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FILE NO. 151250 ORDINANCE NO. 

[Settlement of Lawsuits - 765 Market Street Residential Owners Association - City to Consider 
Pedestrian and Traffic Improvements] 

Ordinance ~uthorizing settlement of the lawsuits filed by 765 Market Street Residenti_al 

Owners Association, et al., against the City and County of San Francisco; the first 

lawsuit was filed on August 16, .2013, in Sacramento Superior Court, Case No. 34-2013-

80001609·and then transferred to San Francisco Superior Court, Case No. CPF-14-

513433, and appealed to the First Appellate District for the Court of Appeal of the State 

of California, Case ·No. A143980, entitled 765 Market Street Residential Owners 

Association, et al. v. Cify and County of San Francisco, et al.; the second lawsuit was 

filed on June 19, 2014, in San Francisco Superior Court, Case No. CPF-14-540094, and 

appealed to the First Appellate District for the Court of Appeal of the State of California, 

Case No. A143983, entitled 765 Market Street Residential Owners Association, et al. v. 

City and County of San Francisco, et al.; material terms of said settlement include the 

City's commitment to initiate consideration of installing of a crosswalk at Third Street 

and Stev'enson Street, revising signal timing and ·offsets on Third Street, and relocating 

the pedestrian signal at Third Street; and the commitment of Real Party in Interest, 706 

Mission Street Co., LLC, to donate $100,000 to the City to offset costs to fund the 

improvements _if they are approved by the City. 

20 Be it ordained by the People of the City and County of San Francisco: 

21 Section 1. Pursuant to Charter, Section 6.102(5), the Board of Supervisors hereby 

· 22 authorizes the City Attorney to settle the actions entitled 765 Market Street Residential 

23 Owners Association, et al. v. City and County of San Francisco, et al.; First Appellate District 

24 for the Court of Appeal of the State of California, A 143980 (San Francisco Superior Court, 

25 
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1 Case No. CPF-14-513433), and 765 Market Street Residential Owners Association, et al. v. 

2 City and County of San Francisco, et al., First Appellate District for the Court of Appeal of the 

3 State of California, A143983 (San Francisco Superior Court, Case No. CPF-14-540094), by 

4 the material terms as set forth in the Settlement Agreement contained in Board of Supervisors 

5 File No. 151250. The material terms of the Settlement Agreement include the City's 

6 agreement to consider installation of a crosswalk at Third Street and Stevenson Street, 

7 revision of signal timing and offsets on Third Street, and relocation of the pedestrian signal at 

8 Third Street and, if appropriate, to recommend approval by the Municipal Transportation 

9 Agency. If approved, Real Party in Interest, 706 Mission Street Co., LLC, has committed to 

10 donate $100,000 to the City to offset costs of the improvements. 

11 Section 2. The first action described above was filed in Sacramento Superior Court on 

12 August 16, 2013, and the following parties were named in the lawsuit: Petitioners 765 Market 

J Street Residential Owners Association, Friends of Yerba Buena, Paul Sedway, Ron Wernick, 

14 Matthew Schoenberg, Joe Fang, and Margaret Collins; Respondents City and County of San 

15 Francisco, and Successor Agency to the RedevelopmenfAgency of the City and County of 

16 San Francisco; and numerous Real Parties in Interest including 706 Mission Street Co., LLC, 

17 Millennium Partners, and the Mexican Museum. The second action described above was filed 

18 in San Francisco Superior Court on June 19, 2014, and the following parties were named in 

19 the lawsuit: Petitioners 765 Market Street Residential Owners Association, Friends of Yerba 

20 Buena, Paul Sedway, Ron Wernick, Matthew Schoenberg, Joe Fang, and Margaret Collins; 

21 Respondents City and County of San Francisco; and numerous Real Parties in Interest 

22 including Successor Agency to the Redevelopment Agency of the City and County of San 

23 Francisco, 706 Mission Street Co., LLC, Millennium Partners, and the Mexican Museum. 

24 Ill 

25 Ill 
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SETILEMENT AGREEMENT AND RELEASE OF CLAIMS · 

, . • -.,rbis .. ~EITLEME.NT AGREEMENT AND RELEASE .Q;F. CLAIMS ("Agreement") is 
dat~d for ~fe}Ience pW:poses qs o{ ,, _ , · ,.: ~ 2015 :Qy ij,n.d betWeen 765 MA!RKET .STR:ijET ,.. 
RESIDEN':fiAL OWNERS ASSOCiATJON, .a, O:allfo~fa nonprofit .cqworation ("Owrtets " 
Association''), FRIENDS OF YERBA BUENA.. a C1µifornia ~on.profit mutual ben~:fit 
corporation C'Rriends'·of Yerba'.J3uena''); Paul.Sedway; ·Rbri. Worriic~ Mattb~w Soho~nberg, Joe . 
Fang;. aIJ.d Maf.gar~t Qollitis.{cpllectiv~ly the "'BetitloJiers"); as. P~titioiiets:in<'.Wze· '79s.Market - . I 
Street i?.eszderitia~· Owner:-s Ass@eiatjon-et al.: v ;City and c;ounty:of San Frand~ao, e( al.; Sarr: .. 
Francisco County Case No. CPF-~4-513433 and The 7.65 Market Street Residential Owners-. · 
Association et al. v City and County of San Francisco, et al., San Francisco County Case No. 
CGC-14-540094, .and the dJ;<FIGE 0F coMM'uNrFY INFRAS,'f.RUCTURE AND · 1 t 

INVESTMENT oi: THE CITY ANI;> COuNFY OF SAN ~cistso, '.a public 1?,'ody '( . '. : : 
corp.ora(e aiid ppliii.c. fis'tahlisli~i'.l' ptrrsi;lant to $e tii.lif oinia:c~ofuitiuriiiyiRe'developlli,ent Law • · ' 
("SuiiioesSorAgenc)r'·~). the«ilr:th{::AND COlJNTY OF s~ F'RANmSco (!'Ciift Real ·Paitylrl 
Intet~st 106 MlsSION STREET CO 1LC, a Delaware limited liability company (''706'" · "1 · 

Mission"), Real Partyh~ ¥iterest 'fl!E MEXIC.Aff 1v.fil$Eillv.t: C''Th.e ~fo?Cic~ Museum") {Real 
Parties cop.edfve1j Wj.tli the! City ·an.ci Succ~sbt Ag~ricy, tiie ~':Respondents';)' ancl. The . 
Milleifuiiiiii Mar'ket Street Center .A:SsoC'iiition,' ~ Ciilifohlla· ndnp~&nttnlittlaf befte:fit tof.J;ibtai:ii?~ . . 
("Center Association"). Together, the parties to this Agreem~nt may be referreq to as ''Parties/•:. 
orin.'!Qe singuiar a ''£fil!Y.'; . ' . . . . 

. : ·~- .;:~.-t:~ii.;• .. · ... -.:!.'(,· ·~J'!~i.}. 1.:.·j ·.··~ ... ::;. i·.~·-i· ; •. • :·: .(' . 

.... .. , .. "' 'i · "' ·' · ' ..... · 1'· .. '''·R.Ecrr.:Ai,s ·" 1' ·:""" "" · '" ... , • "r: 
•" , •; • , 1 .. };.; :•1;',: ~.· .... : ; ; ; .. ' • ' I : }'°l :·· .. ;·::. "t •,I'• f' !!~•• •:.a I j,~ • ~ • • .f_, ·.,. \ 

. . . 
.. 1: 

. A. The City published a Draft Environmental Iinpact/Repcirti~ Jiliie 2d 12 fot-~'rt~W 
47-story; 550.:foo_t-ta:µ,tpw~r 1;1-t 7Q6'Mis~iqn S.treet, in.Sfl!l Fpu1pi~fo,_ 9~o~a, which would be 
adjacent f.6 @d:phy~~¢a,iiy ~oillie.cteij 1&. tfle e#~~g. '19';'.stdzy; 1:$4.:foo't~tai(Wfotl~dh lJuilding . 
(~~ 1Pio]~ci")~; '1].e iiew't9wet )Voilltl._ptqYici~ f~sl~ehi:ial hou~inff~cfliitl~w·1(><;:aJi6ii,'fc>r the : · .. -
M~x!~~ ~us~~~~.1 <:·":· / /:.·:,..··: :_ :.· ·;.:.: r.:·,"·. .. .. :<. ':'. '.' .. ~. ·:, ... ' .~. '.'''.:'. ·~;, ·; /.'~: ,'"'i:,: '.';'·t:~ :; ... 

B. . ·on:·:Marth'2l~· 2oi3·; the Pla$1hg ·coinrllis~forr·cetfi:fietf tli'e !<'mai EnWbninentaI. .. 
Impact '.Report ("EIR'),-for t,:he Pr<;>ject by Mo.ti.on l'{o. 18.829,. · . . ,: . 

:, : .. :~:..,"X~.1 i. ~'•I :.) .~ ,' ,~ '( :, ·'~ \ '•. ·~ ••• ( • .;.J •t < •••• ) 11 -.~ ;!,'., '. ! ' .: '• ' • 

t" c. · · · "Petitioneni ·arid· ·others ~pp1efiled'the"cerfifi.batfo:01 io·ffie ~o~d· of Supervisors: iihd a 
hearing was. heltl · drf May '1·; ·2b is·:•- ·P~titioners ·anegeci mrid6quaoies :in'the::EiR~s:'ru11lysi's:i ,.T.!ie ; f 
J;Joard, of Supf:rns~ts deri~ed the-a:ppem.: , '., ·,. \" ', .. ; ~ .. ": ,:• '. 1" .,. • "· .• 11" · •;i .. 

··.''.t':;: ... ·.:~· .. ~. · · ~. ;:.:~ ~. ··~ ···: .... · .. ~ • f,.: : · :,. . ; .·" '. ~· t ·a.• ,,. ·1 "·"'·~· · . ,.11,~ 

D. Oh May'i5, 2013, the Historic Preservation Commission approved.a Mafot :'. , · ' 
Permit to Alter fodhe Project by Motion No. 01Q7. By tlie s~e Motion, it also adopted 
Callfoniia· Enyir6'~eri.tal Quhli,ty' ~ct ·f'lGEOA") find.iri.g~, a Stat¢merit of Ovemding ,, 
Consid~rations; a.ha'.a Mitlgatjon ·Monitoring iilia R~portfug Pr6gr~:· Petitlbii.~rs ·appd~ed ·and .. t 
on July:2.3, 2013;tqie Board ·of SupetVisors deiiied Fetiti6net~? .. app't~fil, hy M6ti6Ii Noi i3~o96. 

t~ • .. r · := i·. :. , .. · • • ,· . . ·~ , ·. »1 . # ••• ! • ! ; : · 

E. On May 23, 2013; the Planning Commission gianted(a Sectioll:$Q9·E>etern:iliiafi6n 
of Compliance and Request for Exceptions by ·Motion No 18894, increased the Absolute 
Cuffiulative Limit for new shadow on Union Square by Resolution. No. 18876 and allocated this 
increase to the Project by Motion No. i8877, and aqopted CEQA Findings, a Statement of 

068437\6899515v26 1 
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Overriding Considerations, and a Mitigation Mo;nitoring and Reporting Program by-Motion No. 
18875. . . . 

. F. After Petitioners appealed these Planning Commission-decisions to the Board of 
Appeals; the Board declined to talce jurisdiction over certain issues and dehled the appeal as to 
the rest following a hearing on ~ese matters .on July 31, 2013. · · 

G. - On July 23, 2013; and July.30, 2013,the Board of Supervisors adopted Ordinance· 
177-13, creating a Speciai Use District for the Project and adoptillg the Planning Coinmission' s · 

. CEQA Findings, Statement of Overriding Considerations, and Mitigation Monitoring and 
Reporting Program. . 

