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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 authorizing settlement of the lawsuits filed by 765 Market Street Residential 

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-

80001609and 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. City 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 Stevenson 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 

City Attorney 
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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 

1 O 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 

13 Street Residential Owners Association, Friends of Verba Buena, Paul Sedway, Ron Warnick, 

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

15 Francisco, and Successor Agency to the Redevelopment Agency 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 Verba 

20 Buena, Paul Sedway, Ron Warnick, 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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';,. \ 

SETTLEMENT AGREEMENT AND RELEASE OF CLAIMS 

' ; This SEITLEMENT A<J:REEMENT AND RELEASE OF CLAIMS ("Agreement") is 
dat~d for r~fe,;ence purposes as of , •. i . . ; 201~ by iµid between 765 MARKET S~ET .•. · 
RESIDENTIAL OWNERS ASSOCIATJON, a California nonprdfit coworation ("Owrtets 
Association"), FRIENDS OF YERBA BUENA, a California nonprofit mutual benefit 
corporation ("Rriends of Yerba Buena"), PaulSedway, Rbii Worriick; Matthew Schoenberg, Joe 
Fang; and Maf.garet QoHhis (coliectively the "\Petitioners"); as P¢,titlonetsjn.'.fhe 765Market · 
Street Residential OWnersAssociation et al.: v·City and County:ofSan Francisco, et al., Sart · 
Francisco County Case No. CPF-14-513433 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 OFFICE OF COMMUNITY INFRASTRUCTURE AND i ' 

INVESTMENT OF' THE CITY AND COuNTY OF SAN FRANCISCO, a publicb,'ody ' 
corporate and p~litic established pritsu'ant to the California CoiiiirlurrltiRe'deveiop'ttient Law ' 
("SucoessotAge1foy"), the{1fF.Y;'AND COUNTY OF SAN FRANCISCO (''City';)~ RealPatty fo: 
Interest 706 MISSION STREET CO LLC, a Delaware limited liability company ("706' '' '·' 
Mission"), Real Party il,l Interest THE MEXICAN MUSEUM (''The Mexican Museum") (Real 
Parties co!lective1y'wjtli fhe! City and Successbt Ag~ncy, the "Respondents") and The 
Millerittlum Marltet Street Center Associatidn,' a California nonpfofitttirthialbeAefit coqibtation 
("Center Association"). Together, the parties to this Agreement may be referred to as "Parties/'· 
o;r in.the singular a '~.'; 

,' ~ ,.:.~:'.~ ... ~'.·.,.-:,·~. J•J'i'! ··- ~ 

: • RECITALS "'' . ·, ' 

- !'' , .... ·: ;·,;. j' .1:, 

A. The City published a Draft Environmental Iinpactifleportin Juiie 2012for·a'rtew 
47-story, 550-fooHallt()W~r at 7()6 Missio.n Street, in San Franci!)co, Californ;ia, which would be 
adjaceD;t t6 @d physicaily ~onnb.cte~ ·~b t~e. etjs~hp 19:'.Stdcy; 154-foot-talfAfcnison Building . 
(the~'Pio'ject") .. <Qie new tower woillopr~yici'? iesi9eniial houslng'and• ii 1n~w 16cation'for The. · · · 
MexfoahMuseum ... ·· ·: ,. · ' , · r · ·: · J. ' • · '<·" " 'i.• · , • ,,, 

. ,; i "~; [..' ! ' ;:;. • i . ,. f I l 

B. On Marth' 21; 2013, the Planning Cornniissiorr cettifie(:f th'e Fmai Environmental 
Impact Report (''BIR") for the Project by Motion No. 18829. 

'. .··, ··:·" I ' ; . " :':~·'.· . ,· 'f : <. '. ·'. . ( . '! . _t , 

. C. Petitioners and others ap'peilled'the"certifibatio:nl tc:»tne Board of Supervisors and a 
hearing was hel'd on May7; 2013. Petitioners'alleged inadequacies in.the EIR's'analysis. ·The 
Board of Supervisors deriied the appeal. 

' ~ ' . - ' - -

! ' 

ti' 

D. On May15, 2013, the Historic Pre·servation Commission approved a Major. 
Permit to Alter for the Project by Motion No. 0197. By the same Motion, it also adopted 
California Enyirdnmental Quality 'Act ~''CEOA") 'findings, a Statement of Ovemding 
Considerations; anti a Mitigation 'Monitoring and Reporting Prograrrr. Petitioners appealed and 
on July23, 2013,{the Board of Supervisors denied Petitioner~' appeal by Motion, No.'13~096. 

E. On May 23, 2013, the Planning Commission grantea:·a Section ~09 :Determination 
of Compliance and Request for Exceptions by Motion No 18894, increased the Absolute 
Cumulative Limit for new shadow on Union Square by Resolution No. 18876 and allocated this 
increase to the Project by Motion No. 18877, and adopted CEQA Findings, a Statement of 

068437\6899515v26 1 



Overriding Considerations, and a Mitigation Monitoring and Reporting Program by Motion No. 
18875. . 

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

G. On July 23, 2013, and July 30, 2013, the Board of Supervisors adopted Ordinance 
177-13, creating a Special Use District for the Project and adopting the Planning Commission's 
CEQA Findings, Statement of Overriding Considerations, and Mitigation Monitoring and 
Reporting Program. 

H. On July 16, 2013, the Successor Agency approved the Purchase and Sale 
Agreement to convey the land on which the Project is proposed to be constructed to Real Party in 
Interest, 706 Mission, by Resolution No. 32-2013, and adoptec:l CEQA Findings, a Statement of 
Overriding Considerations, and a Mitigation Monitoring and Reporting Program by ~he same 
Resolution. · · · . 

I. On July 22, 2013, the Oversight Board of the Successor Agericy to the 
Redevelopment Agency approved the actipns of the Successor Agency by Resolution No. 8-
2013. 

J. On July 19, 2013, the Successor Agency filed a Notice of Determination ("NOD") 
regarding Resolution No. 32-2013, and the Oversight Board filed its NOD regarding Re.solution 
No. 8-2013 on July 24, 2013. On August 2, 2013 and August 13, 2013, the Planning Department 
filed NODs relating to the c;ity' s actions. 

K. On August 16, 2013, Petitioners filed a Petition for Writ of Mandamus in 
Sacramento Superior Court; Case No. 34-2013:80001609, all~ging that the City and Successor 
Agency's approval of the Project vioiated CEQA, the California Planning and Zoning Law, and 
the City Municipal Code. The writ petition, as later amended, was transferred to San Francisco 
County Superior Court as ca~enumber CPF-14-513433 (the "Original Petition"). 

L. The City continued to process the application and on May 20, 2014, approved a 
parcel map and a vesting tentative map, On June 19, 2014, Petitioners filed a second Petition for 
Writ of Mandamus alleging that the City's map approvals violated CEQA, the California 
Planning and Zoning Law, and the City Municipal Code for the same reasons alleged 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 against the Petitioners and in favor of the Respondents in 
both the Original Petition and Map Petition. Petitioners appealed both judgments separately to 
the First District Court of Appeal. The appeal of the Orjginal Petition is pending as Appellate 
Case No. A143980 and the appeal of the Map Petition is pending as Appellate Case No. 
Al43983 (collectively, the "Appeals"). 

