Bond No. K07934762
Premium: $304,206.00

Exhibit “B”

Form: Faithful Performance Bond
Blocks 29-32
Required Infrastructure

Whereas, the Board of Supervisors of the City and County of San Francisco,
State of California, and GSW ARENA LLC (hereafter designated as "Principal") have
entered into that certain Mission Bay South Blocks 29-32 Public Improvement

Agreement, dated , 2016 (the “Agreement”), which is hereby referred to

and made a part hereof, whereby Principal agrees to install and complete certain

designated public improvements identified therein as the Required Infrastructure; and

Whereas, Principal is required under the terms of the Agreement to furnish a

bond for the faithful performance of the Agreement;

Now, therefore, we, Principal and the undersigned, as corporate surety
(hereinafter “Surety”), are held and firmly bound unto the City and County of San
Francisco (hereafter called "City of San Francisco") in the penal sum of

Seventeen Million Three Hundred Eighty Three Thousand
Two Hundred Fourteen and No/100ths - - ----------- Dollars ($ 17,383,214 .00) lawful money of the

United States, for the payment of which we bind ourselves, our heirs, successors,

executors, and administrators, jointly and severally, firmly by these presents.

The condition of this obligation is such that the obligation shall become null and
void if the above-bounded Principal, his or its heirs, executors, administrators,
successors, or assigns, shall in all things stand to, abide by, well and truly keep, and
perform the covenants, conditions, and provisions in the agreement and any alteration
thereof made as therein provided, on his or their part, to be kept and performed at the
time and in the manner therein specified, and in all respects according to his or their
true intent and meaning, and shall indemnify and save harmless the City of San
Francisco, its officers, agents, and employees, as therein stipulated; otherwise, this

obligation shall be and remain in full force and effect.
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As part of the obligation secured hereby and in addition to the face amount
specified, costs and reasonable expenses and fees shall be included, including
reasonable attorneys' fees, incurred by the City of San Francisco in successfully

enforcing the obligation, all to be taxed as costs and included in any judgment rendered.

The Surety hereby stipulates and agrees that no change, extension of time,
alteration, or addition to the terms of the agreement, the work to be performed
thereunder, or the specifications accompanying the agreement shall in any way affect
its obligations on this bond. The Surety hereby waives notice of any such change,
extension of time, alteration, or addition to the terms of the agreement, the work, or the

specifications.

In witness whereof, this instrument has been duly executed by Principal and

Surety on November 18 , 2016 .
"PRINCIPAL" "SURETY"
GSWARENALLC, Westchester Fire Insurance Company

a Delaware limited liability company

By: b — By: @ {,IJL./\ZﬁL
Name: Dc{v@\(e,\\f ) LU

TR 3 - P. Austin Neff, Attorney-In-Fact
Title:  Grevoval Counse) Its: ey

Address: 436 Walnut Street

Philadelphia, PA

19106

Telephone: (215) 640-1000

Facsimile:




CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

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

STATE OF CALIFORNIA

)
)
)

COUNTY OF SAN FRANCISCO

On November 18, 2016 before me, D. B. Diaz, Notary Public

Date (Here insert name and title of the officer)

personally appeared P. Austin Neff
NAME(S) OF SIGNER(S)

who proved to me on the basis of satisfactory evidence to be the person(s) whose
names(s) is/are subscribed to the within instrument and acknowledged to me that
she/he/threy executed the same in ker/his/their authorized capacity(ées), and that by
ker/his/their signature(s) on the instrument the person(s), or the entity upon behalf of

which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that

the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

D. B. DIAZ
Commission # 2080751
o 9] Notary Public - California
2] 5. Uigt N/ San Francisco County
Signatare of Notary () =" My Comm. Expires Oct 3, 201§§




Power of WESTCHESTER FIRE INSURANCE COMPANY
Attorney

Know all men by these presents: That WESTCHESTER FIRE INSURANCE CCMPANY, a corporation of the Commonwealth of Pennsylvania pursuant to the
following Resolution, adopted by the Board of Directors of the said Company on December 11, 2006, to wit |

“RESQL.VED, that the following authonzations relate to the execution, for and on behalf of the Company, of bonds, undertakings, recogmzances, contracts and other wntien commutments of the Company
entered into the ordinary course of business {each a “Written Comnutment™y