H. . On July lq, 2013, tbe Successor Ag~ncy approved the Purchase and Sale 
Agreementto convey the land on wl:tich the Project is proposed.to be constructed tq Real Party in 
Interest, 706 Mission, by Resolution No. 32-201?, and adoptec;l C~QA Findings, a Statement of 
Overriding Considerations, and a Mitigation Monitoring and Reportip.g Program by the sauw 
Resolution. · . · · · . ' . · . 

I. . On July 22, 2013, the Oversight Board of the Successor Agericy to the · 
Redevelopment :Agency approved the actions of the Successor Agency by Resolution No. 8-
201?. . . . . . 

J. On July 19, 2013, the Successor Agency filed a Notice ofDetei:mination ("NOD") 
regarding Resolution No. 32-2013, and the Oversight Board filed its NOD regarding Resolution 
No. 8-2013 on July 24, 2013. On August 2, 2013 and August 13, 2013, the Planning Department 

· filed NODs ·r:elating. to the .qty'~ actiqi+s. , : .. : . 

·. K. · 6nAugu$t 16, 20~3, Petitioner~ filed"!. Petitlorrfo~Writ of Mandamus in· , 
Sacramento Supenor Court; Case No. 34-icn3:8000l609, aH~ging that the City and 'successor 
Ag~ncy' s approval of the Project vioiated CEQA, the Calif om.la Planning anci Zoning Law; and 
the City Municipal Code. · The writ petition, as. later amended, was transferred to San Francisco 
Co.u,nty Superior Court ~s c~trnumber CPF-14-513433 (the '.'Original Petition;') .. . . . . . 

L. The City continued to process the application and.on May 20, 2014, iipproved a 
par~ei map and a vesting tentatj.ve map, On June 19, 2014, Petitioners filed a second Petj.tion for 
Wtjt .of Manc;l~us alleging that the City~ s map approvals violated CEQA, the California 
Planning and Zoning Law, and the City Municipal Code for ~e same reasons all~ged in the 
Original Petition. That petition was filed in San .Francisco County as Case No. CGC-14-540094 · 
(the "Map Petition"). · · 

. . 
M. . Judgment was entered agaj.nst·the Petitioners and in favor of the Respondents in· 

both t:Jl.e Original Petition. and Map Petition; 1?eti1;ioners appealed bot;h judgrne~ts separately .t9 
the FU-st District Court of App.eal. The appeiU. of the. Onginal P~ti!ion is pen~g as Appella,te 
Case No. A143980 and the appeal of the Map Petition is pending as Appellate Case No. 
Al43983 (.collectively, the "Appeals"). 
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· N ... · · The ~aptie,S now defilniffo be intheir;respecfi.ve best interests'_ and to the~ mutual. 
advaritage:to. settle the _1-\:ppeals without any ;idmissic;m:of Ifal5ility or· wrongdoing ·on• the paµ. of 
any Party:;. . ; t'"'· ,, , . 'i" '· : · " ., . .. · 1 '., : · 1. .. 

"t . ' ' . t ~ . ':... t 

. ·~ ; .AGREEMENT .~ .... 
. ' ':·. ·}·'· 

·.;·: .. i' . ', . . , .. ( 
~ . 

..... J. • •• ··\ t . . ' .. . . .: . ~ 
.. ··'; 

\t . t •. ,; i, -;!, •• ~ ~.. • : : ~ ·' .l,': ·: .. : ' ~. . .... . . . : ~ .: : t- ~ • .. • ;· ' \ • ~. : ; 

· .. NO)f.~f9J3.E•jn qons;qffratiQn.o.f.fu,e,f.qi:;~goiµ~·r:~~i,W~"9~tli~ proi¢.ses, '. 
covenants, agre·ements, representations and warranties set forth below, and ~f other good. AAcJ. · 
"valuable consid~ration, the receipt and sufficiency' of wlJich ar~ hereby ai;:kQ.owle4ged, the · · 
Partiesdoherebyagreeasfollows: ·;·~· "'·' :, .. , .. ·:.>«:.' •. r.1· .-;; 

-·~»i:~~~~N~ ~~:~:ct~ ~;'1i~.:~~.?:~~~S?~A~~~cr,-. ,, ,~· 
-::;~; , . . . ~t¢re~~iJ, ~fl~~~ Sp-~e(f¥t~r~~W.tlf!~,Jmpt,c;>yem!!P.~ · .. ~: · ... •:'' , '.'. ·. 

1. 

·' i ·, 1 · .. ~u~J~pt i~ ~¢5~i~,~·~/~iJs~4~qtil?~~fu:$.~c,&~~:2,,.~·,~~i?~ ·~·4.:W~.~1'~;.qy~t ~9ftfh.~. 
Ci~';s 1Y;tu¢p.ip&, -;r,~~~J??11a~9R 4:~r~cY.,~~e ·~~~')pjlqJ:l A<i>~~tim\ge~~µ~blf·\~~~~~t~W~· tP 
~e~ttcmflr~. ~a, 7.P?Jrn,~~1qu,.;Cmc}l!di~~ \Vlt4?-qfJrw1t~~qn ~e~PP.8:91¢ 9PR-~t:J:9n.1fregard.t~~ ~ .. · .. : . 
timmg): · · · · .. · · ·' " 
·,) ~ . .!~; i .'·~ ~ 'I, _.i!l'r· · .. .tr:·:·:~~: .. :· ... : r. :~ .. } ; :.t· .\·.'·,;'·..:rr f.:.: ') ·.,. :t: 1 •• 

/ t. ·~ 

... ""· ·=af·:~,-.: ste\#edsci1tciliJTiilicfs·!feeicross:W.~"~;_ ... "."··. " ... 
• ,.'i·#' '! '·i,11;": ~"j 1 '.(~';•J~~ .:.', '• .. ·•• ,.·,;,:~~ ... ,'If?: ·r: "j ;.' 1 :· ', • • \;\ $.• .~. ~ 

( • (._, ··~ .. ;J-.i;·i:the dtt'sh.ail nis~:a.U:ew::1o~~oot~Wid'~ stP.pecf ~~s~W:!illq1,btos§:thlrC1 s.t:r~t .. · 
soutli"of.th.6-m~~#e¢fi'6~ wHh st:ev~~bit S.tt~~~· \Vitii-:ac~~sihte "P~b :i;atllpS-~t ~~di eiici'(tlie · · · . 
"Ctoss'Wafi&•):'':Tlie·sii.bcesso~.~g-6rlcfWilfco9.PeHWWit1i the cttf iiiirii}?Iei:tlehiiiig'~th'{'. ·! · :.> :: 
Crosswalk: : .. : '-.{. · .. _. 1 • '- .. , -.·: ;.:: · :: 1 : .,, •• ·• ,·:. · . • '' • . • : "·: .• ..... ,, : ·,: 1· ·: :' .... '."· 

Stevenso~ and Third Street Traffic Signal Modificatldli~ \• '·· · 
/ 

·.' ·· 
' n, • ' • • • ' 

l ' 

" 
' · :'.· ~ · .,,.,., ·:· .. t'.!.~xie:Uh-6iitly ~th :ili~'hlstMtatltiri 'or'llie fcro~s~~ k ate;c?ta~ci~ with. . · 

Improvertj,ent Measures l-TR-A of the EIR;the City shall (a) teY!se tb.dignal tfuiliig a.lld Bff-setS 
on Third ~tie.et to ·ensure tb:a,t sufi.ipie~t clearance ~e i.~ p;<Jvj.defJ so; t4.11-~ Y~W9.1<fs 40 J,J.!;?t spilJ. 
back into the midblo~l,c W,tersection at Stevenspq Str6¢t '(th~ iiiteiSectioii. 'i~urr~titly is s#i.ped 

· · ~~~;nr:::·~1:1!~j ~~~~:~~~6~:!1~~~~\h!;:J~t~~~!~!J~!s~g 
~tey~~qµ;§~~flt ~wiJ"l$ m~· 'P,t>~'t w ~'~J>AMe,. ,,\the ·~ll:C.~~s9:i; Age~CY, w.\U,c.pc;>perate With.the 
City' m iqip\cr~r.,J,\ti.~8€ t4e~f? .ti:{lffi.S1,~!~i!lmqdiJ2.P,~~~:m.~~ .·" :/ , : . ~ . ·-.;.. .... .. " " .. ,.'~ . : . · .. . 

... ' ~. f /.. '\;. • • ./~~ f ~ . ' ·)' . . .. ' . , .. ; ; ·. { .. 11 ! 

-" · ·· Tffe.hnpi-av~nienis iaen~eciin this Sectloii 1.A.8han be;~e;q.~4.JP~~remas:th~. 
"Intersection Inifu"ovements". ··nie J.ntersectiop. Improvements are. co:nceputill.y iliuslfa:teci tin·, · 
sheets 6-7 .arid 35-~6 of Exhibit A. attached hereto .. JA~;l?~~~HlJ~ree tq1'1ftP~·~~ffsectlqn 
In:tprovements would enhance peqestrj.an comfort, convenience, a,nd safety an.d. would proyide a 
pul)J,!c.be:A~fttt<:> tlJe r~jQ{:A~. gf.ap.d vi$itoP.; tp fu¢ .City. . . . . . , ; · 

• ' ~ : t': • : 

~!· : • $~~ffqn-~9B ,Ofii<;~r ·:_; : ;.j , .. ' , 

' .. , .. 

1'. 

. . . ; ' ' ... ; .. ' ' . ! ' . .. '• . .. . ,. .: .' .. ,; " . -- ' ... .. . ; '. : . . .. .1-
. '., . ·: . ~Vibjepqp re.7eipt of.f.@d.s:~~:ajl>ep iif ~ection 2\:a; b,el9w? Gity P~lie<e ,, , 

Dep!!f1;m~~t P;er~9nn,:el,. fJlfS:µ,ant tq. Sc:;cti<?,i::t } OB 9{ ¢~.J:;iU' Adtnmi~tra,tj.;v~ Cpq¥, shall provid.e 
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ttaffkenforceill:ent services mi Stevenson Street west bf Third Street; .(i) a,t the .staffing levels 
recommended by the Yerba Buena Coriununity Be:o.efit Distriet (the "CB:D") base;d_upoil: the-. lOB 
Officer Report (defined in Section 2.B below); starting upon commencement of construction of 
the Project and continuing until three (3) months following issuance of a Temporary-Certi:fica_te 
of Occupancy (the ''TCO") for the·Project(the.'"Inltiai.lOB Officer Period"), and.(ii) on an on­
c.all basis thereafter as necessary and to the extent funded pursuant to Sectio.ti 2.B(ii) bel~w. The 
Chief of Police snall detenriirte wii~re and wheri these City Police :bepartilleri.t personile1 will be 

. s~tiqned. '. · · 

C. . Stevenson Street Improvements 
. . . 

The Agreement for PU!chase and Sale of·Reru Estate by and betWeen the 
Successor.Agency, 706 Mission, and The Mexican Museum dated July 16, 2013 (the "PSA'') · 
contemplated that 706. Mission would use conitnercially reasonable efforts to work with the 
Successor Agericy·and_ the City' to pursue cerW.ri, Stevens9~ Stree~ Upgrades, as defined in 
Sectio.n 8.9 of ~e PSA anifdepi.cttji on Exliibit V to the·:PsA: 'T)ie partles to the .PSA . 
acknowledged that tlie Stevenson Street Upgrades were preliinin,~ iind subject to ch$:!.ge qr 
modification. the Successor Agency ac~dwl~dg~s and agrees.that the Stevenson Stre~t · 
Improvements (defined in Section 2.D below) constitute an enhancement of, and rep~acement tci, 
the Stevenson Street Upgrades contemplated by the PSA, and $at 706 Missjon,' s perforniance of 
its obliga~ons pursuant to. Sections 2.D and 4.E of this Agreement win satisfy 706 Mission's · 

. oblig~tiC?ns pµi:su~t to Sectio:µ 8.9(~1,Yof the .. PSA ~d SC?ctioh 8.9(c) o;f th~ PSA with respect to 
the Stevenson Street.Upgrades .. Th~ C~ty acknowledges· an4'agrees 1;hat tpd:;tevenson ~treet 
Improvement~ provide ·public benefits c::qual to or .!rteater \h~ th_ose provided by the. S tevensori 
Stre~t Upgrades. and· are-consistent with tl}e City appr9yals for_ the_ Project. · .. '... · 

D. Public Interest 

The Citr and the Successor Agency acknowledge _and agree that.this Settlement 
Agreement is In the public in,terest.. . . · . · · · · · ' . . 