068437\6899515v26 2 



N. The RaFtie.s now deem it to be in their respective best interests· and to their mutual 
advantage to settle the _J\ppeals without any .admission·of liability or wrongdoing on the part of 
~p~ , ' l 

t l 

.AGREEMENT 

, NO)y, ~RE,FQR.E: i~ ~ons;qeration o,fthefq1;ygoi11~ r~ci,tals •. o~ $~ pfolllises, 
covenants, agreements, representations and warranties set forth below, and of other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the · 
Parties do hereby agree as follows: '·' , 1 , 

1. OBL~G.ATIQNS. OJ!' l':aE Cl'.J'Y AN!) 'Jl~suqc1,:SSQRAGENC¥' 

<:A~ . $.h~re~w~iJ, .~~,d ~~fi:4 Sfreet ~ter~~~«on,Jwpr()vem~P~ . , i: . ' 

1 

· 

1 

! , suMe.ct ta. ~ei,~i~(?f'~~s ¥s~ripe~i~~~c:,ti01(~.f\ 1~eip'f: · ai?8·tii~ .ailp~9"~1 ,9f t4e 
City~s Jy(uwpip~ :r;r~svortation A.Re¥cy (tl~e "~'.f~"),upoµ ,s9m;J~tio:r~~; ~e~~qna.bly;,a~~ep~<tbltt to 
Petitioners. 1:11:-td 709 W,~s.io,n (itich!dfo,g without liil#.tMi.op ~easonable c;:e>nqit~pn,~ rega,d~~g ' ' 
ti~g): .. , '. ,'. . ,;,!• .1 ,

1 
' .· , • >'; · ,'.·i",.' :\!, ., ,, , . :: '·'" .1 . 

. _ .. ·, 

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

' .··.· 1 . •· ''The Cit)"'slJ.aJ.l install'a new-10:.foot-wide stripedcrossw'alk a.ttoss ThirdSfreef 
south «>fth.e mtefsec#6n wHh Ste*en~bn Stre~t, with :acce~sibte purb tatltps 1;1f ea~h eD:cf (the 
"Ctossw'atlc'):" the ·Subcess·or J\gerlcy wlif coOpetat~\vitli the CitY fo inipleiriehffng: tlr~ , ' 
Crosswalk. · · " " 1 

· '" ' ' · ·' " ·' ; · '; "' · : , '' .> - ' " · ' , ;' 

(ii) Stevenson and Third Str,eet Traffic Signal Modificatl6hs " 
: . . . 

. , ' . . Coilcurrentiy \Vi.th ihe'iristMiatlon o:f'the 1Cr6sswlilk1 in atcqtaruicie with 
Itnprovenient Measures J-TR-A of the EIR1·the City shall (a) tevlSe theslghal tfullftg and off~sets 
on Third Stre.et to ensure th:at sufficient clearance tlm;e is, l?~ovi,de4 sq, th.a!:YeHisJes qo :i;iqt spill 
back into the midblock intersection at Stevenson Street (th~ intersection 'curre,ntly is striped 
"KEEP CLEAR"); and (b) rel~ca.te the. existin~ .. ~~qy~~~.i>i~W"'! ~tT%~ S~~~tporth ~~· 
Stevenson Stritet closer to the mtersection to reduce the propensity of pedestrians crossnig 
S~e,vC?~~qµ.§f;l;eetqµtjn,g tpe ":Opn't W ~''-PliMe .. /fhe ,S,-µc<;e.~s9~ Agency willcm:>perate with.the 
City in irnP\C?m~p,ting these tr~q,sig,1:1-~ m,qdtl;i,ra~ons~ , 

' ': ) . . . 
''.. I . . i ~- . • ·~·. ~ . ; . I \ \ J . ' , . . • . :·: '. · :•; \ ·' .:·. . ; . ', '; _ ~ _ · ' 1 . , f j , ' - ; ; : \ 

· - ·· The improvements identified in this Section 1.A shall be referrecJ,tp qei:ein. as the 
"Intersection Improvements". ·The .J:ntersection Improvements are concepttlally iliustf~ted oti · · 
sheets 6-7 .and 35-36 of Exhibit A1 attached hereto. ~cy,fw:Ves,~_gree ~~t tJir;~~prsection 
hnprovements would enhance pedestrian comfort, convenience, and safety an~ would provide a 
pubJjc beQefit to ~e residenJs pf and visitors to the City . 

~- . Section lOB Officer - : 
' : ' . ' ·' ' ' ' . . ~ . ' 

' $qbje~t ~~ r~.c~ipt offunds:descrlJJe(;I i~ ~ection iB hel~w. Cjty.Po~ice .· -
1 

Department P;ers9nn,el, P.urs~ant t9 Section lOB otthe.Cio/ Administrative Cqde,' shall provide 
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traffic enforcement services on Stevenson Street west of Third Street; (i) at the staffing levels 
recommended by the Y erba Buena Cornm:unity Benefit Distriet (the "CBD") based upon 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 Certificate 
of Occupancy (the "TCO") for the Project(the "InltialJOB Officer Period"), and (ii) on an on
call basis thereafter as necessary and to the extent funded pursuant to Section 2.B(ii) below. The 
Chief of Police sball deterrriine where and wheri these City Police Department personnel will be 
stationed. 

C. Stevenson Street Improvements 

The Agreement for Purchase and Sa:le of Rea.I 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 corrimercia:lly reasonable efforts to work with the 
Successor Agency and the City to pursue certain Stevenson Stree.t Upgrades, as defined in 
Sectio.n 8.9 of the PSA and depicted on Exhibit V to the PSA. Tbe parties to the .PSA 
acknowledged that the Stevenson Street Upgrades were preliininary and subject to change or 
modification. The Successor Agency ac:k:ndwledges and agrees that the Stevenson Street 
Improvements (defined in Section 2.D below) constitute an enhancement of, and replacement to, 
the Stevenson Street Upgrades contemplated by the PSA, and that 706 Mission's performance of 
its obligations pursuant to Sections 2.D and 4.E of this Agreement will satisfy 706 Mission's 
obligations putsui.mt to Sectioµ 8.9(!1) of the PSA and Section 8.9(c) of the PSA with respect to 
the Stevenson Street Upgrades. The City acknowledges and agrees' that the Stevenson Street 
hnprcivements provide public benefits equal to or ,gteater tha11 those provided by the Stevenson 
Street Upgrades and are consistent with tqe City approvals for the Project. . 

D. Public Interest 

The City and the Successor Agency acknowledge and agree that this Settlement 
Agreement is in the public interest. . . · · 

2. OBLIGATIONS OF 706 MISSION 

A. Intersection Improvement Funding . 

Within five (5) business days after'the Effective Date, 706 Mission sha:ll donate to 
the City, for its use at its discretion in the discharge of its obligations set forth in Section 1.A 
above, the lump sum of One Hundred Thousand Dollars ($100,000.00) (the "Intersection 
hnprovement Funding"). 

