required under Section 17, aswell as payment of all outstanding fees,
penalties, accrued interest, and reimbursements due City. Upon receipt of the above referenced
warranty security, and the satisfaction of the other requirements of this Section 18, the City shall
promptly release the subdivision bonds and exonerate the sureties.

19. Building Permit Requirements: Prior to issuance of any building permit, Developer
shall comply with all conditions precedent to issuance, including without limitation, the Uniform
Fire Code requirements relating to access and water supply. Developer shall also pay the
applicable Improvement Tax (as set forth in Section 3-62 of the Alameda Municipal Code), as well
as all required fees. No building permit for homes in a phase shall be issued until all of the
necessary tract improvements for the construction of such phase are installed and inspected by the
City Engineer, except as otherwise permitted by the Map Act and as approved by the City
Engineer; provided that City acknowledges that building permits and occupancy permits shall be
issued with respect to homes in a phase prior to the final completion and acceptance by the City
of all Work relating to such phase, such as the installation of asphalt (or the final left of asphalt
with respects to certificates of occupancy), landscaping, the repair of sidewalks and other portions
of the Work that typically are performed after the construction and completion of homes, and/or
after the completion and sale of homes. The subdivider shall pay all applicable impact fees and
all other fees due to the City and related to the Tract Map and associated improvements.

20. Default of Developer: Default of Developer under this Agreement shall include,
but not be limited to, Developer’s failure to timely commence construction of the development;
Developer’s failure to timely complete construction of the improvements; Developer’s failure to
timely cure any defect in the improvements; Developer’s failure to perform substantial
construction work for a period of thirty (30) consecutive calendar days after commencement of the
Work; Developer’s insolvency, appointment of a receiver or the filing of any petition in bankruptcy
either voluntary or involuntary which Developer fails to discharge within thirty (30) days; the
commencement of a foreclosure action against Developer or any owner or member of all or a
portion thereof or any conveyance in lieu or in avoidance of foreclosure; or Developer’s failure to
perform any other obligation under this Agreement. Developer shall timely notify the Public
Works Director of Developer’s insolvency, appointment of a receiver, the filing of a petition for
bankruptcy, the commencement of a foreclosure action or any conveyance in lieu thereof.

In addition to specific provisions of this Agreement, performance by either party shall not
be deemed to be in default where delays or defaults are for reasons beyond the commercially
reasonable control of such party due to war; insurrection or acts of civil disobedience; strikes; lock-
outs; riots; floods; earthquakes; fires; casualties; acts of God; acts of the public enemy; epidemics;
quarantine restrictions; freight embargoes; lack of transportation; governmental restrictions or
priority; the pendency of any mediation, arbitration, litigation or other administrative or judicial
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proceeding affecting the Property or a party’s ability to perform its obligations under this
Agreement (excluding financial inability); inability to secure necessary labor, materials or tools;
acts or the failure to act of any public or governmental agency or entity (except that acts or the
failure to act of the City shall not excuse performance by the City) or any other causes beyond the
commercially reasonable control or without the fault of the party claiming an extension of time to
perform which substantially interferes with such party’s performance under this Agreement
(collectively, “Force Majeure Events”). An extension of time for any such cause shall only be
for the period of the Force Majeure Event, which period shall commence to run from the time of
the commencement of the Force Majeure Event. A party claiming an extension due to a Force
Majeure Event shall notify the other party in writing within thirty (30) days after commencement
of the Force Majeure Event. If, however, notice by the party claiming such extension is sent to
the other parties more than thirty (30) days after the commencement of the Force Majeure Event,
then, unless otherwise agreed by the parties (which agreement may be made by the Public Works
Director on behalf of the City), the extension period shall commence to run only thirty (30) days
prior to the giving of such notice.

21.  Weather Delays: Developer shall not be deemed to be in breach of this Agreement
if the cause of a delay in the time for performance is caused by extreme weather conditions that
prevent the Work from being performed pursuant to the Agreement. Such delay shall be evidenced
by actual weather and rainfall surveys and such delayed components of the Work must be shown
to be critical path items in the completion of the Work. If Developer claims an extension due to
extreme or long-duration weather conditions Developer shall notify City in writing within thirty
(30) days after the commencement of such extreme or long-duration weather conditions. If,
however, notice by Developer is sent to City more than thirty (30) days after the commencement
of such extreme weather conditions, then, unless otherwise agreed by the parties, the extension
period shall commence to run only thirty (30) days prior to the giving of such notice.

22, Remedies in Event of a Default: In the event of Developer’s default (beyond any
reasonable cure periods and subsequent to City’s written notice to Developer of such default,
which notice shall be not less than thirty (30) days prior to the City taking further action):

a. City reserves to itself all remedies available to it at law or in equity. Any
remedies specified herein are in addition to and not in lieu of other remedies available to City.
Developer agrees that City has full discretion in choosing the remedy or remedies to pursue and
that the failure of City to take enforcement action shall not be construed as a waiver of that or any
subsequent default or breach.

b. Developer, the surety and any person, firm, partnership, entity, corporation,
or association claiming any interest in the Property and each of them shall totally reimburse City
for its reasonable costs and expenses (including reasonable attorneys’ fees and costs), including
interest thereon at the maximum rate allowed by law, from the date of notification of such cost and
expense until paid. Such obligation for reimbursement shall not be limited by the amount of the
estimates set forth or by such security as may have been provided to City in connection with this
Agreement. Such amounts and interest accrued thereon shall constitute a lien on the Property.

C. Upon not less than thirty (30) days’ notice to Developer, City may enter
onto the Property, take over the Work and prosecute the same to completion by contract or any
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other method City deems advisable, and, in such event, City, without liability for so doing, may
take possession of and utilize in completing the Work, such materials, appliances, plant and other
property belonging to Developer which may be on the site of the work and necessary performance
of the Work.

d. City may record a Notice of Violation against all lots in the Subdivision,
revert the Subdivision to acreage and/or withhold or revoke all building, zoning and occupancy
permits.

23. Indemnity/Hold Harmless:

a. Developer shall be solely responsible and save City harmless for all matters
relating to the payment of Developer’s employees and agents, including compliance with social
security, withholding and all other regulations governing such matters.

b. To the maximum extent permitted by law, Developer shall hold harmless,
defend (with counsel acceptable to the City) and indemnify City, its City Council, boards,
commissions, officials, employees, agents, and volunteers (collectively, “Indemnitees”) from and
against any claim, action or proceeding against Indemnitees to attack, set aside, void or annul an
approval of City concerning the Property or any portion thereof, which action is brought within
the time period provided for in Government Code Section 66499.37. City shall promptly notify
Developer of any claim, action or proceeding and City shall cooperate fully in the defense.