2. OBLIGATIONS OF 706 MisSION: 

A. Tu.tersection Improvement ·FUnding . · . 
:• ·. 

Wiiliin five (5) business days M'ter·the Effecti~~ I)at~~ 706 Mfasion shall donate to 
the City, for its use at its discretion in the discharge of its obligations set forth in S.e.ctfon I .A 
above, the lump sum of One Hundred Thousand Dollars ($100,0QO.OO) (the "Intersection 
Improvement Funding"). · · · · · 

B. Sectiriil lOB Officer Funding . 

(i) · Within five (5) busiD:ess days after ·the Effective Date, 706 Mission shall 
retain Nels on Nygard to prepare a report (the·" 1 OB Officer Report'') containing . 
-recomme;a.dations regarding appropriate levels of City Police Department persortnel staffing, 
pursuant to· Section lOB of the City A®rinistrative Code, to provide traffic enforcement services 
on Stevenson Street west of Third Street during the Initial lOB Officer Period. Within ten (10) 
days after the receipt of the final 1 OB Officer Report, 706 Mission shall fund to the CBD and, . 
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cause. the CBD;to pay to the, Oity sufficient money to funa staffing atithe level recornriiended by · 
the 10B.Offlcer.Report<Q.~gthe·Imti1il.10Bi0fficerP,eri:od. ·.· .. · ·"· :~ .. , : . : .· .. ":', ·1 

1 · 

. ·" · , / (ii), , -.. W6 Missiq1:r s:fi.all work with the CBD to ,ideP'.tjfyJuµd.i'p.g so tire.es for 
fundi:iig of .~ity.J?.o~ce Department p~rs~nn~l~· pilisuant ~o S.e!?tion lQil af tl;i~ ·Ciw.Afuqinist:i'atj::ye 
Code, to provide:on::c;all .traffic eilforceµi~ri,t. !!~m~.$:,on Swv~:pso.µ St+eet west of Third S1f~i;t as 
necessary &fj:e11 t:Qe fuitifll.4 o~ offi'..c~r .r~P.Q.d. If slich.funding·iso'qrces"ru;e~l)t found· by th~·date " 
tQat is three (3}nionths followmg'issmmce of the TCO fpr t:Q~ Project, t:Qen 706 Mi~sion ~hall 

· fund:'.to tlie .6i3:D ·~a·.9a.use ·'11e rnE>:10"pa:yw .the: Ci;ty ~di,ticnfal fQ:nding: suffieie~t to c0~1;iri.U:e 
such:qtj'.:-cali ·s~tvi¢~s 'as: :neede4\-for· a peqod of :five E5J yeat$ following the'.i'ssnah6e of tlie 'rc0: 

. · (the 1.'S"ubseguent ~to:B officet:Period'.~). _The ~ohqt 'PfSQtih··ffindip.g sMli be :telj.Scjnab1y· .' L 
1 

• 

determined 15y th.~·1~\vnbt of th~ potiioh ofit;h,e ifes.sie ·.$.i:J.qare Giu'agcii th~t is 'opei~do tlie p(ibJ,iq\ (tQ~ 

· 
1

~~b~~ e~~?~?~ef.'.'t; ,;: ... ::-.;:i· '·'.:_11:.:.~:'. ...... ;,;;. ;'/" ~ ... ;:.·:,~, · '. :._'. !: ',;.·-1:~::::~~'· ..... ~ r,"1., ~· ..... : :; ·;·;.-.:·:L::. 
.. 
,. . •,'..:. ,:,c.· 1: · .Jess1e$quare:Ga~g(r~19~=Street=Exit · . .. ": "· ,,.:~.=, • -..,· ·> ;.1· , .":~ · :. 

·,' t·;. ·;:.,·~ -,/.1 ... '_11;,· .;l·~~~··.~~:;.:.,;/.J:':··· .. ;·n.·,~ ·: ,:·3w:•1 J ·>.··.·.r.;~·1·,, ..... :.: :.>:,;i{:~ ••• ;i\.~ ... i"· 
. '' 

· For the time period.starting with the commencenient·~f.deinol#fon ofthe.existin.gi 
. Jessie Square Garage exit ramp onto. Mis~ion ~treet 1:1Iltil the reopeniilg of the recoi1$iruct¢ 
Jessie Square Garage exit.ramp onto Mission Street. and dt,rring« iJtJ;J.~~ peri:o'cis· when the·~p to 
the Mission Street is not in service. 706 Mission shill limit parking in tb,~ Jes~ie Square Gan~.ge 

· to fiftj pet(;'en,t (50%} of.the i;:urren~·c:i-1.p~citfb~·The Jp.ssil:5 Sqilatd Garifgci·(tlib ':'femporacy. 
CapacitY'lli.ffiitafioh'I), w~cih:buireiit 6apli.'cifytb.e;Pi!i-lies "agt6e·1s· foiliih~ildf~d al:ld 'filtYi fi4~0)·; ' 
spaces~ th~ Cit}r ·ap19iowI~ciges that the l'empor~. S~p.~pi~. J :iW.\~ti~q~ i~, ~P!l~i~t~~t 'Y,i~. and 
doe~ not Violate the terins of'the,City entitlem.entS fdrthe.Projbcf; ~A·the-Successb!i:A;;~~ncy 

' acknowledges that the Temporary Capacity Limitation is consis~ei;it l).V~,!!ir.' ~~ ~~~$ not nolat~ 
the terms of, the ~SA. · · : . . · '·1 

, • '"' , ' - • . ; 

n. "i':~f~v~~~nstt:~~iliti-1io· ~ili~h!s ", '.·, .j . ·;,: ... :'· .. , ... -... :"·; .. ;· .>~ ·... .-.= ... 
n"".--. k ~·::.\:j /~· .. ·:-.1 .. . r:·~::I· i:.~! -~·t·:_.~ ·r··.-;· ... :· i~i··.!· ,. • . \· .. :·t· ~ . !~J·.·= r. t.:r .. ~ .. .t ·!'~: . 1:;·b .. ·~ ' 1 

• , •• 

. -'Cdfiµne#c~t~ri tiie ~ff~cti~e Pilte, 706 ~ss~o~· sh:a1rh$e 1~ Soriltl(er~iwfy' '" ( ; ; t .. .. '" : . ' 
reasqtla~~e 'efforts 'tb 'wdtk ~tlfi:he' e#y\an:a tile .S·Mce~sor AgyncY:~ a4'\V~;i fill affec.~i:l ·~~ei~· ·: l . : . . . 

ana"~Jj'antS bf.realffi'qpeey ioja.c~~t to ·'S~~v~ns9µ' ~.ii"'e'~J w~sfof ThircftSite~t; tq .P~#.~ ·ceff.abi. " . : .. 
· improve¢eiits.(8 'Stevcilisq*·Strci'et 6ti!fc:~.Pt#mifW,~1.Tat~:91NM~t$'1?~20~·24-28.Jncf~6~~~h>f .. · · . " 
ExhioitA. 'atlacu~a h~refO. liiici ll1~.<>i.'.i5C;;rafed. h~r~ltf ~Y tbi§ i"'~fer~ilce, "an'Wto q6'.fui.llier 'Cie'~el&ped.' ~ " -• · .. 
ih acC:'~tqlince Wifu'this:S~c'tion 2'.:i!:r(th:~ ~\St~vetlScfo.:-s~t'lmprovtim:6fits'1. as r<?uo~§:. '.', . ! '_'' I 

· <~· ... ·.; .i ~ .. :.~~"·t1.: .: ..... -.-- ' .. 'f!.l\.{::. ·(·~~ .. ~) ~·1~.; .. t r·; ... ' .. · ':·!;.~ .·. :. ' .. i~.;: ~-:!·~~.·;-. · ~·:,.. · J~, ·:~.' ·l ;i,,. 
· . (i) -·:' ''Jlh¢~:Centef. ~s'qpiatic,iii shall tetajh ~e· ootisQltants' ne.eded tO:plitsue"tlie_' · : 1 ' .!. ! • :;·~,. 

SreVeiisotj: s tre~t finptci~brrrentsjiµblUQiiig ~1ands68,pe i!f(?b,iJ~6tfuiif btlief cfo>tiStAtatiht seJ&.cti;:d i .
1 · · 

by the Cehtef ~spd;iti6i;i anti tea'Sqri~bly!necessafy ~d·appfoP~~~~:'tq'i:P6°:J?U!sftit ()fThf:;; .:: . ~: · :_} 
Steve#sorl' Street Itr!.ptdv~me:fitSi · 111e G~ntet:A.ssdQiatio'J;I,'with tlie assi!;tance·of'th~ ~el~ctea. l 'I 

cohSUltapt~? shalrpt~pat6 i.Iliptovemerlt plfilis.i~eJitifying the .. Stevei).son Stt6et :{nipfoveinents~ : 
••• •• ~ • • .. 1 .• ! t .l · i· ~ ·. )1 f" '··:\ -.·;.:. ·~;.: :.".·' ~ ~{ 1. ~ / •• :· ... ~<·i.~·?,. 1· ···'~··.; .·.:. 

, · (il~ . :A,s.part.tif.~e ~teveqso~ 1Str~Hi;nprnv~mep.t.s~ vq:o 'Mission::wijili b¢tesp9rl~ibl~ ·,1 

for pursuing, tlje: rel0catioii of the oW:t:eri~p.µbli~ art on St~veb.son Stteet :ahd·i'.e'.tii6YiJig~e; ~i:fufent 
lffil~capin.g, In order to develop !!;'.new latidsc.aping and public l;lrt plan, .a, new oon:iriµhee will 15~ 
fon:p.eci (the· '·~teven'Son Street ®ominittee~;). tp 1J.PP.tov~ mid 'a~dept a. new: d~si~ fyoin a nitlt:Uall:y 

. -acweptable:l_artcISpap'~ architect The·Stevenson Streclt Cotiiniittee"will! cCiilSi$1: of.one ' . " , .~ .. 
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rept~sentative from the .Owners AssoCiatiohi <;me-representative of the Friends pf Yerba Buena; 
one representative froin the Four $eas.ons Hotel an~ Sean Jeffries on ~ehalf of 706 Mission. 

