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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,-etal.,- 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. 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 
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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 

J Street Residential Owners Association, Friends of Yerba 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 RedevelopmentAgency 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 Wornick, 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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APPROVED AS TO FORM AND 
RECOMMENDED: 

DENNIS J. HERRERA 
City Attorney 

~--(_____ 
ff0BBWKAPLA 
Deputy City Attorney 
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SETTLEMENT AGREEMENT AND RELEASE OF CLAIMS · 

, , '.-, 'fbis::$EITL.EMENT.AOR;E:EivIENT AND RELEASE Q:F. C~S ("Agreement'') is . 
dat~~ for r~fe;JJence pi.u;pose.s qs .of ,, .. , , . ;·. __,_;; 201.~ l;J;y ~"1 betW(1.en, 765 :MAiRKBT S~T. ,··. · 
RESIDENTIAL OWNERS ASSOciATJON, ·.a, O:a.Ufoiw.ia, n,onprqfit .cqworation ("Owrtets ·, · 
Association"), FRIENDS OF YERBA BUENA, a California :µonprofit :i:p.utual ben~fit 
corpora:tion C'Eri~nds<·of Y~rb~Furina'')~ Pattl.SMway; ·Rbii Worriic~ Matth~w Scho~nbetg,-Joe . -- - -­
Fang;. a:µd Maf.g8+~t ~olllii.S{cplleetiv~ly the ',\P,etitlmiers"); as. P~titlonets:in<Mw i9:J.Market ... I 

Street Reszdentia~ Owner:-s-A:ss@ciatjon-et al.: v.:City and c;ounty:ofSan Fri:mcisco, :e't: al., Sini: -
Francisco County Case No. CPF-H-513433 and The 7.65 Market Street Residentia_l.Owliets .. · 
Association et al. v City and County of San Francisco, et al., San Francisco County Case No. 
CGC-14-540094, .and the OFFICE OF coMiviU;NrFY INFRAS,'TRUCTURE AND · l t 

INVESTMENT OF tHE CITY AN.O COuNTY OF SAN F:RANcts@o, '.a pµblie b,'Ody ·c · '. : 

corp.ora(¢ and p~lific. ~i;'.tablisli~4 j'.nirsuant to the ciillf orma: C9fn:qiuriiiy.1Re'develdpfu,ent Law· 
("SudeessofAgenl:ff~); the«ill'Ji'1Y1:AND cot!NTY OF s~ FRAN€JISCJO (!'Ci!J't Real Patty·frl 
Intetbst 106 M:isstoN STREET CO LLC, a Delaware llinited liability company ('706'" · "i > ' ' 
Mission"), Real Party in Interest TilE MEXICAN MUSEUM (''The Mexican Museum") JReal 
Parties co!J.ectl.ve1jwth fu¢'. City.and Succ~sbt Ag~ricy, tlid 'lRespoiidents"Y and.The , . 
Millerfuiuni Mar'ieet Street <;;enter A:sscic'iation,. ~ c·!ilifohtla ndnp:r&fit tntittlai befte:fit ·co!iti6tatl9J?.. . 
("Center Association"}. Together, the parties to this Agreement may be referreq to as "Parties/':. 
o,rin.!Qe singuiar a'~.'; . , . .. . 

.· .! . • ;:~:~:~( l :''· ...... ~.:;,· ( ·' -~J '!: i ~ 1.: .j ·.··~ . r, • •• ::; j '.~ .. i, f • • ,;•: .('. 

. '·,'.·O:·: :;, ... ·;·,. .. ·; '.- .-'.;~ ... : .. : ··:· ,. . .' .i ':·~~~~-s /·" !;.: .... ··.:.·; .· i.~ ·'.. ·: .:·;: ... ·,:.; . " ·.···_',' ·::".;: 

. A. The City published a DraftEnviionmental Iinpact,,Repart'in Jillie 2012 fot-~'rt&w 
47-story, 550..:foot-taµ_t_owf?r 1;1t 796.Mis&iqn S.trecrt, in.San Fpu_1ci~90,_ <;:'.I!Iiforn,i.a, which would b~ 
adjacent to @d:'Pii:Y~teaJ1y ~ofui~cted 1b-. ffie ·eXj~ijn,g: 10·;'.Uda; i:S~foot-tiilfAfoiig'dn '.f3uilding . 
(~~ FTfd]ect")/ ·~1$,e iiew'tower ~ofilHp.iqYici~ hMaelifial 1iousinii¢chi 1tl~w·1o~iition.'for the : · ... 
Mexi9~~us~~; ::~/~ //:.·:,,··::.· .·.:., .. _>;- ·. =· · .. :<~· ,: .. · '..,·-.:. ·: 1:·.·.,' :\. '.''':' \.~ ·

1

.'~'. , .. '':.~ '_,,'.1\~:~, ..... 
B. . ·on:, Marth' 2l~. 2bi3-; the Planruhg t::oimills~forr cettifieff the J?mai En\liib~fueiltal ... 