B. Sectioi110B Officer Funding 

(i) Within five (5) business days after the Effective Date, 706 Mission sha:ll 
retain Nelson Nygard to prepare a report (the "lOB Officer Report") containing 
recommendations regarding appropriate levels of City Police Department personnel staffing, 
pursuant to Section lOB of the City Administrative Code, to provide traffic enforcement services 
ori Stevenson Street west of Third Street during the Initia:l lOB Officer Period. Within ten (10) 
days after the receipt of the final 1 OB Officer Report, 706 Mission sha:ll fund to the CBD and 
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cause the CBDto pay to the, City sufficient money to fund staffing atil:he level recornniended by 
the lOB Officer.Report during the Initial lOB 'Officer Period. · ' 1 ; 

, (ii), , , .706 Mission shall work with the CBD to iilen'.tify;funding sources for 
funding of City Police Department personnel;· j:>ilrsuant to Section lOB ·of the Cit~ Adi:pirtistrat:j::ye 
Code, to provide. on,.call traffic eriforceP:i~nt ~~rvii::.e.s on Steve11so11 Street west of Third Street as 
necessary after the Jnitj.al;l, o:e Offlc.~r Pefi9<l. If such funding1source1f are not :found· by the· date 
that is three (3) months following issuance of the TCO for the Project, then 706 Mission shall 
fundlo tlfe .CBD 'ai}cLcause the CBJ'.rto pay to the City addi.tional fQriding suffideht to c'o~tiriue 
such ·rn:i'."call setviees as needed>,for· a. penod of five (6} years foilow1ng th~ i'ssuahce of the TCO 
(the '·'Stlbsequent'.10B Officet:Period'l)~ Thb affiount·ofsuch·filndi11gshal1 beteasonably· .·1: ' 

determined oy the:ownet 'Of th¢ portioh bf'the Jessie'Square Garage1that is dpeirto tlie p{iblfo (thci 
''Public Garage·OWfief'').'.• '; 'i -""" " ,. ·' ! r ' :•. J . 

~. . ·; . . ,, '·-' 
i ' .' ! •. : ~ . · . 

. Jessie Square Gar~geMiS,Sfon Street Exit .. ': 

i ' . .(.·;. "} 1 ·· ('; ·.~ ' • : ,. 1 : .!; f ~" ! 

Forthe time period starting with the comniencenient pf demolition of thttexisting1 
. Jessie Square Garage exit ramp onto Mission Street until the reopening of the reconstructed 
Jessie Square Garage exit ramp onto Mission Street, and during. OtQC1t: perieds when the rfilnp to 
the Mission Street is not in service, 706 Mission shall limit parking in the Jessie Square Garage 
to fifty percent (50%) of.the curreil~'c'apad.t{bfthe Jessie Sqµate Garagd·{tlie ''Temporary 
Capacity Urrlitation'1), wirioh,cuiTeiit capadty the;'Paffies agteeis' fOufhuildred and 'flftY (4.SO)'' : 
spaces. T~e City ar;knowled?es th~t the !emporar:r,-lS-~pa,ci,t:yhi~Japg~ .is, c~J},~~?~~~t ~}1:h, and , 
does not violate the terms of the City entitlements forthe Project; and the·SuccessorA:gency 
acknowledges that the Temporary Capacity Limitation is consistent ,:vv'!tp1, ~p~ 49;~$ not yiolate 
the terms of, the PSA. ..\ ·· · '' ' ' · 

' ' ' ; ) , , 1 ' ~ ~, ' 

D. · Sfeveµsc>ri Street Ifu:provem~ilts .. 
fi : ' .. ' ' . ' • « ' i :' . '. 

·.·!: > ,, {., \ t'-:' · .·r l'··. ·' ,,. >-•• 

. . . 

. Ccfo:llnenCirig"on the Eff~d:ive Date, 706 Mission shall hse 'its dorinhetcihl1y · '" : ·. 
reasqiiable 'efforts tb 'wdrk with' the' C,ity:·and tlit Sric'ce~sor Akehcy, a~'w~ii ~s' affect~,d 'dWn~r~ · '·' 
and tbifarits '.of rellt1)roperty adjacent to S\¢vtinsbii' $freeJ west of Third 'Siteet; to, p&rsii~ c6ft.'airt 
improveIJients. ~o ·stev~nson Stte~t qi:Hicep'tfoliiyill,listratea· 9rr sli¢ets · 19.c20, 24:.:28, '.amf ~6-39 Of 
ExhioitA attached he'reto ~1ld incoip6rated hereiri by thi~ r6fer~'ilce; hlicl'to l!e fuitiier de~elop'ed' : 
in ac66ra~nce with,·this· 'sedtlon2'.b (the ''Stevenson Street'Imbrovements''), as f911ows: '. · 1 

•. · ' 
'i ;;' :,.. ""' 1'·.,·.-'.:~•jJ."• .. ~·tr" ~,i ·:J··'.·\.-;'. r~_-,1 '1, 

(i)': ' The, Center. A'ss'Ociatiori shall fetain the· cortsliltants needed to:putsueitJie · · !. ' ' 

steverismi Street improverti~Iits, i):iclhding a'laildscape iifchifectfuid other c'etisultatits' s~tected ' f 
by the Center A,ssocfatiort arid teasoriablY'necessaty and apPtbpriate tcfthlpursuit of The···' .·.· ,, · 1 
Stevenson' Street Improvements;· 1'lle Centet'A$sooiation; with the assistance' ofthb selected ' . 
consultants, shairpr~pate iinpttrvemerit plans i:dentifyi'ng the Stevens~n Street IrnJ?r?vements; 

.: ( .1 .. 

, (ii) A,s part of, the Stevenson Str~et. IInproveil1ents, V06 Mission wHl be fesporlsibl~ · 1 

for pursuing the: re10catiori of the currentp11blic art on Stevenson Street and tembving;tpe current 
landscaping, In order to develop a new landscaping and public art plan, a new. coinlriittee wili oe 
for:ined (the "!Stevenson Street Committee") tp ~pprove imd acdept a new: d\:lsign' from a mutually 
acceptable landscap·e architect. The .. stevertson Street Committee wilt consist of one " 
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representative from the Owners Assoeiatioh; one representative of the Friends ofYe:rba Buena; 
one representative from the Four Seasons Hotel and Sean Jeffries on behalf of 706 Mission. 

(iii) 706 Mission shall use cortnnerciallyreasoj:lable efforts to seek such pennits, 
approvals, .and agre(lmeiits '(including, without limitation, any rights-of-way and/or other third 
party consents o:r approvals) ( coliecti.\,:ely, "Approvals") .as may reasonably be necessarYto 
implemept the Stevenson Street Improvements (the·''StevensonStreet ApprovalS"). 

(iv) fo the eve1;1.t thatthe Stevenson StreetApprovals or Stevenson Street Alternate 
Approvals (as defined in St?ction 4.E below) are obtained in accordance with Se~tion 4 .. E below, 
706 Mission shall :iipplerp.ent ,and thereafter maintain {or cause to be maintained by the Public 
Garage.Owner) the Stevenson Street Improve:i;nents or the Stevenson Street Alternate · 
Improvements, as applicable, at706 Mission's sole cost as part of the development of the 
Project; provided that the Parties acknowledge that the Center Association will .continue to fund 
the cleaning of Stevenson Street following the completion of the Stevenson Street Improvements 
at approximately the current budget level of Sixty Eight Thousand Five Hundred and Fifty Six 
Dollars ($68,556.00) per year. 

E. · Prohibited Approvals 

706 Missi~~ s.hall not seek any new Projypt appro;als or 11.ny am:endments to any 
existing Project approvals that. constitute a ;t?rohibited Approval.as defined in Section ~.A. 