·. (iii) . 706 Mission slian use col'nmercially reasopable efforts to seek such pennits. 
approvrus, .. and &gl'e~meiits{including, Without lirriitation..a:iiyrigp.ts~of-way and/qr other third 

.party consents ot approvals) (coliecti..V.ely. -'~Approvals") .as may reasonably be n~c~ssary-.to · 
~plemept the Stevenson Street Improvements (the· '.'Stevenson :Street Approvals?'), · 

• _"V-~ ' i . '· ·. . . ~ . . . • 

(iv). fu th~ eve1_1t th~t-tqe $t~-Vens()n Sgeet,Approval& or Stevenson; ~treet A,lternate 
ApprovaJ.s (as defined.in S~~tion 4.1;': below) areoptaiued bi acc_oi;dAI;lcewith S,eptio:µ 4,E below,, 
706 Missioi;t shajl iip.pleiµeil,t .cm..d j:he;reafter maintain .(or caus~ to be maintaW,eci py the PuQlic · 
Garage_ Qwner) the Steve"QSG>~ .Street Imprpven;ient~ or·the Stev~nson Street Alternate . · · · 
Improvements, as· applicable, at. 706 Mission's sole cos~ as part of the development of'.. the . 
Project; provided that the Parties acknow1¢ge that the Center Association will .continue to f.'.und 
the cleaning of Steyenson Street following the ·ccimpleti&n;of.the Stevenson-Street Improvements. 
at approximately th<? current budget level of Sixty Eight Thousand Five Hundred and J;lifty Six 
Dollars .($68,556.00) per year. . . . 

. E. · Prohibited A.pprovals . 
. . ··~:' . ' .. . . . 

.. 706 Mis~i()n s.hall not seek (ll.1y nevi Proj~p~ !;1.pprovals or lJ.Ily.amendinents to iµiy. 
eXisti.Ii.g Pro]e<;:t approvaJ.s. that:constitute ~ ProhibitedApprovaj.-,a~-defined in Sectio1t.$.,A. .: 

. . . . ' . . . . . . . ·. . . . 

3. OBLIGA'.J;'IONS. c;i1r°PE'l'ITIO:NER~ 

A. ·. NoD.;op_po~ition. 

. Petitioners.may participate in the City's pio~ess for.consid_e,r~tio:Q_.of the . 
Stevenson Street Improvements, the Intersection fuiproveiri.erits; the Alternate futersection 
Imp:i;ove:i;nents (as defined in Section 4.B pe1ow) and the Alternate Stevenson Stre~t 
Improvement~ (~ defip.ed +n Section 4.E b,elm1;'.). Notwithstanding "the'foregoing, Petitioners 
sh?il.:r;tot themselves individµlilly qbject, or as.mem,.bers. of any orgEµlization or ·entity (i.~cluding 
an unincorporated asso.ciation) acivoe<ate-that ~:uch qrganization or entity object, or::fiJ:ia:Qcially 
suppo;1;tany otlieipa:µy in objecting. :in any reguJ.atocy .. or legal pr.oceeding (inc~u<;qng withc;mt . 

. liniitation a.J,1.Y achninistrative heii.ring or proce.e.ciing. adm.irJistrati.ve appeal,_ judiciat chalfeD.g€?, 

. referendurri, nrltiative, or· moratorium that. jf su_cl;l moratorium were enacted, would have the 
effect of de.l~yi.Ilg or pr:ohibit:irig construction pf t:l;l~ In,ters.ecti01.1 Improvements •. the Altern~te 
Inter~~~ti.on :{inpro.V~JI!.ents. the Stevenson Street lm.prov~ments, t;he Alterriat~· Stevenson Street 

. Improvem~n~s, or the P~oject, or ip.validatip.g any existjng or. fµtµr¢ ~pprovals .t:herefo;re) · 
("Oppo~~tion") regarding tjle City's .. approval of the Jntersec;tion In;i.pIJ>V~pients, tb..e Alternate 
Intersectfon Improvements,, the St~venson Street lm.provements, the AlteIT).ate Steyenson Street 
ImprovementS, or any existing or new Project·approvals' or. any amendments to any Pioject 
approvals .¢.at d0 no{ increase (a) the height.of the Project above the height aut:p.orized by the 
exis,ting City ,entitlements for the Project_; or (b) the contribution of the Project to traffic on . 
Stev~nson Street above the am.aunt specifi.ed iu the EIR-(the approvals reference4 in clp.uses (a) 
and, (b} of this paragraph, .each a ''Prohibited Approval"): Fo~ pu:tposes:ofthls Agreement, 

· whether a new or amended Project approval increases the contribution of the Project to traffic on 
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Stevei;ison Str;~et above tbe amo1int·specified in the Ent.shall b~ conclusively U.etepnined by a . ; 
qualified. tfa$c engineer mutually acceptable to the Parties using the same metlmdol.ogy ·as nsed ·. 
in the Eil,t For ptnposes· of this Agreement, Opposition in any regulatory or legal piqc~g 
thateo~~sts. of~any _adi;ninisµ"fitlve1 iippea1~juafoihl cli¢1erige, t6fer~ndum, or ipitiative is ret:ei-red· 
to as-. ''S:ttecifiecf Oppositiori.''t and. 0ppositlo:li that is not Spe6ifi.ed Opposition is-. refort~d fo ·as ' 
"Generhl Opposition". , .r;_ 

B. Stev~nson Str~et lm.l>rovements 

. i ·'· ,';,· fPetitj.enets ~ckno~ledge·~q;·a:gt~e:th!lt the S,tevens.on Street Improvements. 
contemplated herei$.. oi;>nstifqte ah eiih~qem~~tot1;:iirtd,replace¢.enttQ°;'the;srevenimn Street ._., 
Upgrades con~m.Pi~{ed: by·lthe· PS:A:1ihd: that '706 'Missi9ii ~-k ·petf~nnance ·of'its Jooligatle'.ns ~· . . 
pursuant tq SectioJ!.s 2J).-.and 4.E of this Agreement Wj.U satisfy 706 Mission's:boHgai;fofis ·: :;· .. ·.:.·. 
pu,rsuant to Sectiqn·s~9(a) of the PS.A ~cl Sectio1'18.9(c) 9f $e PS,A wj.t]i respt'.Ct.to the 

• · .·., \•· ~ · · i I' 'i I " •. · 1• 1· 1 • ·1 · ' I . . 

Stevensci~ Street T:fpgra:deS>'. ~ · :" · ''' , ·.; ·: .. ': . ? · •. 
1 

.
1
• • •• . • • . • . 

! •• ~ ~.~;: .: • ~·:tr., 1 .: ·~ • ~1 1 .... • :..1" • i· . ·; .~.r: 1.' 
1

; •. :. i.: . ·~ ·'.L. · 1· ·:: r :-~; ~· "· :~ : .. ;{: '. 

4. OBi:.'.iJlATIONS:OFALDP~['IES: · ·;· ..... r,:,., . . ·· '" :: .:1 .. :°;_'·" -',·; 
~ • • I 

· A. Vaeatjon of Jud~ents ru;id Dismiss~ of ~PP~ · . 
:. • , •I :.·{ 1 .!~ :.;. · :.; • 1:::j.i,1 )1:. : . ." ,'.·: 1

~ i··?·;.,.--e·.:· ··.bl ::~ • ~" ,i~\ 

r · ./ ... : .. ; ·.Withinfive.J~)»days.ilffeeti:Jiei.~ffectiv.eDate:oftµis·AgieelJ].en41P~ti.tlohers, 706' , ' 
Mission; and 'PP.~ Mexio~ Museum shiU!,execute. a:nd :('i)e;with i:he FrrstDistridt Coult (>f:Appehll 
(i) joint motipD.~. in ea9h Appeal under Coc;le. ofCiVjl Pro~edure Sectjon l 28~a)(8}'ap~:1,:1(hcal: Rliie 
4 of the Fi,rst District Court o.f Appeal for stipqlated- vacation of the judgments jil t:pe Origiiial 
P~titipri a,iid t.h.e--M~p')?.etlti.~n and·~ request :foi:>di'snnss~ af 1(1li:e 1\\ppeals (the ·-~otions;'); and (ii) 
thei Jcifu.t Rtue 4:'.E).etll~aticin/ each iii.subsi:antially·the i"6frii:.~ttaeh~<fiieieto 1~s:ExhibifB. · Oity ·· .. ,:' 
. fillµ Successor Agency agree that they Will not oppos~ the M:otio~ .. In tlie· eveht.thi!l\ttotiort~ri>t · 
either of tliem~ are deni_ed, ~e p~~s ~o the Appeals ~baV noneth~less:vrq~eed ~th d,ismiss.~ of 

the_Ap~~~-s~·: :·:·· ... . ;··,·:·:.".-.. ., .,"1<:'· .·;}--~_-::.>.\~·::-.I.;";'··~;·'.,'•\.· .. :;.::_:;:.">.:' ·.-.'.:.·. '.'i•; .. ··:· .. _'.; I.,.,; .. , I :1 ' .. : · .. 
, ,,_ ,~~-:~!·'.->:~:r~~~-:·.··,,:,_f,;·_":::; ;,~!-..:-. :'.~ .. t::·:· ...... ;, .,- . «~,' ·:_·. _-, · ·.' ·.,.;; ... ·,- ·, · ~-~<;':)(·,··)··~Jj:,::.: · ·,-:-:· 

· · ·; ,j ,. 1/'.(i) : . '. ''AnY P,~tj;~oJi~l' that :6re~~lie~. its :gpligati.qh~ p'urs~ani.to· Septioni3~A .I~y (; · , 
Gep~?.J.:@ppo~j,t!,oq oniy::sh~i ·µtjp·i{~ .p9ilsider~d jn d~faul~ 1 ~~~r ;this·Agr¢1\lm~6J iWl'.lss.,an:d .r~ ·; · 

· un,tilr~esp·(;i#delita·J or' ~y·oHh~~ pro'.vicie noti~e of ~ii.i.P. bfeaq:Q. to in Petitlohers· ~d:.ftie . . .: :i . _,. · 
bI•~~ching,Pi;'t:itione~ fails'. to cµi:~ said breach~ inaludiilgi~ithottdii!Jitatiq~· s11bniiu.IBg to" arty '.. · . :_ 
adriJl;iiJsfyi;i.jive agency a Wtjtt~)l ;disiivow~ o:F any·cq:tAD;le,Q~s I.nfid~Jn ~reach o]S~etion~3:l~.i~ . ,,., .. 
within·M~¢n1 ('l_S),da,ys filter.'s.~4-li~Jl:c'e:· filly Petitibn.~i: th~td5(¢acbes its obJigatipb_s pµi."sliant to . 
Sectlort'~i.Aib}r :any ~pecmea?,Qp,P.f#i!iott. shall.~~ criW!id.ered,ill defaU!t un'ciei-'t:lils A#~embnt ' '.i 
11pon the ol".~uiTenc~ of.said biead~ wi~otit'.a,ILynptj.ceot:·opportimjtyto c.W;e.said'oreach. ·,_;..'.ii·, 

.. · .... ".r· :· ;.;·:: .'·· ~::i.:t. :'t ... : · .• :: .:t· 'T ·,. ·.~ .. J. ·.ii·· ·r .. ~·: \ : ,. .,~·:: ', ·. ,· -~ ~.,: .i·, ;: 

. i.:, · (il) . , .'f.A~·QWP.:~r~~ ~soc;i~tiR!t sP,w.J not h~· ~o11$ide.i;~ tq be in r;lef~llWo~thi~, · 
Agreemen.t bi;sed oi;i1tl,le: 19.9p~uetQf.1W,y,qf i~ ~embers. tb.~t.b,as Ii(;)J been duly auth~rize4 b,y. ·. 
majority vote ()f the Own~rs' As~ociati_on Board of Directqrs. · · · ..... \ .. ;f ; 1, 

. ··. :(IB). . l'li~ P~~~: il,gi;.ee·+b.~t.- Q.\Ie to th~ rip,~.citJUs1Agreement.tbe ainou.nt of 
actual_ mpnetacy d~_age& SJt&Wnei:J by 706 Missi.on -m·tbe ev.en..t .of de;ta,1;\lt Un!for.tpis:.Agi;e¢m~nt. 