C. Developer further agrees that it will hold harmless, defend (with counsel
acceptable to the City) and indemnify the Indemnitees from and against any and all loss, liability,
obligations, expense, claim, lawsuit, judgment, costs (including costs of defense and attorneys’
fees) and damages of every kind caused to any person or to the property of any person arising from
or in any manner connected to Developer’s performance of its obligations under this Agreement
or out of the operations conducted by Developer. The foregoing indemnity shall exclude any
indemnified matters to the extent they result from (x) the gross negligence or willful misconduct
of the City or its boards, commissions, councils, departments including the electric utility Alameda
Municipal Power, officers, employees, and agents (collectively, “City Parties™); or (y) the mere
discovery by Developer or its agents of any preexisting condition of Hazardous Materials in, on,
under or about the Subdivision, except to the extent Developer or its agents or employees
exacerbate such pre-existing condition of Hazardous Materials.

d. Developer’s obligation to indemnify, defend and hold harmless Indemnitees
shall expressly survive the expiration or early termination of this Agreement.

24, Insurance:  Without limiting Developer’s indemnification provided herein,
Developer shall procure and maintain at all times during the life of this Agreement the following
policies of insurance with insurers (if other than the State Compensation Fund) licensed to offer
insurance business in the State of California with a current A.M. Best’s rating of no less than A:V1I
or Standard & Poor’s Rating (if rated) of at least BBB, unless otherwise acceptable to City.
Developer shall deliver updated insurance certificates to the City at the address described in
Section 25 prior to the expiration of the existing insurance certificate for the duration of the term
of Agreement. Endorsements naming the City, its City Council, boards, commissions, officials,
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employees, agents, and volunteers as additional insured shall be submitted with the insurance
certificates.

Developer Initials

a. Developer’s Coverage: Developer shall maintain insurance coverage and
limits at least as broad as the following requirements, and the policies shall contain, or be endorsed
with, the provision that coverage shall not be canceled nor reduced in coverage without thirty (30)
days prior written notice (ten (10) days for non-payment of premium) to City by certified mail:

(@D) Workers’ Compensation: Statutory coverage as required by the
State of California Workers’ Compensation with statutory limits as required by the California
Labor Code. Said policy shall contain or be endorsed to provide that the policy shall not be
canceled without thirty (30) days prior written notice to City and that the policy shall provide for
a waiver of subrogation against City, its City Council, boards, commissions, officials, employees,
agents and volunteers.

@) Liability: Commercial general liability coverage in the following
minimum limits:

Bodily Injury: $1,000,000 each occurrence
$2,000,000 aggregate - all other

Property Damage: $1,000,000 each occurrence
$2,000,000 aggregate

If submitted, combined single limit policy with per occurrence limits in the amounts
of $2,000,000 and aggregate limits in the amounts of $4,000,000 will be considered equivalent to
the required minimum limits shown above.

(3) Automotive: Comprehensive automobile liability coverage (any
auto) in the following minimum limits:

Bodily injury: $1,000,000 each occurrence
Property Damage: $1,000,000 each occurrence

or
Combined Single Limit: $2,000,000 each occurrence

The amount of any deductible or self-insured retention over $25,000 shall be
declared to and security posted guaranteeing payment of losses and defense costs.

4) Pollution Prevention: Legal liability required for exposure to
hazardous materials in the amount of $2,000,000 each occurrence.
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(5) Builders Risk: Insurance utilizing an “All Risk” (Special Perils)
coverage form, with limits equal to the completed value of the project and no coinsurance penalty
provisions.

b. Subrogation Waiver: Developer hereby agrees to waive rights of subrogation
which any insurer of Developer may acquire from Developer by virtue of the payment of any loss.
Developer agrees to obtain any endorsement that may be necessary to affect this waiver of subrogation,
but this provision applies regardless of whether the City has received a waiver of subrogation
endorsement from the insurer. The Workers” Compensation policy shall be endorsed with a waiver of
subrogation in favor of the City for all work performed by the Developer, its employees, agents and
subcontractors.

C. Failure to Secure: If Developer at any time during the term hereof should
fail to secure or maintain the foregoing insurance, upon not less than ten (10) days’ notice to
Developer, City shall be permitted to obtain such insurance in Developer’s name or as an agent of
Developer and shall be compensated by Developer for the costs of the insurance premiums, plus
interest at the maximum rate permitted by law, and computed from the date written notice is
received that the premiums have not been paid.

d. Additional Insured: City, its City Council, boards, commissions, officials,
employees, agents and volunteers shall be named as an additional insured under all insurance
coverages, except worker’s compensation insurance and professional liability insurance. The
naming of an additional insured shall not affect any recovery to which such additional insured
would be entitled under this policy if not named as such additional insured. An additional insured
named herein shall not be held liable for any premium, deductible portion of any loss, or expense
of any nature on this policy or any extension thereof. Any other insurance held by an additional
insured shall not be required to contribute anything toward any loss or expense covered by the
insurance provided by this policy.

e. Multiple Insured: The inclusion of more than one insured shall not operate
to impair the rights of one insured against another insured, and the coverage afforded shall apply
as though separate policies had been issued to each insured, but the inclusion of more than one
insured shall not operate to increase the limits of the insurer’s liability.

f. Primary Coverage: For claims related to this project, Developer’s insurance
shall be primary and non-contributory and will not seek contribution from the City’s insurance or
self-insurance.

g. Failure or Breach by Developer: Any failure by Developer to comply with
reporting or other provisions of this Agreement, including breach of warranties, shall not affect
coverage provided to City, its officers, employees and agents.

h. Professional Liability/Engineering Consultants: Developer shall cause any
of its geotechnical and civil engineering consultant to maintain professional liability insurance,
which includes coverage for the professional acts, errors and omissions of each consultant in the
amount of at least $2,000,000 per occurrence or claim. Such professional liability insurance will
have an inception date or a retroactive date coinciding with or prior to the date services are first
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performed and coverage shall be provided for at least five (5) years after the date the Work or the
services are accepted. If coverage is cancelled or non-renewed, and not replaced with another
claims-made policy form with a retroactive date prior to the contract effective, or start of work
date, the Developer must purchase extended reporting period coverage for a minimum of five (5)
years after completion of contract work.