3. OBLIGA'JJONS O)iPETITIONER~ 

A. Non~Opposition 

Petitioners may participate in the City's process for consideration of the 
Stevenson Street hnprovements, the Intersection I1llprove:trierits, the Alternate Intersection 
hnprovell1ents (as defined in Section 4.B be~ow) and the Alternate Stevenson Street 
hnprovements (as defined in Section 4.E below). Notwithstanding ·theJoregoing, Petitioners 
shall not themselves individually 9bject, or as men;ibers of any organization or entity (including 
an unincorporated asso.ciation) advocate that such organization or entity object, or financially 
suppo1tany other party in objecting, in any regulatory ot legal pr:oceeding (includtng without 
limitation any administrative hearing or proceeding, administrative appeal, judicial chall~nge, 
referendum, initiative, or moratorium that, if su.ch moratorium were enacted, would have tlie 
effect of delaying or prohibiting construction ,of the Intersection Improvements, the Alternate 
Inters.ection Improve)ments, the Stevenson Street Jmprovements, the Alternate Stevenson Street 
hnprovem~nts, or the Project, or invalidatip.g any existing or futµre approvals therefore) 
("Opposition") regarding the City's approval of the Intersection Improv~ments, th.e Alternate 
Intersection hnprovements, the Stevenson Street Improvements, the Alternate Steyenson Street 
hnprovements, or any existing or new Project approvals or any amendments to any Project 
approvals that do not increase (a) the height of the Project above the height aut):lorized by the 
existing City .entitlements for the Project; or (b) the contribution of the Project to traffic on 
Stevenson Street above the amount specified in the EIR (the approvals referenced in clauses (a) 
and (b} of this paragraph, each a ",Prohibited Approval"). For purposes of this Agreement, 
whether a new or amended Project approval increases the contribution of the Project to traffic on 
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Stevenson Sti;~et above the amount·specified in the EIRshall be conclusively determined by a . ' 
qualified traffic engineer mutually acceptable to the Parties using the same methodology as used· 
in the EIR. For purposes of this Agreement, Opposition in any regulatory o:r legal prqceeding 
that eonsists of any aclininistr.ative• dppeal;judidhl challenge, refer~ndum, or initiative is referred· 
to as 1'Sp~dfied Opposition,''/ and Opposition that is Mt Specified Opposition' is referr~d to as ' 
"General Opposition". '; 

B. Stev~nson Street Improvements 

, ; ., 'Peti!ienets acknowledge'arid·agt~e'that the Stevenson. Street Improvements 
contemplated hereih c9nstifute an eJihaD,cementbfi, · artd·replaceiµentto, ·the Bf even.son Street . ' 
Upgrades cont~ihpfoted byfue· PS:A: anct that 706 Mission~s perfotffiance of its •obligatiens · · 
pursuant to Sections 2.D 'and 4.E of this Agreement will satisfy 706 Mission's obligations . •· ·. 
pursuant to Section 8,9(a) of the PSA and Section 8.9(c) of tl1e PSA w~tli respectto the 
Stevensm1 Street Npgrades• ' ' · '·,' · · · '•·: · ( · ' 

~ ) i !'. ' i ; '. '~i 

4. OBLIGATIONS OF ALil PARTIES I '·-
i I: 
';' 

;( ';: 

A. Vacatjon of Judgments and Dismissal of Appeals 
.... ,; ;1;':1 i/ ,.,,... ' , ./ .. : ,_, !·:' \ !, 1 

.. Within five ,(.5)-days aftertheiEffective Date :oftbisAgteement, ·Petitioners, 706' 
Mission; and 'Fh~ Mezjcan Museuin shali•execute and :f,'ile ;with the FirstDistricit Coutt of:Appe81! 
(i) joint motions in each Appeal under Code of Civil Procedure Section 128~a)(8}and, l(hcal Rule 
4 of the First District Court of Appeal for stipulated 'vacation of the judgments in tlie Original 
Petition ahd the Map; Petitiofi md i request for dismissal of the A.\ppeals (the ''Motions"); and (ii) 
the; Joint Rhle 4 I!),ecilaratiofi;' each in subshmtiall y the fotffi. ~ttached~hereto 'as' ExhibifB. Oity · · ' 
and Successor Agency agree that they will not oppose, the Motions. In the· event·theMdtiorts;ot · 
either of them, are denied, the parties to the Appeals shall nonetheless prqceed with dismissal of 
theAppeaJs:'' · ' ' • '; l' •. -.', .::,.'.:··.:

1

···.:t· .. '.' 

1 

· ' ' ' '· ,·. : . " . ,' ' ' ,''' '. r. , ·' , .,· 
. ~ -~~ ! ( ' - • ;. • ' I 

. 'f'.·!. ./. 1.'1 

: , · 1, (i) ·Any Retifilene,r that :breaehe.s its qbligations p'ursuanU:o Seption 3~A by !. 
Gepe,;raj; 9Epo~J1ioJ1 only; shall µOtoe !30nsidered in defau1t 1 unoer .this· Agr~ei;nent riajess ·and i' . 
untiliRespondents·J or any of them, provide notice of 1>ai.dbteach. to all Petitioners· and: the . 
breiiching PetitioneJJ failsto cute said breach; including,without'liinitatibrt submitting to' arty · 
adn'iimstrative agency a Wtjtte,n .disaovowitl of any•cpmments madein breach o:li•Section:3:A;; 
within fi~een: ('15}days ·aftei'·sai,q notice; Any Petitioner tha~ breaches its obligati9ns pursuant to 
Section·3,J,\iby any specified~Qpp9~itjoµ shall be coflsidered·il1 defahlt under tl,ris A;gieement ' 
upon the o~c,urrence of. said brea6]1, without'. anY notice or opportunjty .to cure said breach. ·. ! • : · 

' 

i · (ij) .. 'l:Ji.e,,Qwn~rn'.Associa,ti.m1 s}lalLno~ he considere,q to be in defai.dh:lt\this 
Agreement based OIJrtlie' concluct ofqny,of its members tbat bas Iio.t been duly authorized by 
majority vote of the Owners' Association Board of Directors. 

(iii) The P<ITTies agrs:e that, ciue to the ni;i,ture.of tbis:Agreement, the amount of 
actual mgnetary d1Ullages SU$tained by 7()6 Mi.ssion'i:n,the eyent of defatilt under tµis'Agre~Il'J.ent 

' j 
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by Petitioners would be extremely difficult to determine; Therefore, the Parties ~gree to the 
following remedies: 

. . . ' ' 

(a) . Each .Petjtion~r will take all actions necessary to cause dismissal of 
any appeals or challenges filed by that Petitioner with any entity in violation of this Agreement; 
and 

(b) 

(1) If any Petitioner is in default of this Agreement as a result of . 
conduct in breach of the non-qpppsition obligation in Section 3.A by General Opposition only, 
706 Mission shall be excused from making any further payments. due to said Petitioner pursuant· 

. to Seetion 2 hereof. 

(2) If any Petitioner is in default ofthis Agreement as a result of 
conduct in breach of the non-opposition obligation in Section 3.A by any Specified Opposition, 
706 Mission shall be excused from making any further payments to an.y Party pursuant to 
Section 2 hereof. 

(3) If any Petitioner isin default of this Agreemel).t as a result of 
conductin breach of any obligation other than the nombpposition obligation in Section 3.A, 706 
Mis:;;ion shall not be excused from making any further payments due to any Party pursuant to 
Section 2 hereof; and 

(c) 706 Mission may seek damages from any Petitioner who is in 
default of this Agreement. 706 M.is~ion shall not seei<: daniages from any Petitioner who is not in 
default o,f this Agreement. 