) . ' .. '. ., . 
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by Petitlone~s would be extremely difficult to determine: Therefore,: the Parties-~gree t~. the 
following remedies: · · 

.. ". .· ·. . : . (~)· : · E~~h P~titio~~r ~ill tak~.·~l actions n~ces~ary t~ _cau~e. dismi~~~ of 
any appeals or challe11ges filed py that Petitioner with .any entity in vi0lation of this Agi:e~ment; 
and 

(b) 

. (1) If any Petitioner is in default of this Agreement as a result of . 
·condu9t in breach of tjle n9n-qpppsition obligatj.on in Section 3.A by General .Opposition only, 
706 Mission ~h~l be excused from malcing any further payments. due to sai4 Petitioner pursuant' 

. to -Section 2 hereof. • · · · 

. (Z) If any Petitioner is iii def~uit of this Agreeme~t ~ a r~sult of . 
conduct in breach of the non-opposition obligation in Section 3.A by any Specified Opposition, 
796 Mission shall be ex~used from I11.alcing any fuith~r pay,ments to any Party pnrsuan.t to 
Section 2 hereof. · 

"i 

(3) :ri any Petlti~ner i1>.in default of thls Agreemellt ~·a result of. 
cqnductin bre.ach of any ob.ligation other than the nqmopposition qbligati'on in Section 3.A, 706 
Mission shall-not be excused from making any further payments due to any Party pursuant to. : 
Section 2 hereof; ·and · ·. . · · .. 

. . . 
. . · . ·. (c) · 706 M,issim.i i:nay ~eek da+nages from any ~etitiqn~r who.'is in . 

defa,u1t of thls· Agreement. 706 Mis.!?,io~ shall not seel,c druP,ages from llilY Petitioner who is not :i,n 
defaulto;f t4ls Agree.meI!t. . . . , · .' , : . .,. . . 

. , 
.. : (iv) The Parties agree that it would be e~tremeif difficult to deteP:nine tl;i.e .. 

amount of actual monetary damages that would be ·sustained by Petitioners in the event of a 
default by 706 Mission as a result of conduct in breach of its obligations un~le.r Section 2.D(iv) 
that consists of, after obtaining the Stevenson 'Street Approvals or Stevenson Street Alternate 
Appr~vi;tls, as applicable, not implementing the Stevenson Street improvements or Alternate 
Stevenson .Street Improvements, as applicable, .as part of the Project (each, a "Stevenson Street 
Default") .. In the event of an alleg~d s.tevenson Street Default, Petitione.rs·shall proVide written 
·notice to 706 Mission of such alleged default ·and 706 Mission shall .:ti.ave thirty (30) .days to cure 
such alleged default, or, in the event such alleged default is of a na:tiire that it canriotre_asonably 
be cured in" thirty .(30) days, 706 Mission sh!lir have thirty (30) days· to commence ·the cure and 
thereafter diligently pursue the cure· to completion (the "Cure Period1

'.). In ,fue event.that 706 
Mission fails t0 cure such ~leged default duriµg. the .Cure ·Period, and a court of c.oinpetent . 
jurisdiction determines that 706 Mission has corDmitted an uncured Stevenson Street Default, 
then 706 Mission shall pay to the Owner:s Association; as liquidated damages, ~d as the 
exclusive remedy for such defauit, the sum of Five Million Dollars ($~,000,000.00). . 

: · ... 

(v) · ·The.Parties agree that, except as otherwise provided in this Section 4,B, 
any remedies stated abOve ·shall.not be the Parties' exclusive remedies and the Parties shall be 
entitled to all other remedies at law'<:>rin eqilify and the· exercise of any one or mote bf those 
remedies shall not constitute a waive:r: or election with respe9t to any other available remedy. 
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· , . {i) . . ·· :P.~~tiQpw$.., :ZQG iMifl$iQ~ ;m.d\the Su.c~~ssor 4g~ncy shajl.~Q.Qpera.te.tP 
secure ;MT.A,, apprpyaj. pf tµe lr!t~r~~~J:iqn,@.prqvemeuts; If t4e MTA q~s· nQt;apprpv~ the;, , .'. , , . 
Inters~qti,on @piovemen~ withip.·oP.e {1) yeai ;;£.ft.er fue Effe.cti:ve P.!!t~ :of1tltl&'..Agi;~emen~·tb~A , 
within thirty (30) days 1;here~er,' 7.06 Mission, the Owners Association, a:Q.d the :JJrj.¢~9$ c;if ; .. 
Yerba Bue~a (the ''Intersection Conferring Parties") sl;iall meet and confer to discuss .whether to 
continue efforts to se~~e .Suth appio\ial and,. ff zjc,)t, whether to; pursue altef;qate impr()vemep.ts 
(the "Alternate hitersectio~ J:iriproveiheri.ts'i)r~~qnably ac·ceptabl¢ to the }4t~t$ecti.on Corife$g 
Parties. A~ the conCiusidii of ih~·~ (30),<jay pefieq, ·the "rnters~ctj.oh CoQ:fertihg ·Parties shall 
prov!de written no*e.kl'"fh't?.1Gity (~e ···Intersecitlon.Impro:Y.emeritN otice"),;ex~eiited 'on. behalf of 
each of tbe pitersectioh Conf eiii:ng· Patrj.e$;.±eqile)rlng that th.e G:if)'.eitjien· ~). o~ntimie pursuit 
.of the Intersec.t:ton.Imprqvements ("Intersection Option A");·~)' de~e pllfstiit.ofd:be Intersection 
Improvemen,ts an4 cq:mm,ence pu,rs~t g{th~ Alternate :i':riter&~ction Improvements, provided that 
such.Aft~ttiate·J#tersecti.9~. Ji'.rlpr(>ve~ents;~e.l!~~sonab!y ac~:epfable to· the Gify·(l'.'Jntersedion 
Option B''), ;ot·(c~ cease.p-Qrsufo df th~ 'Illterse'GtiQ.Il,'JmpreV~rl;iehts an,d: iiot pti,'rsuei'fififi\ifern'ii:te· ·.. · 
jtnp:i-ovewents' ~"'mt~rsectfon Op1fob.· c 1). m:'flie :&as¢io:f Intbrsection Opfiorui A or:B;·;Petitio:il~rs,. 
706 :Mlssfoii;· arid'tb,e sbc&sscit'·Agenc~ s~ali ~oopet~te. (a secute MT A :approval of the·:" · · : · .1 .... 

I:i;itersection 1Iiliproveiri6n~'oritJi6· Alt~Q}~te· IP.tets~ctionittti.PfoVettients; as ~ppJ,ic11b1ei until $e · · 
earlierof.MWAapproval or.'tW.o·(2)'ye.dtsf611o:wµig.theEffeGtiyeDate" L .· .. ii:,."·~.· .. :_..::· .· 1 • .. · ·: 

. : •t'::"::-·\, ..... ;; ':;t._ ,·,~:f . .' :~·:·,:·I -;·~~~;.:·.~·::~ '_, •::·~" ·:.l ': ,·t , ... ~ .. ~I. ;: :. ~: 
. ~ · · , · . .(ii) ! ')p the event thatftieJntetsectiqil .Conferring Parties··either (a) sele9t ..' · .' \; · . 

Interseqtiori-Optipn, 011-b'qve~,.-oi·@J} ~ele¢t l:Ijtersection.Qp)iqn:A:.'.br ·B:·above, ·b1;1tMT A has.not . · · · · . 
approyeP;. tq6, .. I:µteisectio:g fuiproveme~ts'·~i: A).ter.na~ inter~ectimfI~prpvements; ~ l.l..pplitaqlei.' - · 
w.itmn;.;two: (2) yeat:aftet;the Bffect:Lve.~~te~ ili~ll. (y)"the~Cjty iShal1imm~diately refund any ' :·· ' . 
unexpended~portipn of tj:ie In,~er&ectip~iimprovemen1JFimdiiut;to:W61v.fissl6n~ ari~ (z) th'e J>adies · 
shalfhaveno furth¢Pobiigations pll.rsU:antfoqSectibn lA. orftiis S.ectioD:'4;c. . ,. , . ·1 .,;i') ,. ·. ·. 

. . . . . 

D~ .' ''lv.f.uturuRele~e ,,: :•''· .,:.: .; ;"' -'. . ·:· , ,· .. ::.:!!·.'. .... ~··:• · '- .;•' 
~·:;.-,~1;· .. : 1 - • .; •• 

1
• ·,·.f· .. , ·i·'f .. :._t .. '.r.:t.j:'\·~- .·~.,·,·.~ ~--~.'.:,··· .... 

. ..,:. ~,, :· c(ih ,, .. A,s Qf~~E.£f~~{:ive;D.a.tet·e*cep~J9~.ili,~ <il.bJ.igati,QP;~:.pi;o0c;le.dmthis,·.·:,, \.;1, . \ 

Agr~rn~).1~; r.~ttti,one.r$, 70~ Mi~si9ii. Th,e .. M~~·".fill> IvJµ~¢.UWj i!;PcJ· the. Cev.ter\A$~g~i~ti.on:~.p.h;, :~. · . 
Qn.b~half oftb~~el~e~·.f1Ad:.e.a9b·i;>f.i:beii:.t.~ective $wGessoJJs.; h~its, a&~i,gµs; ag~n~~· :, .... ·:_ .. , .. 
eniploy~es,.. rep:i;e.s('}nfa,!iV.e$• p~et.s; offi¢~I.S• !Qirl'1t;to:r.;s, .~b~~49lcl~rs!.rmeAiBe:r.;§, rO.~.~gers,joW.t.· 
vent.w,-~ra .. : sqb~9i!lties1 p-ig.¢ni$, .rn~,~iYf!I'$,. ti:Wltees, .ben~ficiiiiicr~. ef±Uiates, attQrneYS.i .~4. . . . , 
perso:qs .~!l .~ntitie~.J;tqlcijp.g. :b.e~efici~illter~s.ts (collei;:tively, tqe ~~elea8mg Bames'1); do.hereby 
un~oh.clitlop,iilly r~le.~e; w~~~· acqw.~ !!Ji~Jot~yeE djs~b?!'g€f ~ o#)~r=Plij:tf~s{apd ~ach.of. their· ... 
resp~tiv~·,.sqcc.e$sQrs, b.eil:s~ a&~\gn8, ~ge~ts;, e'!Iipl<;i,y,.ee.s~ reptesell~~tives, pa:qjlers;\offic;~rs~ 
Q.irect6.fs,. ~h11I~b9Jqets;.~~W,bJ,lP$~· P,;!ari~g¢r$.';.join.t yenfur~;r_s;, ~lj.bsjdii¢i~Sd?at:~.n~, 1'.e~ivers; , 
trus~ees, be:11et1.ciaries,. 3.f:Qllat~~~ and p~r-~9ns ii.ij.d entities· .holclip.g b~neficiai: in~e:r.;ests · · · . 
(collectively, t4~ ~~eleased Partles")dr-orn;.ap.y and all ~1.~s. demand~. ip.jtµies; 'actip~,. ~m;ises 
of action, either at law or in equity or of ap:y klnd, nature or 4¢sctiptio~. wbetnc:(r pr~.s~ntly · · 
known or unk.Ilown !Uld whether presently existent or nonexistent, which sucl,_ J,lele~ing Party 
has had or.now has or may· in· the future have against any R.eteased Party arising but of, or based 
upon the subject ~atter of, or relating to, direqtly or jndirectly, .the Project, the Original Petition, 
the Map Peiifim,1; the Pe.titioil·for'Writ of:M;~dafo.khbWil as'1A,ppellate Ca8e No. A142Sll, the 
Appeals~ ot the· negotiation of this Agreement. 1 · ';·: · • • 
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. Waiver of Civil Code Section 1542: Th~ Rele~sing Patti.es agree that the .r.elease 
~ontained in this Agreement extends to all claims of any kiP-d or :riature, whether kr)o\vn or 
.unknown; s~~pected' or t:Qisusp~cted, .and in that regard eaph Releasing "Party acknowledges that· 