(1) Each of the Chairman, the President and the Vice Presidents of the Company is hereby auth d to execute any Wntten Commitment for and on behalf of the Company, under the seal of the Company or

othermise

(2) Each duly appointed attomey-in-fact of the Company 15 hisreby authonzed ta executs any Watten Commitnent for and an behalf of the Company, under the ssal of the Company or othenwise, to the extent that
such action is authonzed by the grant of powers provided far in such persons written app t as such fact

(3) Euch of the Chairman, the President and the Vice Presidents of the Company is hereby authonzed, for and on behalf of the Company, to appoint in wniting any person the atiomey-m-fact of the Company with
full power and authonty to execute, for and on behalf of the Company, under the seal of the Company or otherwise, such Wntten Commutments of the Company as may be specified 1n such wniten
appointment, which specification may be by general type or class of Wntten Commitments or by specification of one or more f Jar Wnitten C

(4) Each of the Chairman, the President and Vice Presidents of the Company i hereby authanzed, for and on behalf of the Company, to delegate n writing any other officer of the Company the authonty to
execute, far and on behalf of the Company, under the Company’ s seal aratherwise, such Wrtten € of the Campany as are specified in such witten deleganon, which specification may be by
general type or class of Wnitten Commitments or by speaification of ons or more particular Written Commumsnte

dal

(5) The signature of any officer or other person ting any Wntten Ci or app or T to this R
Wniten C or writien app or del

1 and the seal of the Company, maey be affixed by facsimile an such

FURTHER RESOLVED, tha the foregoing Resolution shall not be deemed to be an exclusive statement of the powers and authonty of officers, employees and other persans to act for and on behalf of the
Company, and such Resolution shalf not Iimst or otherwise affisct the exercise of any such power or authority otherwise vahdly granted or vested

Does hereby nominate, constitute and appoint Emihie George, Jessica L. Nowlin, P. Austin Neff, all of the City of SAN FRANCISCO, California, each individually if
there be more than one named, its frue and lawful attorney-in-fact, to make, execute, seal and deliver on its behalf, and as its act and deed any and all bonds,
undertakings, recognizances, contracts and other writings in the nature thereof in penalties not exceeding Seventy Five million dollars & zero cents ($75,000,000 00)
and the execution of such writings in pursuance of these presents shall be as binding upon said Company, as fully and amply as if they had been duly executed and
acknowledged by the regularly elected officers of the Company at 1ts principal office,

IN WITNESS WHEREQF, the said Stephen M. Haney, Vice-President, has hereunto subscribed his name and affixed the Corporate seal of the said WESTCHESTER

FIRE INSURANCE COMPANY this 29 day of March 2016
WESTCHESTER FIRE INSURANCE COMPANY

D (b

Stephen M. Hancy , Vice President

COMMONWEALTH OF PLNNSYLVANIA !

COUNTY OF PHILADELPHIA s§
On this 29 day of March, AD 2016 before me, a Notary Public of the Commonwealth of Pennsylvanta i and for the County of Philadelphia came Stephen

M Haney ,Vice-President of the WESTCHESTER FIRE INSURANCE COMPANY to me personally known to be the individual and officer who executed the
preeeding instrument, and he acknowledged that he executed the same, and that the seal affixed to the preceding instrument 1s the corporate seal of said Company, that
the said corporate seal and s signature were duly affixed by the authority and direction of the said corporation, and that Resolution, adopted by the Board of Directors
of sard Company, referred to in the preceding mstrument, 1s now in force

IN TESTIMONY WHEREOQF, I have hereunto set my hand and affixed my official seal at the City of Philadelphia the day and year first above written

gy,
j Netiyy Public
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I, the undersigned Assistant Secretary of the WESTCHESTER FIRE INSURANCE COMPANY, do hereby certify that the original POWER OF ATTORNEY, of
which the foregoing 1s a substantially true and correct copy, 1s n full force and effect s ~
NOY, . & 2016

In witness whereof, | have hereunto subscribed my name as Assistant Secretary, and affixed the corporate seal of the Corporation, this *

Willam L. Kely, Assista

THIS POWER OF ATTORNEY MAY NOT BE USED TO EXECUTE ANY BOND WITH AN INCEPTION DATE AFTER March 29, 2018
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