Impact Report ('~IR'Jfor the Pr<;>ject by Mo.tion No. 18.82.Q. · . . ,.: . . 
•. : •. : ~ ;-. ·:~ ~. t . ~. ' • f : :. :t ... . • ,· ' { :., •• ~ .• t . . ~ . . . ( .~ ., • ! ',., .J I 1 •• ': : i ·'.. ·. ! • ; ~ • 

,". c. · ·.·;Petitioners 'and··others ~ppbfil.ed~t:Q.e"certi.fi.batioil1 tO'fb.e~Ifo~d· of Supertrisofs:Afld a 
hearing was heltl ·dri· May '1i; 2bi~·> 1>.~titioners ·aneged irilid6quilcles in-Tue:.:atR.•s)ruiaJysfs·.i ,.Th'e ; 1 

~oard of Sup¢ms~ts deriie!:l the· appei{i: , '., ·, · ,, ·. ' · -· : · . .,".:'' ~ ,, .,. · ·. : . "'' : , · :• .. ';' 
.. l'\· '.:'·, "· .. ~ ~;.:~ t . .,,. ........ · .... f." : . ".; .. it::- ~ ·:!,' :.. '} '1, ... -;J. • ~~1.:: 

D. Oh N,Iay';is, 2013, the Historic Preservation Commi~sion approved.a Mafof :'. · , ' 
Permit to Alter for the Project by Motion No. 0197. By tl;le s~e Motion, it also adopted 
Callforriii Enyir6hmental Quali,ty'1'\ct f'~GEOA") fin:dhigs, a Stat~mert~· of Ovemding ,, 
Coi.:i.Sid~ratiobS; ab.tl'a :Mitigation 'Monitoring anti R~portlrlg Pr6gr~~· Petitlonbrs ·appdaied ·and .. [ 
on July~2.3, 2013,:4!J.eBoarcfof su:per\risqrs defiled Betiti6net~!· appeal by Mon6Ii No} i3"'o96. " 

:"' , -.,~. • : : j. • :, ' ' . • , .. ' I ~ . • • , . '~ ' •. .. . • l r : • 

E. On May 2~, 2013; the Planning Commission gianted(a Sectiofr3Q9·Deterniliiafi6n 
of Compliance and Request for Exeeptions by ·Motion No 18894, increased the Absolute 
Cumulative Limit for new shadow on Union Square by Resolution. No. 18876 and allocated this 
in.crease 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 Mop.itoring and Reporting Program by Motion No. 
18875. . . 

. . 
. F. . After Petitioners app.ealed these Planning Commission· decisions to the Board of 

Appeals; the Board declined to rake jurisdiction over certain issues and de:tiied 'the appeal as to 
the rest followmg a hearing on .these matters .on July 31, 2013. · 

G. - On July 23, 2013; and July.30, 2013,.the Board of Supervisors adopted Ordinm;i.ce· 
177-13, creating a Special. Use District for the Project and adopti:Ilg the Planning Coi:nmission'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 which 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 Reportiµg Program by t;he same 
Resolution. · · ' · · 

I. , On July 22, 2013, the Oversight Board of the Succe~sor 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 of Detei:min;:ition ("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 
:filedNODuelating.to the{;,ity'!) acti()J!.S. , : , , . 

· K. · On August 16, 2oi3, Petitioner~ filed ll. Petitlon fo~ Writ 9f MandffiD;u.s in· , 
Sacramento Supenor Court; Case No. 34-2013~80001609, ll.U~ging that the City and ·successor 
Agl!ncy's approval ofthe Project vioiated CEQA, the Califom1aPlanning and Zoning Law,' and 
the City Municipal Code. · The writ petition, as. later amended, was transferred to San Francisco 
Cou,nty Superior Court i:i.s c~enumber CPF-14-513433 (the "Original Petition;') .. 

. . . . . 