(iv) The Parties agr~e that it would be extremely difficult to determine the 
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 under Section 2.D(iv) 
that consists of, after obtaining the Stevenson Street Approvals or Stevenson Street Alternate 
Approvals, 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"). fu the event of an alleged Stevenson Street Default, Petitioners shall provide written 
notice to 706 Mission of such alleged default and 706 Mission shall have thirty (30) days to cure 
such alleged default, or, in the event such alleged default is of a nature that it cannot reasonably 
be cured in thirty (30) days, 706 Mission shall have thirty (30) days· to commence the cure and 
thereafter diligently pursue the cure to completion (the "Cure Period''). In the eventthat 706 
Mission fails to cure such alleged default during.the Cure Period, and a court of competent 
jurisdiction determines that 706 Mission has committed an uncured Stevenson Street Default, 
then 706 Mission shall pay to the Owners Association; as liquidated damages, and as the 
exclusive remedy for such default, the sum of Five Million Dollars ($5,000,000.00). 

(v) · The Parties agree that, except as otherwise provided in this Section 4,B, 
any remedies stated abbve shall not be the Parties' exclusive remedies and the Parties shall be 
entitled to all· other remedies at law or in equity and the exercise of any one or more bf those 
remedies shall not constitute a waiver or election with respect to any other available remedy. 
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; C. Intersection linprQvements 
-.I /, 

, , . . . CD · · Petitiqn~f$,,, 1QG MissiQJ}; .andJhe S11ccessor Agel1CY shall cooperaJe to 
secure :MTA appr9yal pf Ute wt1:1rse<;:tion,J:mpr9vemeJJtS. If tll.e MTA do~S not.approve the. ' ' ' 
Intersec:ti.,on Improvern:ents withip.·ol1e (1) year !lfter tbe :Effective ])~te of11:JiisAgreement,·then 
within thirty (30) days thereiifter, 706 Mission, the Owners Association, and the Fiienc:J$ of 
Yerba Buena (the "Intersection Conferring Parties") shall meet and confer to discuss whether to 
continue efforts to see;ure such approval and, if 11ot, whethetto: pursue a1teffi.ate improvements 
(the "Alternate Intersection I:in'.provenieiits'i)reasbilably acceptable to the Iiifotsection Conferring 
Parties. At the condusion of thetliitty (30} day period, ·the llitersection Conferring Parties shall 
provide written notice.tci'tlie:Cjty (the ~·JntersectionJinpi:o:VemeritNotice"),;eX:eeuted On behalf of 
each of the Intersection Confotnng Parties: requesting that the CHy eitlier: (a) continue pursuit 
of the Intersection Improvements ("Intersection OptionA';); (b) cease pllfs1iitofithe Intersection 
Improvements and commence pursuit Q.fthe Alternate Intersection Improvements, provided that 
suchAltertfate.Iiitetse'ction Improvements life teasonably acceptable to the Cify(':'Intersedion 
Option B''), ot (c) cease pursdfo of the ':interse·c;tiC)n Imptovefiients atjd: not pltrsuerafif alfernate, 
ilrtproveIµents: e·'lntetsection Option· C'). IiHhe caseiof Intersection OptlollS A ofB;· Petitioners, 
706 Mission; and'the Sb:ccesscirAgency shali c6opetatetb secure MTAapproval Of the· · ·1 ·• 

Intersection 1Iihprovernents•or1theAlten,Iate Intersectiol11Impfovements; as applicable,untif the 
earlier of Mrr A approval of.two '(2} years folloWitig the Effective I)ate. \ · ·. ' ' · · · · · 

• 1 . ·~ ·-

i .. i ' u i'' 

(ii) · '111 the event that the :intersection .Conferring Parties either (a) select .. 
Intersec;:tioriOption (}·1:tbove\ oi·(b} select Intersection. Option Abr B above,· but MTA has not 
approyed tlJ.e Intersecti01;1 Improvements or Alternate, Intersection Imprpvements; as a.pplicable,.· · 
withi~two (2) yeat:after;the Effective.J;>~te; tlie11 (y)'the,City sha11imm~diately refund any · 
unexpended,portion of the Intersection,ilmproverilentiFunding,fo:706 Mission, and (Z) the Parties 
shall have no further, obligations pnrsuant tO'.\Sectibn 1.A ort:bis Sectiol1 ·4;c. ; · .··· 

n. ' 1 'l\ifutual Release ,: '.I ' 

I ' 

1 .(i) j , , As qf th¢·Effeotive:Date,, excep~. f9r:.the obltgationsprovided in this··· (. , 
Agreement,. :Petitioners, 706 M,issj91i, J'b,e. Mex;ican Mµsewm and· the. Cep.ter 'Ass_o9iatioli ea.chi,.,· 
9n behaJ.f ofthemselyes_ aµd eac;h bf theifr.es_pective su~oes_soi;l)., heirs, assigns; ageI;lts_, , · .. 
employees, repwsent::itives, pWJiers, · qffipe~; .directors, .sb1,1Jf,lt9lders,rrnen1b.er~, :Qlan!lgers,,joint . 
venttu;t1rs, subs,idiaries, p~ents, rei:;eivers, trustees, bent!ficiari.tfs, ~ll1J,tes, attorney~, .and. 
persoi:is and entitiei; qolc:ijp.g :beneficial interes.ts (collectively, the ~'Relea8ing Patties'');. do hereby 
unc;on,!liticm,ally release, remi8-e• acqµit, ll!lil.foJ;ever dischR!lge all otherParties,and each of their· 
respective s11ccessqrs, hejrs~ asstgns, 1;tgents, employee_s; represe~tatives, pru:tners,,officers; 
direcfo.rs, sh~ehoJde.rs, mem.q!?:FS; :n}.aQ::tgers,joint yenfurerS, su.bsidiaries;parents, r,ec¢iyers; 
truste1:1s, benefici;liies, iiffiliates~ and persons and entities holding beneficial inte.rests 
(collectively, t:4e ~'Released Parties"),.from ;any and all ciaims, demand$, h1jqries, action~, causes 
of action, either at law or in equity or of any kind, nature or description, whether presently· · 
known or unkiiown and whether presently existent or nonexistent, which such Releasing Party 
has had or now has or may in the future have against any Re\eased Party arising out of, or based 
upon the subject matter of, or relating to, directly or indirectly, the Project, the Original Petition, 
the Map Peti'tion; the Petition forWrit of Mandate khbwn as''Appellate Case No. A142Sll, the 
Appeals~ or the negotiation of this Agreement. r ,, • 
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Waiver of Civil Code Section 1542. The Releasing Parties agree that the release 
contained in this Agreement extends to all claims of any kind or nature, whether known or 
unknown, suspected or unsuspected, and in that regard each Releasing Party acknowledges that 
eaqh has read, been advised by counsel concerning, and considered and understands the full 
nature, extent and import of the provisions of Section 1542 of the Civil Code of California, 
which reads as follows: ·. · · 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS 
WHICH THE CREDITOR DOES NOT KNOW ORSUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THETIMEOF 
EXECUTING THE RELEASE, wmcH IF KNOWN BY HIM 
OR HER MUST HA VE MATERIALLY AFFECTED HIS OR 
HER SETTLEMENT WITH THE DEBTOR. 