. ea~li P,as read, been· advised by counsel 'concerning, and considered and tin~erstands the'full . 
nature, extent and iniporl of the provisions ·of Section 1542 of the Civil Code of California, · 
which r¢ads·a8 follows«: ' · · · - · · 

A GENERAL REL:EASE DOES NOT EXTEND TO dLAiMs 
WHICH THE CREDITOR DOES NOT !(NOW OR-St.JSBE<:!J'· 

· TO EXIST IN HIS OR HER FAVORAT THE.TIMEOF · . 
·EXECUTING '.fHE RE.LEAS~, WfllCH IF KNOWN BY fiIM 
OR HER ¥UST HA VE MATERIALLY .Af'FECTED IDS OR 
HER SETTLEMENT WITH 'J1IB PE:J3TOR, 

. All Releasing Parties further"declare that !hey each~kqowjµgly and willingly .enter 
into this Agreeµi~nt notwithsqmding tl;ie provisiop.~ of S~ction 1542. Upon the adviCe of . 
co-µnsel; each Releasing Party, except for the obligations i:m;>Vlde.d in this Agreement, waives and 
relinquishes,' now and for~ver, any .and all rights irh~s or m~y,have under Section 1542 .to ·the 
full~st e)\tent allowed by law. Each R~leasing P.iµty ·agrees: an,d i:epresep.ts that it fully · . 

. understands the statutory .laiigl,lag¥ .Qf Civil: Code Section ·~S.42 and.. with. this und,erst:µ;tQing, · 
nevertheless, elects to and does assmµe all risks for tj.ghts, claims, demands, obligations~ causes 
of action or liabilities; known or unlmown, heretofore and hereafter arising with the subject 
matter of tms Agreement Each Releasing Party hereby expressly,. knowingly, and voluntarily, 
except for tlie obligations provided in. this Agreement; waives and relinquishes any and all .rights 
and.benefits that each may have und~i' Caiifomia Civil Code Section 1542 with respect to the · 

· P.roje;ct, the Original Petition, the Map Petition, the ~etition·for Writ of Mandate· known as 
Appellat~ Case No. Al42Sii, the-Appeals, or the ·ileg@tiation of this Agreement. . 

(ii) As of the Effective Date, except fpr the oblig'atio:p.s provided in this 
Agreement, the City .and Successor Agency each, on beb.alf of themselves and each of their . 
respective offidals, assigns, agents, employees, representatives; officers, attorneys, and persons · 
and.entities.holding beneficial interests do hereby unconditionally<telease, remise, acquit, and· 
forev~r discharge the Petitioners and each of their' respective successors; heirs; assigns, ·attorneys, 
agents, ·employees,. representatives, partners, officers~ directors, shareholders, members; 
managers, joint veµturers, subsidiaries, parents, receive~s. trustees, ben~:ficiaries, a;ffiliates, and 
persons· and entities holding beneficiril interests; from any and all .claims, .demands, injuries, 

. actions, causes of action, either at law .or in equity or of.any .kind, nature .or description, whether 

. presently kriown or unknown and whether presently eXistent or nonexistent, which the City or· 
Successer Agency has. had or now has ·agID.,nst any Petitioner'.aris:ing out of or based upon the· · 
Originai Petition, the Map Petj.ticiii, the Petition for Writ of Mandate known a:s Appellate Case · 
No. A142811, the· Appeals, the administrativ~ proceedings leading up to those petitions and· 
appe.als, or the- negotiation of this Agreement. 

· E. Stevenson Street Improvements · 

(i) Petitioners, 706 Mission, and Qie Succes~oI' Agency shall cooperate to 
secure .the Stevenson .Street Approvals and, if applicaple, the Stevenson Street Alter:Q.ate ·. . . . . 
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Appro.vals (~ defined below). In ipeievent that the . .Stevenspn StreetApp,rovals are ~ot obtain,ed 
witliiil. one (1) _year. aft~r the Effective Date; theiifwitbin thirty (30) ·days thereafter, 1.06 lvl,iss~on,. 
the Omiers.Associttffi-en; tthe Fri~,ru;Is .of Yerba Buen1:1, the City, andJhe .Successor Agency (the'- . 
'.'Stevenson. Street Coilferring Rarties") shaU "Qieet :and con;fer ill: goodi faith to identify additional 
iµiprovements .or services in connection with the development offue Preject of: equivalent oost'to 
706 Mission that will replicate the public benefit that cannot b~ achiev~d to the. greatest extent 
possible (the "Alternate Stevenson Street Improvements"). AUhe·¢ortelusjo:tU>f the thirtY (30) 
day perio~, the Stev.enso~ Sfreet.Conferriiig Parties shaµ agree in writi:g.g. to ~it:p.e,r (a) cease . 
pilrsUlf'~f 'l!h~.:stevensmi $treefiinpfoyem~rits arid cdb:#rl<?nde ptitsuifofihe Alternate Steven&c;>n 
.Street hliprovem~ritS· ("Stevensoh)Sfreet Option:A")·brib) ~ease' ptji"suit of the:.Stevens·on Stteei: . 
Improvements and not pursue any altema~ imprc:ivbments ("Stevenson Street Option B"). In the 
event that the Stevenson SQ:eet Confe:rring Parties agree to Stevenson Stte~foptidn A, 706 . 

-Mission shall use co:minerci,ally reaso:p.able efforts to ser;:~ .s1,1~b App.rovi;il~ JlS m,ay be necessary 
to impleni~iit the Aiteriiate 'sieve~oh street Imprbvbriienis (tbe :.;,St~yenso~ st:re'et Alternate 

. . f-:• ,. ~~ .,., .... :\;"'(' '·~):,',•· ·:.:~:. t .·\· J ,''If'·.~-· '"i-1 J.•J·~·,~ .. ",·h'.•. •'\ ...... . 

Approvals") until file earlier of receipt of the Stevenson· Street Alternate Approvals pr two. (2) 
years following the Effective Date. , ·. , . . ·. ;' : j · 

.(. ' ... ' . 

. : . . J¥iL . ..-; ;I'µ.th~ pvent :th'-t fk~ ~t~yy~p~ ~tr~e,t ~.9¢enjp.~.;pa:¢,es ~a) ~gree to. 
Stevenson Street Option Bas provided 11.bove, or (b) agree to Stevenson Street OptionA.a& 
provided above, but the1Stev~nson Street Alternate Approvals have notbeen obtain~d withlntwo 
(2) years aftei: the Effective Date, or (c) fail to agree to either Stevens~n; ~!r~~~.Qption A or B as 
provi~.d above, i:hen (y) within ten (10) days after (i) the agreement on Stev~nsori S_tre.et Option 

. B iq tl}e CMif! ,Pf S,~~~P!liStreet Qptii;>,n,B; or:(ii} the date.that is:~o. (2) yeats· after th<t Effective 
Date in t4e ~~P 9f.S.tev¢µsol), St:r:~.lf.t .Qp,tion A,. 01r(iil) ·the_ .GoP.~Jusi01lofthe. thirty (30) c;Iay period 
witb,qqt .agr:~:me;µt pn ejth~r S.te;v~~son '$tree,t Opti.oll: A 01; B, ·7i06 Jyli~sion. sh1ll.l ,pay to the . " · ~ . 
0~Strs,A.ssppi~ti9~ t:Jie ~Pµnkof :fiy~ i,v.fiJ.lj,qri.Polla.fs .{$5;000;000.00).-and: (z~.:the J>artie~· shaij · 
have no furtll~:i; p~.ljg~tipn~ pµi1m~t to, ~Sect;ipn 2·,D ofi this. A~ement qr this:Spcti,on 4~£.. · ·, 

5. GENERAL PROVISIONS ,;· . ~ 
;. .... ·. \ . ;: ~. • !· 

. . 
" .. ' i ', : f, • I 

;. ~ .,;::-. .... !. .. ~ .i!f:·: '.': •. :\·t • .{ ,\; ': ~.,. .. ~_.\1 ~f· .:· .... ;i. . ... 

" .. · :J;'h~ qat<t pp }Vhl,clj_JJJ;e. lasJ p:f tij~ following .q¢oar~ i_s IP~ "Effective Date''.: . . 
execu,~q~ l:>y Petiti,<:>~~~'1. R~~ Pw.;ti~~,. smd }:Ji#. ~nte:r ¥.s99i~tion,. a,qd llPPiov~ ~?Ilcl e:X.,~g4~9µ. .:· . 
by the Succes~or Agency and City of this .{\.greeim:mt Petigoqy~' ·and 706 Ml.ss~9n_s~ off.er ~o.; '. 
~nter into this Agreement by executing it will expire if the City and the Successor Agency have 
not approved and executed this Agreement by October 22, Q.016,,. · ! · ,; :i: ·-, i.l. 'i '-" 

';' ,~ .. " •• t • • ,· =: . . : :·;·; ·: .·: •. · •• t ' 

• : • .. • '· •• s •• ·.... • • • .. • '1. 4 l f. ;'; ' . 
This Agreei:p.ent, including the release contained. herein, reflects the settlement of 

denied and contested claimS. Nothirig contained hereii:ti&; ·or sJJaj,l be cOii.stn.ied'td be, ail, 
admission by any Party of liability, of any kind, to any other Party . 

. ; ' ! ... ! • . ~ . 

· C. Waiver 

Unless otherwise expressly provided in this Agreement, no waiver by a P~ of 
any prov~ion hereof shall be cleemed to .have been made unless expressed in writing and signed 
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by such Party. No delay or omission in the exercise, of any right or remedy accruing to either 
Party upon ariy breach under this· Agreement-shall impair such right or remedy or be construed as 
a waiver of any such breach theretofqte or thereafter: ·occurring; , The waiver by a: Party bf any 
breach of any term, covenant or:condition herein stated shall not.be deemed to be a waiver of any 
other teFlil, covenant or condition; 

D~ Entii.:e Agreement 

This instrumel,lt. conta.i.D.s. the entire agreement between the P~e~ and all.prior. 
written or oral negotiati9n~. discussiol,181 \mderstandings, ~d agreeiµents are merged herein. 

. E. ·Headings 
. . 

. The section- and qthe:i- headings of this Agreement are for convenience of 
reference o:Qly and s~all be disregarded in the interpretation of this Agreem~~t. · 

F. Applicable L~w 

This Agreement sha.ll be constnied according to the laws of the State of 
California. 

G. Jurisdietion · 

The Parties consent to the jurisdiction ·of the courts of the State of California to 
resolve any dispute regarding this Agreement. )Il mutual recognition of the·fact that this 
Agreement is to be petfonned in the Citj and County of San Francisco, Californi~ the Parties 
agree that in the event any-Civil action is commenced regarding this Agreement, San Francisco 
County, California, is the proper venue for the commencement and trial of s~ch action. 