I. Contractor’s Insurance: Before construction begins, Developer shall
provide City with a letter stating its general contractor (“Contractor”) for the project in the
Subdivision. Work on the project may then begin and continue as long as that Contractor is
engaged as the Contractor on the job. No other Contractor may be substituted unless and until a
letter naming the new general contractor is provided to City along with the necessary evidence of
all required insurance. Developer shall cause the Contractor and all subcontractors to provide the
following insurance coverages:

1) On or before the commencement of the agreement between the
Developer and Contractor, Contractor shall furnish City with certificates showing the type,
amount, class of operations covered, effective dates and dates of expiration of insurance coverage
in compliance with paragraphs below. Such certificates, which do not limit Contractor’s
indemnification, shall also contain substantially the following statement: “Should any of the above
insurance covered by this certificate be canceled or coverage reduced before the expiration date
thereof, the insurer affording coverage shall provide thirty (30) days’ advance written notice to
City by certified mail, Attention: Risk Manager.” Contractor shall maintain in force at all times
during the performance of this Agreement all appropriate coverage of insurance required by this
Agreement with an insurance company that is acceptable to City and licensed to do insurance
business in the State of California. Endorsements naming City, its City Council, boards,
commissions, officials, employees, agents and volunteers as additional insured shall be submitted
with the insurance certificates.

o Contractor shall maintain the following insurance coverage:
" Workers” Compensation: Statutory coverage as required by the State of
California.
" Liability: Commercial general liability coverage in the following minimum
limits:
Bodily Injury: $1,000,000 each occurrence
$2,000,000 aggregate - all
other

Property Damage: ~ $1,000,000 each occurrence
$2,000,000 aggregate

If submitted, combined single limit policy with per occurrence limits

in the amounts of $2,000,000 and aggregate limits in the amounts of $4,000,000 will be
considered equivalent to the required minimum limits shown above.
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. Automotive: Comprehensive automobile liability coverage (any auto) in the
following minimum limits:

Bodily injury: $1,000,000 each occurrence
Property Damage: ~ $1,000,000 each occurrence

or

Combined Single Limit: $2,000,000 each
occurrence

o Pollution Prevention: Legal liability required for exposure to hazardous materials
in the amount of $2,000,000 each occurrence.

. Builders Risk: Insurance utilizing an “All Risk” (Special Perils) coverage form,
with limits equal to the completed value of the project and no coinsurance penalty
provisions.

2 Subrogation Waiver: Contractor hereby agrees to waive rights of
subrogation which any insurer of Contractor may acquire from Contractor by virtue of the payment
of any loss. Contractor agrees to obtain any endorsement that may be necessary to affect this
waiver of subrogation, but this provision applies regardless of whether the City has received a
waiver of subrogation endorsement from the insurer. The Workers” Compensation policy shall be
endorsed with a waiver of subrogation in favor of the City for all work performed by the
Contractor, its employees, agents and subcontractors.

(3) Failure to Secure: If Contractor at any time during the term hereof
should fail to secure or maintain the foregoing insurance, upon not less than ten (10) days’ notice
to Developer and Contractor, City shall be permitted to obtain such insurance in the Contractor’s
name or as an agent of the Contractor and shall be compensated by the Contractor for the costs of
the insurance premiums at the maximum rate permitted by law and computed from the date written
notice is received that the premiums have not been paid.

4) Additional Insured: City, its City Council, boards, commissions,
officials, employees, agents and volunteers shall be named as an additional insured under all
insurance coverages, except worker’s compensation insurance. The naming of an additional
insured shall not affect any recovery to which such additional insured would be entitled under this
policy if not named as such additional insured. An additional insured named herein shall not be
held liable for any premium, deductible portion of any loss, or expense of any nature on this policy
or any extension thereof. Any other insurance held by an additional insured shall not be required
to contribute anything toward any loss or expense covered by the insurance provided by this policy.

J. Sufficiency of Insurance: The insurance limits required by City are not
represented as being sufficient to protect Contractor. Contractor is advised to consult Contractor’s
insurance broker to determine adequate coverage for Contractor. Contractor shall include all
subcontractors as insureds under its policies or shall furnish separate certificates and endorsements
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for each subcontractor. All coverage for subcontractors shall be subject to all the requirements
stated herein.

25. Notices: All notices, demands, requests, or approvals to be given under this
Agreement shall be given in writing and conclusively shall be deemed served when delivered
personally or on the second business day after the deposit thereof in the United States Mail, postage
prepaid, registered or certified, addressed to City or Developer as hereinafter provided.

City: City of Alameda
City Attorney’s Office
City Attorney
2263 Santa Clara Avenue, Room 280
Alameda, CA 94501
510-747-4750

With copy to: City of Alameda
Public Works Department
City Engineer
950 W. Mall Square, Room 110
Alameda, CA 94501
510-747-7900

Developer: TH Grand Street LLC (Trumark Homes)
3001 Bishop Drive, Suite 100,
San Ramon CA, 94583

26. Prohibition Against Transfers.

a. Developer shall not assign, sublease, hypothecate, or transfer this
Agreement, or any interest therein, directly or indirectly, by operation of law or otherwise, without
prior written consent of the City Manager. Developer shall submit a written request for consent to
transfer to the City Manager at least thirty (30) days in advance of the desired transfer. The City
Manager or their designee may consent or reject such request in their sole and absolute discretion.
Any attempt to do so without said consent shall be null and void, and any assignee, sublessee,
hypothecate or transferee shall acquire no right or interest by reason of such attempted assignment,
hypothecation or transfer. However, claims for money against the City under this Agreement may
be assigned by Developer to a bank, trust company or other financial institution without prior
written consent. Notwithstanding the foregoing, the City agrees to reasonably approve the transfer
of this Agreement to a party that acquires the Property (or any remaining portion thereof) from
Developer provided that such party qualifies under the City’s standard requirements for the
approval of a subdivision improvement agreement with the City.

b. Except in connection with the sale or transfer of all or substantially all of
the assets of Developer, or a merger or other corporate combination or sale or transfer of the
business of Developer as a whole, the sale, assignment, transfer or other disposition of any of the
issued and outstanding capital stock, membership interest, partnership interest, or the equivalent,
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which shall result in changing the control of Developer, shall be construed as an assignment of this
Agreement. Control means fifty percent or more of the voting power of Developer.