All Releasing Parties further declare that they each1mowi11gly and willingly enter 
into this Agreement notwithstanding tlie provisions of Section 1542. Upon the advice of 
counsd, each Releasing Party, except for the obligations provided in this Agreement, waives and 
relinquishes, now and forever, any and all rights ithc:ts or m!l.y.have under Seption 1542 .to the 
fullest extent allowed by law. Each Releasing Pl;lftyagreesand represents that it fully 
understands the statutorylanguag¥ of Civil Code Sectjon 1542 and with this understanqing, 
nevertheless, elects to and does assume all risks for rights, claims, demands, obligations, causes 
of action or liabilities, known or unknown, heretofore and hereafter arising with the subject 
matter of this Agreement. Each Releasing Party hereby expressly, knowingly, and voluntarily, 
except for the obligations provided in this Agreement, waives and relinquishes any and all rights 
and benefits that each may have under California Civil Code Section 1542 with respect to the 
Proj~ct, the Original Petition, the Map Petition, the P.etition for Writ of Mandate known as 
Appellate Case No. A142811, the Appeals, or the negotiation of this Agreement. 

(ii) As of the Effective Date, except for the obligations provided in this 
Agreement, the City and Successor Agency each, on behalf of themselves and each of their 
respective officials, assigns, agents, employees, representatives; officers, attorneys, and persons 
and e11tities holding beneficial interests do hereby unconditionally release, remise, acquit, and 
forever discharge the Petitioners and each of their respective successors, heirs; assigns, attorneys, 
agents, employees, representatives, partners, officers~ directors, shareholders, members; 
managers, joint venturers, subsidiaries, parents, receivers, trustees, beneficiaries, affiliates, and 
persons and entities holding beneficial 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 known or unknown and whether presently existent or nonexistent, which the City or 
Successor Agency has had or now has against any Petitioner arising out of or based upon the 
Original Petition, the Map Petition, the Petition for Writ of Mandate known as Appellate Case 
No. A142811, theAppeals, the administrative proceedings leading up to those petitions and 
appeals, or the negotiation of this Agreement. 

E. Stevenson Street Improvements 

(i) Petitioners, 706 Mission, and tpe Successor Agency shall cooperate to 
secure the Stevenson .Street Approvals and, if applicable, the Stevenson Street Altemate 
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Approvals (as defined below). In tbe. event that the. Stevenson Street App,rovals are not obtained 
within one (1) year. after the Effective Date; thefi,within thirty (30) days thereafter, '706 Mission, 
the OwnersAs&ociation;tthe Fri~nc,ls of Yerba Buena, the City, and the.Successor Agency (the 
''Stevenson Street Conferring Bartles") shall meet and confer it1good<faith to identify additional 
improvements or services in connection with the development of .the Prnject ofequivalent costto 
706 Mission that will replicate the public benefit that cannot be achieved to the greatest extent 
possible (the "Alternate Stevenson Street Improvements"). At the• conelusjort of the thirt)r (30) 
day period, the Stevenson StreetConferring Parties shall agree in writing to either (a) cease 
pursuit·ef 1he Stevenson Streefimptoveihents and coin1Ilehce pursuit of the Alternate Stevensc;m 
Street hllproveiherits ("StevehsohiSfr'eet OptionA") or(b) cease pursuit of the Stevenson Street . 
Improvements and not pursue any alternate improvements ("Stevenson Street Option B"). In the 
event that the Stevenson Street Conferring Parties agree to Stevenson Str~ei 6ptidn A, 706 -
Mission shall use commerci,ally reasonable efforts to see~ st,ich App.rovllls JlS may be necessary 
to implement the .Altern,ate)teyei;t~ori Sfteet Impr9verrients cfu,e "St'~venson Street Alternate 

I : · . : · -. , ·. ~ 1' ''. , · " · .. , · : . · · . ·· · 1 · · · .. · , '·' i . t '· >t ., ; · , ~ • · 1., • . · · • , , . • .·. , 

Approvals") until the earlier of receipt of the Stevenson Street Alternate Approvals or two. (2) 
years following the Effective Date. , . . · 

. . , . Jj~) •.·· ; In.th~ ,event ;th't ~e ~t~y~J1sp~ ,Stre~t <;ollfeni.µg,pfil'.ties {a) ~gree to 
Stevenson Street Option Bas provided above, or (b) agree to Stevenson Street OptionA as 
provided above, but the' Stev~nson Street Alternate Approvals have not been obtained w!thln two 
(2) years after the Effective Date, or (c) fail to agree to either Stevenson: ~tx'e.~t Qption A or B as 
provided above, then (y) within ten (10) days after (i) the agreement on Stevenson Street Option 
B h1 tl:ie c~se, pf S,te~~11so1,1; Street Qpti<!>.n, B; or (ii} the date that is two (2) years· after the Effective 
Date in t~e case of.SJevenson, S1il:eet Qp.tion A, oir·(iij) the. conplusioi:;t ofthe thirty (30) day period 
withg~t agreemept pn :ejthei: Ste~enson Stree,t Option A oi; B, 706 Mission sh~U.pay to the . 
Owppts Asspqifltipn t:lle amoun~. of five Mill~ori Pollars {$5;000,000.00), and (z) the Parties. shall 
have no further 0b.Ugaticms pursµam to, Sec.tion 2,D oti this Agreement or this :section 4;E. 

5. GENERAL PROVISIONS 

'f· ·'' .j 

The qate pn ~hip~Jb,e Ja$t pf t:lle following oPCUrS is t:lle "Effective Date".: 
execµtiqn py Petitipl).er~, Re!fl Piu;tie~~, cµid c$e Center 4\.sso9h1tion,. filld approv~ ~d eJ!:eq4q011 \ 
by the Succes~or Agency and City of this Agreement. Petigoqer~' filld 706 ,Missicms~ offer to.• . 
enter 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, 2016.. . , " ·. H. , . 

. B. NoAdmissjon of:Liability 
'• . . 

This Agreement, including the release contained herein, reflects the settlement of 
denied and contested claims. Nothing contained hereirt js, or shajl be construed' to be, an, 
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 Party of 
any provision hereof shall be deemed 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 theretofore or thereafter occurring; .The waiver by a Party of any 
breach of any term, covenant or.condition herein stated shall not be deemed to be a waiver of any 
other term, covenant or condition; 

D. Entire Agreement 

This instrument contains the entire agreement between the Parties and all prior. 
written or oral negotiations, discussions! understandings, and agreements are merged herein. 

E. Headings 

The section and other headings of this Agreement are for convenience of 
reference only and shall be disregarded in the interpretation of this Agreement. 

F. Applicable Law 

This Agreement shall be construed according to the laws of the State of 
California. 

G. Jurisdiction 

The Parties consent to the jurisdiction of the courts of the State of California to 
resolve any dispute regarding this Agreement. In mutual recognition of the fact that this 
Agreement is to be performed in the City and County of San Francisco, California, 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 such 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 on the fees regularly charged by private attorneys in San 
Francisco with comparable experience. 

I. Binding on Successors 

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

- J. Joint and Several Obligations 

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 foi: the sole protection and benefit of the · 
Parties and their successors and assigns. No other person shall have or acquire any righ.t or 
action based upon ah y provisions of this Agreement There ·ate no intended third party 
beneficiaries. · ' : · -· ·' . , , · · ; 1• , • 

L. Informed Decision 

Each Party represents and warrants to all other Parties that they have had the 
advice of counsel of their own c;hoosing in the negotiations for, and the preparation of, this 
Agreement and have read and liIJ.derst~d the contents of this Agteefueht and its' legal effept. 
Each Patt)i has :co'nducted its· owhfactuaj investigation;· is ·not relying on ahy other Parly;<a11d 
assumes the risk that there are material:urtkhown facts or that facts' die otherthah: as is presumed. 
The Parties further acknowledge that they are aware that they may hereafter discover material 
facts in addition to or different from those which they now know or believe· t6 be true with 
respect to the subject matter of thi.s Agreem,ent, and further aclg10wledge that tb,ere may be future 

. ·events, crrctunshuides, 
1

C)i 66critrcinc&~·miltel;iaiiy}liffefirtt frofii. 'thbse tb~y'lrnow: Of, believe likeJy 
to occui-; bht that it iS ~el!-. int.eridoil ttl' ~iiteffoio1·ruia be b;ouild'by thk Agreemenf: ·: . .. . 