L. The City continued to process the application and.on May 20, 2014, approved a 
par~e~ map and a vesting tentative 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 '(he 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 the Original Petition. and Map .Petition: 1.?~tit;ioners appealed both judgments separately .t.o 
the First District Court of App.ea!. The app.eE\.l of the. Oi:l,ginal. P~ti?.on is pend;in,g as Appella,te 
Case No. A143980 and the appeal of the Map Petition is pending as Appellate Case No. 
A143983 (~ollectively, the "Appeals"). 

068437\6899515v26 2 
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· N. , The!laµti~snow-deeliliffo beintheira'especfive bestinterests•.and to the~mtitual. 
advaritage.to. settle the _Appeals w:LtP.out any .admission.'of Ifao.ij:ity or· wrongdoing on· the pa.ft. of 
any J?aity,. : l'"'" ,, ,' 'i .. ": · .. .. . ·... ,-, : · t , . ... 

•! • .. . ~ 

i. . . • . . . . . ··, . ;..t.·~ . 

. , : . i ..... " . t ~ .. !.. ~ 

. , .AGREEMENr ···· - , .,, ·: .. "»-:. , ... · .; .; . . . . .. .... ' . ..... . . ' . . . ·: . . . 
\t. i .·,; ~~:~ ~..,.: :<. ·' .i,':''i:: '~.·... .·. : •. ~ :~ ':.~ ,';• J ~ •• .' :; • 

·. ,.NQ)f., ~~R~ .. in qon.s~c;Jvi:atiQnQf_fb,.e .. {o~r.gom~ i:~qi,W~ .. 9~tp.e. Pf~mis~s~ ..... ~ ~ .· 
coven.ants, agreements, represent~ti.ons and warranties set forth below, ru;id of other goo4. @.4 · 
·vaiuable conside.tati.on, the receipt and sufficiency ·of wltlch ar~ hereby ackQ.owlec;lged,. the · 
Parti¢s do hereby agree as follows: ' ;·~; " ." .< '. . , · · · : . : · <.h .u: .-;; 

-·~n~;~:·~~N~ ~~ ;~.a.:.~·Cl~ ~:t~~U~?~~~Q~.A.~:~c:-: _ ,. ·' ,:· 
·:;i~7 .... ~t¢ve~,~i;J,mi!l. W,t,~Sp-~e(W,t~r~~£#.~.nJwpt,Q:vem~PW · ... ~:· :- ,.•::· , '.' ... 

1. 

· · ·, i 1 

1 
... $u~J~Gt to: r¢~~i~.t-9ffµg4s~·4~~RriJ?e4'n,rs~&~~:~.~·i~6i~w. aP4·:We. .~1'P:~9~.~(9tih.~. 

City~s ¥,:tiWpip;~ 1!~~p9itaii9R' A~~?,6Y.. cn;e· ·~~~").,~POP; A9~~UOJW;~~~~~b.i.:ria~t;:e~i~l?l~· fo. 
Petitionet~. ~-d., 79?.i ~~i~.;(iiicJti.diJ1~ \Vith~qfJjv,¥t~tjpp. ~e~op~~l~ 99?-~~<:>n.&..r~gar~ia?i. ~· :· .. : . 

~1P~·~g):;,; :.;::::,;, :"~ .< "<:.!'.!.' ~ : .. ,i::~; ,.::; :~:·;·:: F ·>· .... ',', \;' .~ .. :~~ >i(.; I. ') . '., .:. :· ~··;'. '..,:, ' .. · !··:.'. 
· · ·''(i~>····.~~i::v~rf~~~.~d}}fu.~s.~e~~S~ .. s~~~;··: ... ._._ ...... ·'.:' ;' .. , , .,, "" .. " .>~·',r:· " 

. ·( ; ( .. , ::! .- ;J '.,i!·~e t1tjl'~4.~~t.in:~·~e\V~1Q~fobt~wfd~ s~pei~~s~~~Abtos§:thlrti $ .. k~1! ·· · 
soutli"6!.th.~ iri~~#e¢ti'o~ w1i:h Stev~rufo.ii' S.tr~~~ ·Wftli-'ac~ssibre ··~urb tatli.Ps\~f each eiltf '(tlie · · · .. 
"Cto~swaJ.ki')f'~Tlie·slibcess·or.~idrlcy\vilfca6:Pet#~JWitli tiie Cicy m. iliipiemehifui!th{'. ·, : ' .. ·. 
Crosswalk:: : -. : 1 - ·{· · .. _. 1 ' " ·-. "·: j:: · ;: : ·1 .· · · .·:. · . • '' • · ·' "·: "··.:;, : • \ .' r ·: ·.:·· 

.. 
. (ii) Stevef!-SO~ and Third Str,ee~ Traffic Signal Modificarldtii \• :. · · 

/ 
· · ' .. 