27. Safety.

a. Developer will be solely and completely responsible for conditions of all
vehicles owned or operated by Developer, including the safety of all persons and property during
performance of the services and tasks under this Agreement. This requirement will apply
continuously and not be limited to normal working hours. In addition, Developer will comply with
all safety provisions in conformance with U.S. Department of Labor Occupational Safety and
Health Act, any equivalent state law, and all other applicable federal, state, county and local laws,
ordinances, codes, and any regulations that may be detailed in other parts of the Agreement. Where
any of these are in conflict, the more stringent requirements will be followed. Developer’s failure
to thoroughly familiarize itself with the aforementioned safety provisions will not relieve it from
compliance with the obligations and penalties set forth herein.

b. Developer will immediately notify the City within 24 hours of any incident
of death, serious personal injury or substantial property damage that occurs in connection with the
performance of this Agreement. Developer will promptly submit to the City a written report of all
incidents that occur in connection with this Agreement. This report must include the following
information: (i) name and address of injured or deceased person(s); (ii) name and address of
Developer’s employee(s) involved in the incident; (iii) name and address of Developer’s liability
insurance carrier; (iv) a detailed description of the incident; and (v) if applicable, a police report.

28. No Recovery of Litigation Fees and Costs: In the event of any litigation, including
administrative proceedings, relating to this Agreement, including but not limited to any action or
suit by any party, assignee or beneficiary against any other party, beneficiary or assignee, to
enforce, interpret or seek relief from any provision or obligation arising out of this Agreement, the
parties and litigants shall bear their own attorney’s fees and costs. No party or litigant shall be
entitled to recover any attorneys’ fees or costs from any other party or litigant, regardless of which
party or litigant might prevail.

29.  Compliance with All Applicable Laws: During the term of this Agreement,
Developer shall keep fully informed of all existing and future state and federal laws and all
municipal ordinances and regulations of the City of Alameda which affect the manner in which
the services or tasks are to be performed by Developer, as well as all such orders and decrees of
bodies or tribunals having any jurisdiction or authority over the same. Developer shall comply
with all applicable laws, state and federal and all ordinances, rules and regulations enacted or
issued by the City.

30. Governing Law: This Agreement shall be interpreted under, and enforced by the
laws of the State of California without regard to any choice of law rules which may direct the
application of laws of another jurisdiction. The Agreement and obligations of the parties are
subject to all valid laws, orders, rules, and regulations of the authorities having jurisdiction over
this Agreement (or the successors of those authorities). Any suits brought pursuant to this
Agreement shall be filed with the courts of the County of Alameda, State of California.
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31.  Waiver: A waiver by the City of any breach of any term, covenant, or condition
contained herein shall not be deemed to be a waiver of any subsequent breach of the same or any
other term, covenant, or condition contained herein, whether of the same or a different character.

32. Time of Essence: Time is of the essence.

33. Severability: The provisions of this Agreement are severable. If any portion is held
invalid by a court of competent jurisdiction, the remainder of this Agreement shall remain in full
force and effect.

34, Entire Agreement: This Agreement constitutes the entire agreement with respect
to the subject matter and all modifications, amendments or waivers under this Agreement must be
in writing and signed by the authorized representatives of the parties. In the case of City, the
appropriate party shall be the Public Works Director.

35. Reference: Any reference to a department manager shall include his or her duly
authorized designee, deputy or representative.

36. Recordation: Upon request by City, Developer agrees to execute and acknowledge
a memorandum of this Agreement for recordation with the Alameda County Recorder. By
recordation of this Agreement or a memorandum hereof, it is the parties’ intent to provide notice
to future purchasers that the obligations and benefits set forth shall run with the land. At its option
City may record the Agreement or memorandum or may require Developer, at Developer’s cost,
to record such Agreement or memorandum and may withhold City permits until proof of
recordation is provided to City. City agrees to record a supplement to this Agreement, if requested
by Developer, confirming the final acceptance by the City of the Work.

37.  Counterparts: This Agreement may be executed in any number of counterparts
(including by fax, PDF or other electronic means), each of which shall be deemed an original, but
all of which shall constitute one and the same instrument.

38.  Agreement runs with the Real Property: This Agreement pertains to and runs with
the real property included within Tract Map 8654 which land is expressly agreed to benefit from
the privileges granted to Developer under this Agreement, and binds the beneficiaries, heirs,
assigns, successors in interest of Developer.

16



IN WITNESS WHEREOF, Developer and City have hereunto caused their hands to be
subscribed through their duly authorized officers: '

TH GRAND STREET, LLC, CITY OF ALAMEDA
a California limited liability company a municipal corporation

By: /47
'/_/(/
Name: LQA#_B_D&Q@Q[S.L_ Jennifer Ott
City Manager
Bs: Quirhorized Pgendt=

RECOMMENDED FOR APPROVAL:

17/ -

(Seott Wikstrom
City Engineer

APPROVED AS TO FORM:
Len Aslanian
Assistant City Attorney
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CALIFORNIA ALL-PURPOSE NOTARY 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 CALIFORNIA
COUNTY OF CONTRA COSTA

On November 13, 2023 before me, Heide K. Antonescu, Notary Public, personally
appeared Tony Bosowski, who proved to me on the basis of satisfactory evidence to be the
person whose name is subscribed to the within instrument and acknowledged to me that he
executed the same in his authorized capacity, and that by his signature on the instrument the
person, or the entity upon behalf of which the person acted, executed the instrument.

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

WITNESS my hand and official seal. |
‘ Ty HEIDE K. ANTONESCU [
T Notary Public - Califarnia :

= (sl A IO
3 re .\:”. Contra Costa County

Commission # 2322530
My Comm. Expires Feb 28, 2024

Signatyre . /e (Seal)




Client#: 1264937

ACORD..

307TRUMACOM

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
10/17/2023

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer any rights to the certificate holder in lieu of such endorsement(s).