'.. • . . . ; : '·. :; j . f + '. '.'; ; ' : .. =·. ..:. [. ~ ·, ' ! f .. ' :, .. . ..- ; • . • ~ . :"' ' : ' .' ' . , \ ~ 

•,.( ; '.• f' 1: 

In connection with any demand or cause of action related to a matter released 
. . . . . .. . ... . ... ·"-' .. •· ;·:·v, 

herein, this Agreement may be pleaded as a defense by any Party hereto and shall operate to 
effect a dismissal of sucp d~mand or cal,ls.e of actiolJ;. 

,t' , ' ., ~ 

N. CooperatioiI/Further Assiirarices · , - ! •.J •• ·' l 

'. 

The Parties shall promptly perform; execute and'aeliver or cause. to he performed, 
executed and/or delivered any and all acts, deeds, and assurances, mcltiding the' delivery of any 
documents, as any Party may reasonably require in order to cai;ry out the ,il).tent anflpurp9se of 
this Agreement. · · · · · · : ' · · · 

o. Joint Preparation ' r ~ . 

This Settlelllent Agreement shall be deemed to have beeri jointly prepared by the 
Parties, ahd shall not he construed against any Party in the event of any claimed uncertainly or 
ambiguity. · . · ' 

P. Warranty of Authority .. 1.;.. 

i ~ ' 

The Parties, and each of them, represent and warrant to the other Parties hereto 
that the individual s~gnatories to this Agreement have authority to execute this Agreement and to 
release claims as outlined by this Agreement, on behalf of themse,lves and cthe entities on whose 
behalf they purport to act, and have obtained all necessary Board ofSupervisovs'; Successor 
Agency Commission's, board of directors', members', partilers' bi.other approviils. Owners 
Assocfati.on and Friends of Y erba Buena further agree to provide 706 Mission, concurrently with 
execution of this Agreement, a copy of the executed resolutions of their respective Executive 
Committees approving this Agreement. 
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Q. No Prior Assignments 

Thei Parties hereto represent and warraJJ.t that they have :riot heretofore assjgned or 
transferred or purported to assign or transfer, to any other person, entity, association, corporation, 
or firm whatsoever, any claim, debt, liability, demand, obligation, expense, action or causes of 
action herein released. · 

R. Counterparts 

This Agreement may be executed in one or more counterparts, and all the 
counterparts shall constitute but one and the same :agreement, notwithstanding that all Parties 
hereto are 1wt signatories to the s~e or original counterpart. 

S. Notices 

. All notices required under this Agreement must be in writing, and may be given 
either personally or by overnight delivery by nationally recognized overnight courier service. 
Any Party hereto may at any time, by giving ten (10) days' written notice to the other Parties 
hereto, designate any other person or address in substitution of the address to which such notice 
shall be given. Such notices shall be given to the Parties at their addresses set forth below: 

PETITIONERS: 

765 MARKET STREET RESIDENTIAL OWNERS ASSOCIATION 
765 Market Street Residential Owners Association 
ATTN: JohnCombs 
765 Market Street, 6th Floor 
San Francisco, CA 94103. 

FRIENDS OF YERBA BuENA 
c/o Jill Dodd 
Manatt, Phelps & Phillips, LLP 
One Embarcadero Center, 30th Floor 
San Francisco, CA 94111 

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

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

Matthew Schoenberg· 
c/o Jill Dodd 
Manatt, Phelps & Phillips, LLP 

068437\6899515v26 14 



.. 

-~ ·, ·. 

j·, .. 

One Embarcadero Center, 30th Floor 
San Francisco, CA 94111 

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

Margaret Liu Collins 
FoYf $¢as.oils l'rivat~ R~stq~n~s . 1 . 

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

. . ~ -~ ? 
j. 

" 

All notices sent to any Petitioner must also simultaneously be sent to: 
c/o jill Dodd -
Manatt, Phelps & Phillips, LLP 
One Embarcadero Center, 30th Floor 
San Francisco, CA 94111 

Peter Sandmann, Esq. 
Tesler & Sandmann 
38 Miller Avenue, No. 128 
MiHValley, CA 94941 . 

Law Offices·ofThomas N. Lippe, APC 
201 Mission Street; 12th Floor 
San Francisco, CA 94105 
706MISSION 

CITY: 
San Francisco City Attorney's Office 
Attention: Land Use 
1 Dr. Carlton B. Goodlett Place, Room 234 
San Francisco, CA. 94102 

SUCCESSOR AGENCY: 
General Counsel 

,, i .. .. , .. 

• f·.: 

Successor Agency to the San Francisco Redevelopment Agency 
One South Van Ness A venue -
-FifthFJ.Qor 'j , ;.-· 

San )4'ranci1>po, CA 94103 

706 MISSION: 
Mr. Sean Jeffries 
Millennium Partners 
735 Market Street, 3rd Floor 
San Francisco, CA 94103 

068437\6899515v26 15 
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With a copy to: 

Andrew Sabey 
Cox, Castle & Nicholson LLP 
50 California Street, 32nd Floor 
San Francisco, CA 94111 

CENTER ASSOCIATION: 

Four Seasons Hotel San FranciscofThe Millennium Market Street Center Association 
c/o Bryan Ruch (Chief Financial Officer) 
735 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 the.Board of Directors 
Ft. Mason Center, Building D 
San Francisco, CA 94123 

With a copy to: 

Victor M. Marquez 
General Counsel 
The Marquez Law Group 
20 Califorhla Street, ?111 Floor 
San Francisco, CA 94111 

T. Severability 

In the event
1 
any of the provisions of this Settlement Agreement are deemed to be 

invalid or unemorceable, those provisions shall be severable from the remainder of the · 
Settlement Agreement and shall not cause the invalidity or unenforceability of the balance of the 
Settlement Agreement. 

(Signatures onN~xt Page) 
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IN WITNESS THEREOF, the undersigned have executed this SETfLEMENT AGREEMENT 
as of the dates hereafter appearing 

PETITIONERS: 

765 MARKET STREET RESIDENTIAL OWNERS.ASSPOIATIQ!'f,. 
a California nonprofit corporation 

By--~-------

Im: -----------
Date: ..,.----------

FRIENDSOFYERBABUENA, . 
a California nonprofit mutual benefi.t corporation 

}Jy -----------

Im: ----------
Date: ----------

PaulSedway 

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

RonWomick 

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

l\ifatthew Schoenberg 
Dare: _ __,...,..... __ __,....._.-'----~ 

1;:re~ J;i;JJ . r I 

Margaret Collins 

Dare: ~~~...,..------~ 

068437\68995 lSv26 17 
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IN WITNESS THEREOF, the undersigned have executed this SEITLEMENT AGREEMENT 
as of the dateS hereafter apPearing 

PETITIONERS: 

765 MARKET STREET RF.SJDENTIAL OWNERS ASSOCIATION, 
a California nonprofit corporation 

BY~-~-~--~-~-

1~: ~----------
. Date: ----------

FRIENDS OFYERBA BUENA, 
a California nonprofit mutual benefit corporation · 

BY~----------

1~: ----------

Date: ------.-~---

Paul Sedway · 

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

RonWornick 

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

Matthew Schoenberg 

Date: _,__----~--~-

Joe Fang 
Date: ~---~-~-~-

~ ~ C~~ 
M8lg\{it Qliii;8 
Date: t.:J-/, /; s-

068437\6899SlSV26 17 
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JN WlTNESS tliBRE0F; The undersigned have executed~. SETILEMENT·AOREEMaNT 
as of the dates here8fter appearing · · · . . · . · .. · .. 