H. Attorneys' Fees 

If any Party commences an action against another Party or a dispute arises under 
this Agreement, the prevailing Party shall be entitled to recover from the other reasonable 
attorneys' fees and costs: For purposes hereof, reasonable attorneys' fees of the Successor 
Agency and the City shall be based pn ·the fees regularly charged by private attorneys in San 
Francisco with cqmparable experience. · 

I. Binding on Successors 

This Agreement shall be binding upon and inur_e to the benefit of the Parties and 
their respective heirs, representatives, successors and assigns. 

· J. · Joint and Several.Obligati_ons 

The obligations of Petitioners shall be joint and several. 

K. No Third Party Beneficiaries 
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. This Agreement is made and entered into f01;, the sole .. pro~cti,dri aii'd benef.lt of the · 
Parties and their succ~ssors and assigns. No other person shall have or acquirC? any rigpt or 
ac:ti~~ b.ased u.pon any ·provisiOµs of tlris Agteemerit There.ate n0: intended fhl.rd party . 
bene:!icilii:;ies,.''·",: .. .,,· ···· :i... ..,, 1.· .. · •. i,,,., ...... · , ·· .. -. 

\ • : ; : !~ ... ' • I,. , • , •. i : : • ,: • 'I \. .. ., . ! 

L. · Informed Decision .·! • • • ··1 :. 

Each Party represents and wami.nts to all other Partiei;.thattliey have had;t:he 
advice of counsel of their own qhoosj.ng ~n. the negotiations for •. anQ. .the p.repai-a,tlon of, ~l;l 
Agreement and have· f!~a:d ~a; Un<letStarld tlie cort~entS of ttds Agtedfueht <Uid itS'legal effept. 
Each :Pitrt& Jias ;69~i:luctbd its· own'facroaj, m:vestjgatio~;· is.116~ r¢'l~g on 'any.otH~t ~aify;~hild · · · ·. · 

. assumes the. ri.sk tluit tliere are materiat.unimown fact$ "~r thit fa'.tts fu'e other thait iiS is.pr~Snfiiciff. 
The Parties further ac:knowledge that they are aware that they may hereafter disc9ver mat~rial 
facts in add.itiOll to OJ;' different from those which they now .know or believe' fo be frue wifu.' . 
resp'ect to the sµbject r:ila,tter .of thi_s Agreem,ent, ap.d funher. ack;nowledge ·that tl;l.ere may be furure 

• " .r. • \ 4 • I .... , I . f-· J. . ., .. )> • I ) . :<i... • ;.. t~ I • f . •; ... \. ,... • . . ~ .. : . • 

'everi~ • .C~9t.1~fu,ii~es,'-.?tqccritt~n.~bs,?1~~J;i~;Y/li~~i~P.t ~()~ wc;lse'~ef~o~· 9r' b_~li~y~ 1*~J~ 
to occitj:-; l:>ut th~at iti$ tlieir int.eritionto ~iitef'iµtc»:ii.iitl be b;oµnd:b:Y this'Ag!:eement ·'. ;· .':·· ·, ... · 
, . . .. • . ~~ , \ , :t j '.; , '.~ .• • • .'.\ .; ' .~f. .-;. I .7 · \ r '. 4 , , i • ,. •. -, .. .·; • . i • • ;:· :1 s :. ' ,. , '...... °i ;' i. . '~ .· " 

· .. .- · IY.L·· ·~gtee~~D.t~·ner~D$e<· 1; • • .. < ' · ·• ·'. · ... ' ..... , " ; , "'· ,. ,,., · .• · · ' .. ! 
: . ·, ' ·T 't :. ·.:·.!- 71

.} :~ .... i.~; . ·;1 .. •• ~; ~i .. . : : .1 ' '. ' .• ·;/ ! . : . , . . . ·, " .. ~;; I • "; 

· · In connectiqn with any d~mand or cause of acti9n related to a ~a~e.r :reJ~~ed 
herein, this.Agreement may.be pleaded as a defense by any Party hereto a.n:ci shill opefale to 

. e~ect a dismiss~ of.~1!P.J;l.:~~m~c;lpr ca?~~~~ a;tio~, .. " .: : .F '.: . "' ; ... "·l :. ,./ .. -: .. =~ ': 

N. 

The Parties shall promptly perform; ~xecute ancra.e;iivbt or: .da~se to be peiformed, 
executed and/or delivel'eµ any a.IJ,d all acts, deeds, and assnra.IJ,ces;'mciu.ciing the;deµ~~fy bf any 
d~cuinents, as any Party J;D.aY reasonably require ·in ord~r tp .c.~ .o~t ... ~e}~t~nt ~~ .. PllfR9.se of . 
.this.Agreement · . · ,. ·· ,. .' ·"' '.:·, · ... , . · ... 

0. Joint ;i>.reparati.on 

• : : . t :· '! . 

' ~. . . i . f \ : ' •· 

.. J: . . ! • t .. , . ' . 
' I ; ' l ~I ;~ ~ 

This Settlep:ient Agreement shall be d~~ed to h~ve beeri Jointly prep4recfby the 
Parties; and shall not be const:rqed against any Party in the.event of any claimed unpel:tainly or 
ambiguity. " · . · · · · · · · · : "" 1 ·"

1 
1. 

•: . ·. . . : ... 
. , , '"." I ... : ".:; .. , . :;,.·. 

P. Warranty of A1~.th9;dty' ·;. • ,I : ; ... ·~ ; i ,' .. ·\~ .• 

~- i i ~ ~' .. i '. i ; ';f ... , ~ ,( . ~ 

T4e P~e~, and each of them, repr~sent and wi:irrant to the .otheJ;" Parti~s h~reto 
that the individual·s~gnatories to this Agreement.have authority to r;:xecute tlris.Agr~f:m.eiif and to 
release claims as outlined by this Agreement, on behalf of theriis~iwes and 1the ·entities on ·whose 
beha,lf they purport to ·act, an:d have obtained all necessary Boatd:of'SuperViscms': ;Successor 
Agen~y Commission's, board of directors', member&', partiiers~ ·op°b'~~r approvals, O~t;:rs 
As~ocfati.on and Friends of Y eiba Buena further agree to provide 706 Mi,ssion, concurrently with 
execution of this Agreem¢:Q.t, a copy of the .executed resolutions of their t6spectlve Ex.¢cuti.ve 
Committees approvin~ this Agreement. · · '' 

r " .. 
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Q, No Prior Assign)lleµt,s 

. Tb.~ .P~es .he~eto represent. and wagB,!J.t that they have riot her~tofore assjgneo or. 
transferred .or pmported to assign or transfer, to a.Iiy other.person, entity, ·association, Gorporatlon., 
or firm whatsoever, any Claim, ciebt, liability, demand; obligation, expense, action or causes of 
action herein released. · 

R. c~~terpai:is 

. This Agreement may be·e~ecut~d in one or-.more.counterparts, ancl. all the 
coun,terparts shall, constitute but one and the same:agreeµi.en~, notwith~tanding that•all Parties 
hereto are :n,ot signatories to ·the si;u:p.e or original c;oun,terpar.t. . . · 

S. . Notices 

... : . . . . . All :notiGeS required ~der this. Agr'eem,ent.m~st b~·in wnti;ng: ;ma· Ihay be given 
either pers.onally or by overnl.ght oelivery b.y p~tlonally re~o~zed overnight .courier ser\ric~. 
Any Party hereto inay afany time, by giving ten (10) days' written notice to the other Parties 
hereto, designat~ any other pers·on or address in substitution-of the addfess to .which such n,otice 
shall be given. Such notices shall be· ~ven to the Parties at their addresse.s set forth below: 

PETITIONERS: :: •.: 

765 MARKET STREET RESIDENTIAL OWNERS-ASSOCIATION 
765 Market Street Residential Owners Association .. ", .:· :··; 
ATTN: Jo)m.Combs 

. 765 Mar~et Street, 6th Floor 
San Francisco, CA 94103. ... 

FRIENDSOFYERBABUENA 
c/o Jill Dodd 
Manatt, Phelps & Phillips, LLP 
One ~mbarcadero Center, 30th Floor 
San Francisco, CA ~4111 

Paul Sedway · 
Four Seasons Private Residences 
765 Market Street, Apt. 26G 
San ~rancisco, CA 94103 

Ron Worllick 
Four Seasons Private Residences 
765 Market Street, Apt. 25A . 
San Francisco, CA 94103 

Matthew Schoenberg.· · . 
c/o Jill Dodd 
Manatt, Phelps & Phillips, LLJ;' 

068437\6899515v26 14 
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One Embarcadero Center, 30th Fioor 
S~ Frandsco, CA 94111 

Joe Fang 
Four Sea8ons Private Residences 
765 Market Street,_ Apt. PHlA 
~an Francisco, CA 94103 

Margaret Liu Colljns 
. Foyt $Q.as~~ lnv~t~ :R~~J~Y.:Q.~& . 1. , 

765 Market Stteet, Apt. 31A 
San Francisco, CA 94103 

: . ·,~ . 

: .·~. ; "-

.... . 11 .. : .~". • ~ : v ... : ; 

• !, 

. ., .. · 
i '! 

,. :., 
• t.,:. 

, . ~ t :· ", : 

~.-· • ; . 1 ~ .. ! . 

.: I 
·~ :. . 

All notices sent to any Petitioner must ~so siniultaneously be sent to:. 
c/o iill Dodd · :. 1 ;1 .. ,.. : 
Manatt, Phelps & Phillips, LLP 
One Embarcadero Cen~r. 30'th F],oor · . 
San Franci&co, CA 94111 

Peter Saridmann, Esq. . 
Tesl¢r & Sandmann . 
3.8 Miller Avenue, No. 128 
Mill Valley, CA94941 . 

j.,aw Offices-of Thonia8 N. Lippe, APC 
201 Mission Street; 12th Floor 
San Francisco, CA 94105 
706MISSION 

CITY: 
San Francisco City Attorney's Office 
Atten,tion: Land Use 
1 Pi. Carlton B. G_ooOiett Place, Room, 234 
Sa.Ii Franciscp, CA. 94102 

SUCCES~ORAGENCY: 
General Counsel 

:. ~ ~ . ... .. ! ·t., ... 

~ } ! . ~ . · . .ii ., .: ,. . - t' f ••• 

"!;· . i; . :;. i : .. 

. f": { f ·-·:. 

I ' ' ,' • ~' 

,. ' , .. r ~ .~ : . . ,· ... 

.',, I''·)'•; c:; •;' , 

,:!_ ... J i 'i : ~ ~ . .. 
~· :_.. . . .,-;; . 

., 
). '· '.: l ' ',. l 

• , l.. 
,.,. . ... 

~· J • 

...•.. : l.,: .. 

Suc~essor Agen~y to the S~ Francisco Redevelopment Agency . , . . ... ; 
OniSouthVanNess A.venue· · 

· ,fifth·P.lQQ;I; 'J· ..... ,;,: .. · ; . . . .. '1 '. ·;. ·: ·,°' ;'. '· i·' " ,_ . . ~: .. ·, ! .. I. 

Saµ,~raµ,Ci~~o •. aA 24.103. , _,.. _;., . " ·:._,: .. f . , , , · ;·:; . . . . . 

•, ! ~: :~ J • 

706 MISSION:· 
·Mr. Sean Jeffries 
Millennium :Part:Ilers 

j f : ·.~I 

735 Market Stteet, 3nl Floor 
San Francisco, CA 94103 
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With a copy to: 

~drew Sabey . 
Cox, Castle & Nicholson LLP · 
50 C;:i.lifornia Street, 32nd Flqor 
San Francisco, CA 94111 

cENTER ASSOCIATION: 

Four .Seasons ·'.fiotel San Francisco!The Millenni~m Market Street Center Association 
c/o Brya.n Ruch (Chief Financial Officer) 
7~5 Market Street, 6th Floor · 
San Francisco, CA 94103-

With a. copy to: 

The Mill~nnium Market Street Center Association 
c/o Sean: Jeffries (President) 
735 Market Street, Suite 302· 
San Francisco, .cA 94103 

THE MEXICAN MUSEUM: .. 