PRODUCER
McGriff Insurance Services LLC

3130 Crow Canyon PI, Ste. 400
San Ramon, CA 94583

CONTACT
NAME:

PHONE
(A/C, No, Ext):

FAX
(AIC, No):

E-MAIL
ADDRESS:

CertsCA@mcgriff.com

INSURER(S) AFFORDING COVERAGE NAIC #
925 463-0192 INSURER A : Colony Insurance Company 39993
INSURED _ INSURER B : Twin City Fire Insurance Company 29459
Trumar_k Compgnles L_LC INSURER C : Peleus Insurance Company 34118
3001 Bishop Drive Suite 100
INSURER D :
San Ramon, CA 94583
INSURERE :
INSURER F :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

Rid TYPE OF INSURANCE At POLICY NUMBER (MIBBVYY) | (MUIDON 7Y LIMITS
A | X| COMMERCIAL GENERAL LIABILITY 103GL020870201 04/26/2023|04/26/2024) EACH OCCURRENCE $1,000,000
DAMAGE TO RENTED
CLAIMS-MADE | X| occur PREMISES (Ea occurrence) | $100,000
7)( BI/PD Ded: 1,000 MED EXP (Any one person) $5,000
| PERSONAL & ADV INJURY | $1,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000
| | poLicy ’j ?ng E Loc PRODUCTS - compP/oP AGG | sincluded
OTHER: $
A | AUTOMOBILE LIABILITY 103GL 020870201 04/26/2023 | 04/26/2024 Eaetdeny o= "MT 11,000,000
ANY AUTO BODILY INJURY (Per person) | $
S NED ONLY iﬁ;‘gg“'—ED BODILY INJURY (Per accident) | $
(x| B o [ Ao T T
$
A | | UMBRELLALIAB | X | occur XS175821 04/26/2023 |04/26/2024 EACH OCCURRENCE $5,000,000
X | EXCESS LIAB CLAIMS-MADE AGGREGATE $5,000,000
DED u RETENTION $ $
WORKERS COMPENSATION PER ‘ OTH-
AND EMPLOYERS' LIABILITY YIN STATUTE ER
éﬁ;l(F:’ESIIKAREIEATBOEI;/IE,)A(E[B%E/[I)E?XECUTIVED NIA E.L. EACH ACCIDENT $
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $
B |Crime /[EPLI KB0518030 04/26/2023|04/26/2024 $1,000,000 Limit
C |Professional Liab 121RE020530501 10/18/2022|10/18/2023 $1,000,000 Each Claim
$1,000,000 Aggregate

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

Full Named Insured list:
Trumark Companies LLC
Trumarks Homes LLC
Trumarks Urban LLC
Trumark Urban LLC

(See Attached Descriptions)

CERTIFICATE HOLDER

CANCELLATION

City of Alameda

City Attorney's Office

2263 Santa Clara Av
Alameda, CA 94501

e Room 280

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF,

NOTICE WILL BE DELIVERED IN

ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Dap D0~y

ACORD 25 (2016/03) 1 of 2
#S533090079/M32042003

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD

MJFAB




DESCRIPTIONS (Continued from Page 1)

Trumark Construction Service Inc

Trumark Commercial LLC

Trumark Properties LLC

Trumark Homes Colorado LLC, A Colorado Limited Liability Company

Certificate is subject to policy limits, conditions and exclusions.

Project: Alameda Shell / TH Grand Street LLC. City of Alameda, its City Council, boards, commissions,
officials, employees, agents and volunteers are included as Additional Insured as respects General Liability
as required by written contract. General Liability is Primary and Noncontributory as required by written
contract.

SAGITTA 25.3 (2016/03) 2 of 2
#533090079/M32042003




Trumark Companies LLC

POLICY NUMBER: 103GL020870201 COMMERCIAL GENERAL LIABILITY
CG 20371219

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS - COMPLETED OPERATIONS

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

SCHEDULE

Name Of Additional Insured Person(s)
Or Organization(s) Location And Description Of Completed Operations

As required by written contract with the Named Insured | All locations which are afforded coverage under this policy.
that is executed by the parties to the contract prior to
the commencement of work that is called for in the
contract.

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

A. Section Il - Who Is An Insured is amended to B. With respect to the insurance afforded to these
include as an additional insured the person(s) or additional insureds, the following is added to
organization(s) shown in the Schedule, but only Section lll — Limits Of Insurance:

with respect to liability for "bodily injury" or If coverage provided to the additional insured is
property damage” caused, in whole or in part, by required by a contract or agreement, the most we

"your work” at the location designated and will pay on behalf of the additional insured is the
described in the Schedule of this endorsement amo%n¥ of insurance:

performed for that additional insured and included

in the "products-completed operations hazard". 1. Required by the contract or agreement; or
However: 2. Available under the applicable limits of
1. The insurance afforded to such additional .|nsuran.ce,

insured only applies to the extent permitted by whichever is less.

law; and This endorsement shall not increase the
2. If coverage provided to the additional insured is applicable limits of insurance.

required by a contract or agreement, the
insurance afforded to such additional insured
will not be broader than that which you are
required by the contract or agreement to
provide for such additional insured.

CG 20371219 © Insurance Services Office, Inc., 2018 Page 1 of 1
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Trumark Companies LLC

POLICY NUMBER: 103GL020870201

COMMERCIAL GENERAL LIABILITY
CG20111219

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - MANAGERS OR
LESSORS OF PREMISES

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Designation Of Premises (Part Leased To You):

All locations which are afforded coverage under this policy.

Name Of Person(s) Or Organization(s) (Additional Insured):

As required by written contract with the Named Insured that is executed by the parties to the contract prior to the
commencement of work that is called for in the contract.

Additional Premium: Included

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

A. Section Il — Who Is An Insured is amended to

CG20111219

include as an additional insured the person(s) or
organization(s) shown in the Schedule, but only
with respect to liability for "bodily injury", "property
damage" or "personal and advertising injury"
caused, in whole or in part, by you or those acting
on your behalf in connection with the ownership,
maintenance or use of that part of the premises
leased to you and shown in the Schedule and

subject to the following additional exclusions:
This insurance does not apply to:

1. Any "occurrence" which takes place after you
cease to be a tenant in that premises.

2. Structural alterations, new construction or
demolition operations performed by or on
behalf of the person(s) or organization(s)
shown in the Schedule.

However:

1. The insurance afforded to such additional
insured only applies to the extent permitted by
law; and

© Insurance Services Office, Inc., 2018

2. If coverage provided to the additional insured is
required by a contract or agreement, the
insurance afforded to such additional insured
will not be broader than that which you are
required by the contract or agreement to
provide for such additional insured.