PETIT.IONERS: 

·165 MARKET STREET RESIDENTIAL OWNERS ASSOCIATION, 
a California nonprofit corporation . , 

BY---------~~ 

Im: ---------~~ 
Date: ~~~~~~~~~ 

F.RmNns OF YER.BA BUENA, 
a California J].onprofit mutual benefit corporation 

By ----------'--

Im: ---------~~ 

RonWomick 

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

Matthew Schoenberg 
Date: ~-..,---,-------,-----~ 

JoeFang · 

Dare: ----------

Margaret Collins 

Dare: ~--------,..~ 

06843'1\6899Sl5v26 17 . 
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IN WITNESS THEREOF; the undersigned have executed this SETILEMENT AGREEMENT -
as of the dates hereafter appearing 

PETITIONERS: 

765 MARKET STREET RESIDENTIAL OWNERS ASSOCIATION,·.· 
a California nonprofit corporation · · · 

By --------'-----

hs: -----------

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

FRIENDS OF YERBA BUENA, 
a California nonprofit mutual benefit corporation 
By ___________ _ 

hs: ------------

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

PaulSedway 
Date: -----------

~ ~4~~ 
Ron~k . .--
Date: rUoe;- (. ~OrJ .. 

r 

Matthew Schoenberg 
Date: -----------

Joe.Fang 
Date: -----------

Margaret Collins 

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

068437\6899515v26 17 
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IN WITNESS T.HBJ,IBOF, the undersigned have e~ecllteQ thi~ SETILBMEm,' A.G:RBBMENT 
as of the dates hereafter appearing 

PETITIONERS: 

765 MARKET STmlET RBSJPBNTIAJ;, OWNE!lS ~S$0GIA'f!ON; 
a California nonprofit corporation · · · · · .· 

::.·~~ 
Date: . \L..,...,, .;f _s-

FRIENDS OF YERBA BUENA, 
a California nonprofit mutual benefit corporl\tion 

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

Im:~~-~~------

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

PaulSedway 
Dare:~~~~--------

RonWornick 
Date: ----------

Matthew Schoenberg 
Dare: -------------

Joe Fang 
Date: ------,----~--

Margaret Collins 
Pare: ~~--~~----~ 

06843716899S1Sv26 17 



IN WITNESS TiiEREOF, the:tmdersigried have executed this SEITLBMENT AGREEMENT · 
as of the dates hereafter appearing 

PETITIONERS: 

765 MARKET STREET RESIDENTIAL OWNERS ASSOCTATION, 
a California nonprofit corporation 

BY~~~--------

lIB: ~----------
Date: -------'------

PaulSedway 
Date: ----------

RonWomick 
Date: · 

------~·. . M$h~~ 
Date: /.2.-. , \ . . .· , 

Joe Fang 

Dare: ---'----------

Margaret Collins · 

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

068437\6899515"26 17 
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AP~· DAST FO · 

By: '1-t-. r:. -----
~ 
Tesler & Sandmann 
3.8 Miller Avenue, No. 128 
Mill Valley, CA 94941 

Counsel for 765 MAR.KET s'ri.IBBt RESIDENrtAL OWNERS ASSOCIATION 

By: 
Thomas N. Lippe, Esq. 
Law Offices of Thomas N. Lippe, APC 
201 Mission Street, 12th Floor 
San Francisco, CA 94105 

Counsel for Petitioµ.ers 

SUCCESSOR AGENCY: 

By: 
Tiffany Bohee 
Executive Director 

APPROVED AS TO FORM: 

General Counsel 

CITY and COUNTY OF SAN FRANCISCO: 

By: 
Mohammed Nuru 
DirectorofPublicVVorks 
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APPROVED AS TO FORM: 

By: 
Peter Sandmann, Esq. 
Tesler & San~mann 
3.8 Miller Avenue, No. 128 
Mill Valley, CA 94941 

Counsel ~65 MAR~ ~l'REJ:?f RESIDE~L OWNERS ASSOCIATION 

__ ./·/ ~~ 0 /&t?p-z/ 1'2 1;. h75-By: 
TuonillS N. Lippe, Esq/'.Y- / /f · · ··· . 
Law Offices ofThomasN. Lippe, APC 
201 Mission Street, 12th 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 
Di.rector of Public Works 

Date:---------

068437\689951Sv26 18 
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APPROVED, AS TO FORM: 

By: 
Peter Sandmann, Esq. 
Tesler & Sandmann 
38 Miller Avenue, No. 128 
Mill Valley, CA 94941 

Counsel for 765 MARK.ET STREET RESIDENTIAL OWNERS ASSOCIATION 

By: 
Thom&s N. Lippe, Esq. 
Law Offices of Thomas N. Lippe, APC 
201 Mission Street, 12th Floor . 
San Francisco, CA 94105 

Counsel forPetitioners 

SUCCESSOR AGENCY: 

By: 
Tiffany Bohee 
Executive Director 

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

APPROVED AS TO FORM: 

General Counsel· 

068437\6899515v26 
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APPROVED AS TO FORM: 

RObbKapla · · . 
. Deputy City Attorney 

706 AfIB.SION STREET CO LLC, 
a Delaware I•mited liability company 

By:~~------
· Sean M. Jeffries 

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

THE MEXICAN MUSEUM: 

. By:_~---~--
Name: _______ _ 

Title: Chair of the Board of Directors 
Date: _______ _ 

THE MILLENNIUM MARKET STREET CENTER ASSOCIATION, 

A California nonprofit mutual benefit corporation 

By: _______ _ 

Name: --------
Title: ________ _ 

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

Blugrass assisted llvlng 

706 MISSION STREET CO LLC, 
a Delaware lhnlted liability company 

Sean M.Jeffries 

Title: Vice President 
Date:~----~-

=iiw;;_ 
Name: r;w;w> Kl¥ 
Title: Chair oftbeco.~ofDirectors 
Date: l 4-H S . 

12:48:02 p.m. 12-04-2015 

THE MILLENNIUM MARKET STREET CENTER ASSOCIATION, 

A California nonprofit mutual benefit corporation 

By:------

Name: ---------
Title: .. ,_ _____ _ 
D!lfe:. --------

2 /2 
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APPROVED AS TO FORM: 

Robb Kapla 
Deputy City Attorney 

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

THE MEXICAN MuSEUM: 

By: _____ -.,-__ 

N$.:ne: ---.,..----
Title: Chair of the B_oard of Directors 
Date: . .,,--"' ______ _ 

TUE MILLENNIUM MARKET STREET CENTER ASSOCIATION, 

By: -..,,C.~~=---o:J~~n 

Name: _.....,_:..1-l'-..f.i.-u.~=<--• 

Title: ---f-~~1-'T-:::~-
Date: ---.:.i-.......,_,-l-..JI---
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