Andrew M. Kluger · 
Chair of th~.Board of Directors 
Ft. Mason Center, Building D 
San Francisco, CA 94123 . · 

With a C?PY to: 

Victor. M. Marquez 
General Counsel 
The Marquez Law Group· 
20 Califoriria Street, 7'th Floor 
Sa.ii Francisco, CA 94111 

· T~ Seveiability · 

"· 

In the event, any of the pro~isions of this Settlement Agreement are deeme.d to be 
invalid or unei:rforceable, those provisiop.s shall be severable frqm the remainder of the · . 
Settlement Agreement and shall not cause the invalidity or unenforceability of the balance of the 
Settlement Agreement. · · 

(Signatures onNtp;t Page) 
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JN WiTNESI) THEREOF, the undersigned hf!.ve executed this S~ AGREEMENT 
as of the dates hereafteC appearln$ . . 

PETITI;ONERS: 
. . . ' ~ . 

. . ·, ·. ~ ~ 

76~ 1vWlKE'f STREET REsIDENTIAL OWNER$.A$.S.PPY\TIQ:N;:. 
a Caijfomia_ nonprofit corporation · 
By ____________ _ 

Its: ------------

Date: ---------'-----

FRIENDS OFYERBA BUE.NA, . . , , , ·( 
a Califon$ nonprofit m.ufuil benefit coi:pOtation · 

a.y ----------­
its: -----------~ 
I;>ate:. --------'---

i>atils~way 
J)lµe: __ _;_ __ ,__ __ 

Ron Warnick 
Date: -----------

·~~¥ .. . ·:r;4 
!oo F,.g (/ · f / = DatC: . ;.;,.r ·. ·rr 

. ~ ;., . 

ivfa;garet Collins .·:· . '• '."· :· : ~-

Date: -------.----- . ; ·.;: 

17 
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IN WITNESS THEREOF. the undersigned have executed this SEITLEMENT AGREEMENT 
as of the ~.hereafter apPciiring · · · : 1 . . • . :-- ·: 

PETITIONERS: 

765 MARKET STREETRF.slDENTIALOWNERS ASSOCIATION,'. 
a California nonprofit eo?poration· · · 

.·By . ~ 

Its: _________ ~ 

· Date: -------..,..--
.. 

FR1ENDS OF YERBA BUENA. 
a califorpia no:pprofit mutual benefit coxporation · . . . . . 

BY----~-----. 

Its=-----~----­
:pate: ~~~~-.-~~~ 

Paul Sedway · 
Date:....,__· _________ _ 

RonWpmick 
Date:_·~~~~~~~-

M3tthew Schoenberg 
~=---~~~~~~~ 

Joe Fang 
Dare: __________ ....;....._ 

068437\6899S1SV26 17 
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IN~S fiiBRE@P;The~dersignedha.ve executea~S~'AG~ 
as of the dates hereisfter appearing . · . · · . , . . ; ... ; ' · 

PETIT~:ONERs: . ·:. 

·765 MA:R!ffir $~'RESIDENTIAL OWNERS ASSOCIA.TJPN. -
~ Califoriii~ ,Il.ODpJ;Ofit cOxporation · _:. I .. '. ·. . . ·,-. , 

aY~~~~~,....-~~~~-

Its: ~----------~ 
~=~--,---~~-.,..---~~ 

FRmNos OF~~BUENA, 
. a California noilp~fit ~ubµl beil~fit ci:>rporation 'i ! I'. ',j- '• • · f ,I: 

By~--------------
Im: ---.,....,..----,....,...--..--~ 

~ ·. 

~~~ ,. . y 
.J:>ate:. ~2-;.C... . \ z t!> \S ,. . I . . . 

RonWomi¢k 

Date: ------------

Matthew ·Scboeribe~g Date: . ' ' .' 

Joe Fang 

D.a,te.: -·---------~ 

Margaret Collins 

ba~: ----..,.-....,...-,-..--..,,.--

068437\M99S1Sv26 17 . 
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·IN wn;NBSs T.FiEREOF; the under&igned have· executed this SE'ffi.EMEN'r. Aq.REEMEN'i' · · 
as of the dates hereafter appearing . . ." . .· ,., . 

PETITIONERS: 

765 MARKET STREET ~IDENTIAL OWNERs ASSOCIATION, .. · 
a California nonprofit corpoµition · ':, · 

BY-...,--.,----_..:.: ___ _ 

I~: ~----------
Date: ~----------~-

FRIENDS OF YERBA BUENA, 
a California nonp~fit Di.utual benefit corporatic;>n • r_ "',;,_. ... • .. 

By----------­

ItS: ~----------
Dare: ~---------

PaulSedway 
Date: _________ _ 

~~~~~ 
Ron~k . ,,.-
Date: Mos· (. ~Or J .. 

7 

Matthew Sc~oenberg 
Date: ----------

.J~Fang· 

Date: ----------

Margaret Collins 
Date: ----------

068437\68995l5v2~ 
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lNW~·~F,th!'~~~ign~]tayee~t~~S~AG~ 
as of the dates hereafter aJ!Pearlng · · _ . · . ; . . . . 

~TITIO$RS: 

765 ~~m.w.EN~,O~ ~$.ogJA'f.lONj 
a Califori,Ua noJip~ofit corpo,rati9n . 1 . 

:~~ .,., 

.. \' 

Dat~: . \' L. ""'L ./ ( ._;s· 

FRmNDS OFYERBA BUENA, : 1 
a California nonp~fit mutual benefit c~q>qr~tj.on . _ 

. , . ~ . 

By .. , ,;. 
rm: _________ ~ 

. ' 
Date: -------,..----

P~ul ,Sedyiay Date;__, ____________ _ ?: :' : . . • .. 

RonWoaµck Date: _________ _ 

. ·,. .. \. . ..~- ... 

M~tthew Schoe~berg '\. 

Da~: ------------- • ~.. • ••• ~ ,,, •• ·1 

JoeJ1ang 
Dme: _______ .:__ __ 

~~garet Collins Pate: ___ _,... ____ ~ ~.. . 

()68437168!19S1Sv25 17 



IN WITNESS TiIBRE01( ~'.\md~raigi:if:d h~vGexeciited ·this SETTI..EMENT AGREEMENT · 
as of the dates h~reafter appearing · · .. ·- · 

PETITIONERS: 

765 MARKET s'i'REEt :RESiliENtiAL o'WNERs ASSOC!Ano:N, 
a Cali,fornia nonprofit corporation 

BY~~~~~~~~~~ 

I~=~~~~~~~~~­

D~: ~~~~-'-~~~~-

Its=~--------'-~-=-=-..._~ 
Dme: ~~~--""-#-__,,_,, __ ~~-

.Paul Sedway 
Date: ~~~~~~~~~-

RonWornick 

~·~ ~~· .. -~7· Date: /2.-. ., l . . .. . 
·I . 

Joe Fang 
. ~: _. ~~~~~~~~~ 

Margaret Collins · 
Dare: ~~~~~~~~~-

()(!843716899515"26 17 
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By: 
Thomas N. Lippe, Esq. 
µw Offic;es Qf '11!.omas· N. lip~, APC 
201 Miss;i.on Street, 12th Floor 
~an Fiancisco, CA 94105 

Counsel for Petitiop.eIS 

SU~CESSORAGENCY: 

By: 
Trlrany"Boh~ 
Executive Director 

APPROVJ1!D AS TO FORM: 

General Counsel 

qTY and COUNTY OF SAN FRANCISCO: 

By: 
Mohammed Nuru 
~r of Public Works 
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APPROVED AS TO FORM: 

By: 
Petet Sandmann, Esq. 
Tesler & San~ann 
3.8 Miller AveIJUe, No. 128 
Mill Valley, CA 94941· 

. . 
Couns~6~ S'.I'REl?f RE$IDBN'.r:IAL OWNE~S ASSO<:;IA'!JON 

By: ~~ 

Thomas N. Lippe, Esq. I' 

Law Offices of thonias:N. Lippe, A.PC 
201 Mission Street, 1211i Floor · 
San Francisco, CA 94105 

Counsel for Petitioners 

SUCCESSOR AGENCY: 

By: 
Tiffany Bohee 
Executive Director 

Date:---------

APPROVED AS TO FORM: 

General Counsel 

CITY and COUNTY OF SAN FRANCISCO: 

By: 
Mohammed Nuru . 
Ditector of Public Works 

Date: ---------

068437168995 lSY26 
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APPROVED,AS. TO FORM: · . i, : · 

By: 
P~ter Sandmann, Esq. 
Tesler & Sandmann 
38 Miller Avem:ie, No. 128 
Mill Valley, CA 94941 

l· ! l 

Counsel for 765 MAR,I<ET STREET RESIDENTIAL OWNERS ASSOCIAn:ON 

Thomas N. Lippe, Esq. 
Law Offices of Thomas N. Lippe, APC 
201 Mission Street,.12th Floor 
SanFranc~c;o, CA 94105 · 

Counsel for.Petitioners 

SUCCESSOR AGENCY: 

By: 
Tiffany Bohee 
Executive Director 

Da,te: ---~------

APPROVED AS TO FORM: 

General Cowisel 
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APPROVED AS TO FORM: 

~-z----
ROlJbKapla · · . 

. Pe~~ty City Attorney · 

. . 
·706 ~SION STREET CO LLC, 
a Dt;laware J.µ:nited liability company 

By:..,..--......,....:...-------"---
· Sean M. Jefftj.es 

. Title: · Vice President 
·Date: .,...,..---------,,------

· THE MEXICAN MUSEUM: 

.. By:-~------,--­

Name: ---'---'----­

Title: Chl;lir of the·Board of Directors 

Da~: -------~ 

. THE MILL;ENNIUM MARKET STREET CENTER ASSOCIATlON, · 

~ California nonprof;i.t :o:iutual benefit corporation 

By: _______ _ 

Name: -------­

Title: --------
Dare: ---,---....,,...._ ____ ~ 
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Blugrass assisted llvlng 

706 MISSION STREET CO LLC1 

.a Delaware limited liability company . 

~Y.~--------
S~an M. .Jeffiies 

Titl.e: Vice ~ent 

D~: --------

=1ii~ Name:~w> \kl~ 
Title: Chair of ~Jt~¢ of Directors 
Date: l-:1.. '-I' \S 

1.2:48:02 p.m. 12-04-201 S 

THE MILLENN:lIJM MARKlllT STREET CENTER ASSOCIATION, 

. A California n~nprofit mutual b!o'nefit corporation 

BY:--.....------
Name: __ ;.;..._ ____ _ 

Tftle:. 
na~:·-.~------~-
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APPROVED AS TO FORM: 

Robb Kapla 
. Deputy City Attorney 

706 MISSION STREET CO LLC, 
· a Delaware · · lia 

Title: Vice President . _ 
Date: \d-- '\· -\ ) 

THE MEXICAN MUSEUM: 

By: _ __,_ ______ _ 

N<ii;rie: ------~­
Tit;le: Chair of the Bpard of Directors 
Date: .. ..,.._-'-------

TlIE MJL.LE~ MARKE~ STREET CENTER ASSOCIATION, 

By: -,C.~~:.,,...._~;::..µWI 

Name: -~=...::---,A......tp;~i.c--w 

Title: _ ____,_~~~,_....._ __ 
. Date: --+---+-_,...,..,,___ __ _ 
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