B. With respect to the insurance afforded to these

additional insureds, the following is added to
Section lll - Limits Of Insurance:

If coverage provided to the additional insured is
required by a contract or agreement, the most we
will pay on behalf of the additional insured is the
amount of insurance:

1. Required by the contract or agreement; or

2. Available under the applicable limits of
insurance;

whichever is less.

This endorsement shall not increase the

applicable limits of insurance.

Page 1 of 1
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Trumark Companies LLC
103GL020870201

COMMERCIAL GENERAL LIABILITY
CG 20011219

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

PRIMARY AND NONCONTRIBUTORY -
OTHER INSURANCE CONDITION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
LIQUOR LIABILITY COVERAGE PART
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

The following is added to the Other Insurance (2) You have agreed in writing in a contract or
Condition and supersedes any provision to the agreement that this insurance would be
contrary: primary and would not seek contribution

from any other insurance available to the

Pri And N i I
rimary And Noncontributory Insurance additional insured.

This insurance is primary to and will not seek
contribution from any other insurance available to
an additional insured under your policy provided
that:

(1) The additional insured is a Named Insured
under such other insurance; and

CG 20011219 © Insurance Services Office, Inc., 2018 Page 1 of 1
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TRUMCOM-01 SEDWARDSSTEWART

CERTIFICATE OF LIABILITY INSURANCE PATE DY)

10/16/2023

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

R
v

prODUCER License # 0L72977 CONTACT
Legacy, Risk & Insurange Services RO, e (025) 482-1000 | R oy (025) 482-1001
Walnut Creek, CA 94596 Bt o certificates @legacyrisk.net
INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : Cypress Insurance Company 10855
INSURED _ INSURER B :
Trumark Companle_s LLC _ INSURER C -
Trumark Construction Services, Inc.
3001 Bishop Drive, Suite 100 INSURERD :
San Ramon, CA 94583 INSURERE :
INSURER F :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

”L\I'I‘?RB TYPE OF INSURANCE I?,\?SDEI)' SUW\?S POLICY NUMBER (’S'\O/I}_DI%/YYEI;FY) ”\aﬁll_é(ngE)g?) LIMITS

COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE s

cLAMS-MADE | | occur PREMISES (Fa ocautence) | 8

L MED EXP (Any one person) $

[ PERSONAL & ADV INJURY $

| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $

|| poLicy |:| RS Loc PRODUCTS - COMP/OP AGG | $

OTHER: $

| AUTOMOBILE LIABILITY ?EC;I\{Ia?éli\(ljFéEnSINGLE LM $

|| ANY AUTO BODILY INJURY (Per person) | $

L gl\j\"r’\é)ESDONLY ES‘II—%EULED BODILY INJURY (Per accident) | $

|| RTSs onwy AOTRONTY | (PePacsdentCF $

$

UMBRELLA LIAB | | OCCUR EACH OCCURRENCE $

EXCESS LIAB CLAIMS-MADE AGGREGATE s

DED ‘ ‘ RETENTION $ $

A SRR SRR IR, X Bifne | T8

ANY PROPRIETOR/PARTNER/EXECUTIVE YIN X |TRWC328156 12/1/2022 | 12/1/2023 E.L EACH ACCIDENT $ 1,000,000
?’V'IZ;A%ES)/MEMEE? EXCLUDED? nA E.L. DISEASE - EA EMPLOYEE| $ 1’000’000
gégsélgles'ﬁgﬁ lé;llgkél)'PERATIONS below E.L. DISEASE - POLICY LIMIT | $ 1’000’000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
RE: TH GRAND STREET, LLC

Waiver of Subrogation applies to Workers Compensation where required by written contract

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

Citv of Alamed THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ity of Alameda ACCORDANCE WITH THE POLICY PROVISIONS.
Public Works Department

Scott Wickstrom, City Engineer

950 West Mall Square’ Room 110 AUTHORIZED REPRESENTATIVE
Alameda, CA 94501 %[W
|
ACORD 25 (2016/03) © 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



WORKERS COMPENSATION AND EMPLOYERS LIABILITY INSURANCE POLICY WC 99 04 10 C
(Ed. 01-19)

WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT-CALIFORNIA
BLANKET BASIS

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not enforce
our right against the person or organization named in the Schedule. (This agreement applies only to the extent that you
perform work under a written contract that requires you to obtain this agreement from us.)

The additional premium for this endorsement shall be calculated by applying a factor of 2% to the total manual

premium, with a minimum initial charge of $350, then applying all other pricing factors for the policy to this calculated
charge to derive the final cost of this endorsement.

This agreement shall not operate directly or indirectly to benefit anyone not named in the Schedule.

Schedule

Blanket Waiver

Person/Organization Blanket Waiver — Any person or organization for whom the Named Insured has

agreed by written contract to furnish this waiver.

Job Description Waiver Premium (prior to adjustments)

All CA Operations 3,828.00

This endorsement changes the policy to which it is attached and is effective on the date issued unless otherwise stated.
(The information below is required only when this endorsement is issued subsequent to preparation of the policy.)

Endorsement Effective: 12/01/2022 PolicyNo.: TRWC328156 Endorsement No.:

Insured: Premium $

Insurance Company: Berkshire Hathaway Homestate Ins Co

Countersigned by

WC990410C
(Ed. 01-19)



	1. Approval:  Approval of Tract Map No. 8654 by City shall be conditioned upon the recordation of this Agreement with the Alameda County Recorder.
	2. Construction Obligation:
	a. Developer agrees at Developer’s sole cost and expense to cause all required off-site and on-site Public Infrastructure Improvements identified in the conditions to the approval of the Subdivision and shown on approved Improvement Plans (the “Work”)...
	b. Except for delays due to Force Majeure Events and extreme weather events, which may extend the time for performance under this Agreement as further described in Sections 21 and 22, no extension of time shall be made, except upon the basis of a writ...

	3. Easements and Permits:  Developer shall, at Developer’s sole cost and expense, in connection with the Work:  a) provide any and all rights of way and easements which may be necessary or convenient for the Subdivision and its required improvements; ...
	4. Performance of the Work:  Construction of the Work shall commence within a reasonable time after the City issues the Phase-1 Site Improvement permit.  Developer agrees to perform the Work in a workmanlike and professional manner, in accordance with...
	5. Modifications:  Developer may modify such plans and specifications as the development progresses should unforeseen conditions occur, provided advance written approval is obtained from the Public Works Director.  City reserves the right to make or r...
	6. Compliance and Inspection:  All development activity shall be in compliance with conditions of approval of the Subdivision and measures imposed to mitigate adverse environmental effects of the project including any monitoring program(s).  All impro...
	7. Access to Work:  Developer shall allow City’s duly authorized representatives’ access to the Work at all times and shall furnish them with every reasonable facility for ascertaining that the methods, materials and workmanship comply with the requir...
	8. City Services:  Developer agrees to and shall be financially responsible for all required City services provided to the Subdivision or to Subdivision residents for use within the Subdivision, to the extent relating to the Work, prior to acceptance ...
	9. Developer Not Agent of City:  Neither Developer nor any of Developer’s agents or contractors are or shall be considered to be agents of City in connection with the performance of Developer’s obligations under this Agreement.
	10. Developer Responsibility for Work:  Until such time as the improvements are accepted by City, Developer shall be responsible for, and bear the risk of loss to, any of the improvements constructed or installed.  Until such time as all improvements ...
	11. Obligation to Warn Public:  Until final acceptance of the improvements, Developer shall give good and adequate warning to the public of each and every potentially defective or dangerous condition which exists or arises in said improvements, and wi...
	12. Sale or Disposition of Subdivision:  This Agreement runs with and encumbers the Subdivision, and the sale or other disposition of the Property will not relieve such parties from the obligations set forth herein.  If the Property or any portion of ...
	13. Improvement Security:
	a. To insure full and faithful performance of this Agreement and in accordance with the requirements of the Subdivision Laws, Developer shall file with this Agreement the following security in the type and amounts specified:
	(1) Faithful performance security(ies) phased in the sum of $1,975,000 (Phase 1); $363,000 (Phase 2);  to cover all costs of public and private improvements, which is equivalent to one hundred percent (100%) of the approved estimate for the cost of im...
	(2) Labor and materials security in the sum of $1,975,000 (Phase 1); $363,000 (Phase 2)   to ensure payment in full of all persons, firms and corporations who perform labor or furnish materials for work done on said public and private improvements, wh...

	b. Developer shall furnish the above-referenced bonds from a bonding company acceptable to the City Attorney.

	14. Form of Security:  All security shall be of a type specified in Government Code Sections 66499(a)(1), (2) or (3), and must be satisfactory to and approved by the City Attorney (or Public Works Director) as to form.  In conjunction with the submitt...
	a. The original or a certified copy of the unrevoked appointment, power of attorney, bylaws or other instrument entitling or authorizing the person who executed the bonds to do so;
	b. A certificate from the Clerk of Alameda County that the certificate of authority of the insurer has not been surrendered, revoked, canceled, annulled or suspended, or in the event that it has, that renewed authority has been granted; and
	c. Certificates of deposit shall not be deemed to be satisfactory security unless such certificates provide that City is the owner of record of such funds.  City shall be the sole indemnitee named on any instrument required by this Agreement.  In addi...

	15. Acceptance of Improvements:  No improvement shall be accepted by City unless and until it is free of all liens and encumbrances (other than encumbrances created by or on behalf of the City), free of all material defects and conditions which may cr...
	16. Final Acceptance of Work:  No phase of the Work shall be accepted by the City unless and until Developer submits a warranty bond and such Work is free of all liens and encumbrances, free of all material defects and conditions which may create a ha...
	17. Guarantee and Security:  Developer guarantees that all improvements shall be free from defects of materials or work quality and shall perform satisfactorily for a period of at least one (1) year from and after acceptance of such improvements by Ci...
	18. Exoneration of Surety:  Subject to the requirements of Government Code Section 66499.7, City shall not be required to exonerate any surety, release any security relating to satisfactory completion of a phase of the Work until acceptance of such ph...
	19. Building Permit Requirements:  Prior to issuance of any building permit, Developer shall comply with all conditions precedent to issuance, including without limitation, the Uniform Fire Code requirements relating to access and water supply.  Devel...
	20. Default of Developer:  Default of Developer under this Agreement shall include, but not be limited to, Developer’s failure to timely commence construction of the development; Developer’s failure to timely complete construction of the improvements;...
	21. Weather Delays:  Developer shall not be deemed to be in breach of this Agreement if the cause of a delay in the time for performance is caused by extreme weather conditions that prevent the Work from being performed pursuant to the Agreement.  Suc...
	22. Remedies in Event of a Default:  In the event of Developer’s default (beyond any reasonable cure periods and subsequent to City’s written notice to Developer of such default, which notice shall be not less than thirty (30) days prior to the City t...
	a. City reserves to itself all remedies available to it at law or in equity.  Any remedies specified herein are in addition to and not in lieu of other remedies available to City.  Developer agrees that City has full discretion in choosing the remedy ...
	b. Developer, the surety and any person, firm, partnership, entity, corporation, or association claiming any interest in the Property and each of them shall totally reimburse City for its reasonable costs and expenses (including reasonable attorneys’ ...
	c. Upon not less than thirty (30) days’ notice to Developer,  City may enter onto the Property, take over the Work and prosecute the same to completion by contract or any other method City deems advisable, and, in such event, City, without liability f...
	d. City may record a Notice of Violation against all lots in the Subdivision, revert the Subdivision to acreage and/or withhold or revoke all building, zoning and occupancy permits.

	23. Indemnity/Hold Harmless:
	a. Developer shall be solely responsible and save City harmless for all matters relating to the payment of Developer’s employees and agents, including compliance with social security, withholding and all other regulations governing such matters.
	b. To the maximum extent permitted by law, Developer shall hold harmless, defend (with counsel acceptable to the City) and indemnify City, its City Council, boards, commissions, officials, employees, agents, and volunteers (collectively, “Indemnitees”...
	c. Developer further agrees that it will hold harmless, defend (with counsel acceptable to the City) and indemnify the Indemnitees from and against any and all loss, liability, obligations, expense, claim, lawsuit, judgment, costs (including costs of ...

	24. Insurance:  Without limiting Developer’s indemnification provided herein, Developer shall procure and maintain at all times during the life of this Agreement the following policies of insurance with insurers (if other than the State Compensation F...
	_____________
	Developer Initials
	a. Developer’s Coverage:  Developer shall maintain insurance coverage and limits at least as broad as the following requirements, and the policies shall contain, or be endorsed with, the provision that coverage shall not be canceled nor reduced in cov...
	(1) Workers’ Compensation:  Statutory coverage as required by the State of California Workers’ Compensation with statutory limits as required by the California Labor Code.  Said policy shall contain or be endorsed to provide that the policy shall not ...
	(2) Liability:  Commercial general liability coverage in the following minimum limits:
	(3) Automotive:  Comprehensive automobile liability coverage (any auto) in the following minimum limits:
	(4) Pollution Prevention:  Legal liability required for exposure to hazardous materials in the amount of $2,000,000 each occurrence.
	(5) Builders Risk:  Insurance utilizing an “All Risk” (Special Perils) coverage form, with limits equal to the completed value of the project and no coinsurance penalty provisions.

	b. Subrogation Waiver:  Developer hereby agrees to waive rights of subrogation which any insurer of Developer may acquire from Developer by virtue of the payment of any loss. Developer agrees to obtain any endorsement that may be necessary to affect t...
	c. Failure to Secure:  If Developer at any time during the term hereof should fail to secure or maintain the foregoing insurance, upon not less than ten (10) days’ notice to Developer, City shall be permitted to obtain such insurance in Developer’s na...
	d. Additional Insured:  City, its City Council, boards, commissions, officials, employees, agents and volunteers shall be named as an additional insured under all insurance coverages, except worker’s compensation insurance and professional liability i...
	e. Multiple Insured:  The inclusion of more than one insured shall not operate to impair the rights of one insured against another insured, and the coverage afforded shall apply as though separate policies had been issued to each insured, but the incl...
	f. Primary Coverage:  For claims related to this project, Developer’s insurance shall be primary and non-contributory and will not seek contribution from the City’s insurance or self-insurance.
	g. Failure or Breach by Developer:  Any failure by Developer to comply with reporting or other provisions of this Agreement, including breach of warranties, shall not affect coverage provided to City, its officers, employees and agents.
	h. Professional Liability/Engineering Consultants:  Developer shall cause any of its geotechnical and civil engineering consultant to maintain professional liability insurance, which includes coverage for the professional acts, errors and omissions of...
	i. Contractor’s Insurance:  Before construction begins, Developer shall provide City with a letter stating its general contractor (“Contractor”) for the project in the Subdivision.  Work on the project may then begin and continue as long as that Contr...
	(1) On or before the commencement of the agreement between the Developer and Contractor, Contractor shall furnish City with certificates showing the type, amount, class of operations covered, effective dates and dates of expiration of insurance covera...
	(2) Subrogation Waiver:  Contractor hereby agrees to waive rights of subrogation which any insurer of Contractor may acquire from Contractor by virtue of the payment of any loss. Contractor agrees to obtain any endorsement that may be necessary to aff...
	(3) Failure to Secure:  If Contractor at any time during the term hereof should fail to secure or maintain the foregoing insurance, upon not less than ten (10) days’ notice to Developer and Contractor, City shall be permitted to obtain such insurance ...
	(4) Additional Insured:  City, its City Council, boards, commissions, officials, employees, agents and volunteers shall be named as an additional insured under all insurance coverages, except worker’s compensation insurance.  The naming of an addition...

	j. Sufficiency of Insurance:  The insurance limits required by City are not represented as being sufficient to protect Contractor.  Contractor is advised to consult Contractor’s insurance broker to determine adequate coverage for Contractor.  Contract...

	25. Notices:  All notices, demands, requests, or approvals to be given under this Agreement shall be given in writing and conclusively shall be deemed served when delivered personally or on the second business day after the deposit thereof in the Unit...
	26. Prohibition Against Transfers.
	a. Developer shall not assign, sublease, hypothecate, or transfer this Agreement, or any interest therein, directly or indirectly, by operation of law or otherwise, without prior written consent of the City Manager.  Developer shall submit a written r...
	b. Except in connection with the sale or transfer of all or substantially all of the assets of Developer, or a merger or other corporate combination or sale or transfer of the business of Developer as a whole, the sale, assignment, transfer or other d...

	27. Safety.
	a. Developer will be solely and completely responsible for conditions of all vehicles owned or operated by Developer, including the safety of all persons and property during performance of the services and tasks under this Agreement.  This requirement...
	b. Developer will immediately notify the City within 24 hours of any incident of death, serious personal injury or substantial property damage that occurs in connection with the performance of this Agreement.  Developer will promptly submit to the Cit...

	28. No Recovery of Litigation Fees and Costs: In the event of any litigation, including administrative proceedings, relating to this Agreement, including but not limited to any action or suit by any party, assignee or beneficiary against any other par...
	29. Compliance with All Applicable Laws: During the term of this Agreement, Developer shall keep fully informed of all existing and future state and federal laws and all municipal ordinances and regulations of the City of Alameda which affect the mann...
	30. Governing Law:  This Agreement shall be interpreted under, and enforced by the laws of the State of California without regard to any choice of law rules which may direct the application of laws of another jurisdiction.  The Agreement and obligatio...
	31. Waiver: A waiver by the City of any breach of any term, covenant, or condition contained herein shall not be deemed to be a waiver of any subsequent breach of the same or any other term, covenant, or condition contained herein, whether of the same...
	32. Time of Essence:  Time is of the essence.
	33. Severability:  The provisions of this Agreement are severable.  If any portion is held invalid by a court of competent jurisdiction, the remainder of this Agreement shall remain in full force and effect.
	34. Entire Agreement:  This Agreement constitutes the entire agreement with respect to the subject matter and all modifications, amendments or waivers under this Agreement must be in writing and signed by the authorized representatives of the parties....
	35. Reference:  Any reference to a department manager shall include his or her duly authorized designee, deputy or representative.
	36. Recordation:  Upon request by City, Developer agrees to execute and acknowledge a memorandum of this Agreement for recordation with the Alameda County Recorder.  By recordation of this Agreement or a memorandum hereof, it is the parties’ intent to...
	37. Counterparts:  This Agreement may be executed in any number of counterparts (including by fax, PDF or other electronic means), each of which shall be deemed an original, but all of which shall constitute one and the same instrument.
	38. Agreement runs with the Real Property:  This Agreement pertains to and runs with the real property included within Tract Map 8654 which land is expressly agreed to benefit from the privileges granted to Developer under this Agreement, and binds th...
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