. ~.i 

..... ·.· . . . 

'' •' 

. '~ ; ~ ~~ ~'. ;'. : ; . t l • • ., • : • ,. ,:·.. • • • 1 . ~ . •• • ..~ . ' . t'. : . ' .• j· 

. . : . ~· ./!!J!-bject t9 re9eipt of.f.qi;lds:<;l~ajpep, ii). ~e.ction 2\B;b,elow~ Gity Po1ic::e , 
Dep~~nt P;ei.sp~el,. ~~,V.ant t9: s~~ti9;r.i. lOB <~{th~,.Cltr Adlnmi!;trati;v~ c949; shali'provicl,e 
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ttaffic .. enfotceill:ent services mi Stevenson.Street west bf Third Street; .(i) ~t the .staffing levels 
recommended by the Yerba Buena Cori::un:unJ.ty Benefit Distriet (the "CB:D") base;d_tipon·the. lOB 
Officer Report (defined in Section 2.B below); starting upon c~mmencement 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.-"fnitia1.10B Officer Period"), and.(ii) on an on­
c;all basis thereafter as necessary and to the extent funded pursuant to Section 2.B(ii) bel~w. The 
Chief of Police snall, detemline wh~i'e and wheri these :City Police bepartiD.e:tit personhei will be 
s~tiqn_ed. ·.· · 

C. . Stevenson Street Improvements 

. The Agreement for .Prirchase and Sale of-Refil Estate by and bet:Ween the· 
Successor.Agency, 706 Mission, and The Mexican Museum dated July 16, 2013 (the ''PSA'') · 
contemplated that 706 Mission wciuld use conii:nercially reasonable efforts to work with the 
Successor Agericy·and_ the Citi to pursue cerW.ri, Stevenspl). Street Upgrades, as defined in 
Sectioµ 8.9 of the PS.A an:d ·Ciepi.cte4 on Exhibit V to the·:PSA:: ·t~e p~es to the .PSA . 
acknowledged that tlie Stevenson Street Upg{ad~s were prelllnin,~ ~cl subject to cha;ti.ge or 
modification. the Successor Agency ac~dwl~dges and ·agree.di::i'at the Stevenson Stre~t ' 
Improvements (defined in Section 2.D below) constitute an enhancement of, a,nd rep~acement to, 
the Stevenson Street Upgrades contemplated by the PSA, and ¢at 706 MissjoQ' s perfomi.ance of 
its obligal;ions pursuant to. Sections 2.D and 4.E of this Agreement will satisfy 706 Mi~sion' s · 

. oblig~tions pµi:suiµ+t to Sectioµ 8.9(!j.)°of the .. PSA ~d Syc;:P.on 8.9(c) of the;: PSA with respect to 
the Stevenson Street" Upgrades. _Th~ c~iy ~cknoy.riedges· an4· agrees' t;hat fu,e:Stevenson ~treet 
lmp~ovement~ provide ·~ubJic ~enefits t;:qual to or ,greatyr t;han, those provided by tb.e.Styyensori 
Stre~t Upgrades and· are consistent with t:q.e City approvals for the_ Project. · · 

l>. Public Interest 

The CitY and the Successor Agency acknowledge and agree that..this Settlement 
Agreement is m the public;: in.terest. · . . . . . . · . . . , , . 

2. OBLIGATIONS OF 706 MISSION . ·~ . . 

A. l:iltersection°Improvement·FUnding . ·. 

Within five (5) business days ~erthe Effecti~~ tfat~~ 706 ·Mi-~sion shall donate to 
the City, for its use at its discretion in the discharge of its obligations set forth in S.eGtfon LA 
above, the lump sum of One Hundred Thousand Dollars ($100,0QO.OO) (the ':Intersection 
Improvement Funding"). · · · 

B. SectiOil 10B Officer Funding . 

(i) · Within five (5) bl.lsill:ess days after ·the Effective Date, 706 Mission shall 
retain Nelson Nygard to prepare a report (the."lOB. Officer Report") containing . 
-recomme;ndations regarding appropriate levels of City Police Department persoiiJiel staffing, 
pursuant to. Section lOB of the City Adfninistrative 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 ari.~ . 

068437\689951Sv26 4 
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cause.the CBD,to pay to the, City sufficient money to fund ·sta:ffiilg atilie ~ev~I recoI'miiended by · 
the lOB.Offlcer.Repbrt1duringtheJhlti'fil lOBiOfficerFeriog.. .. : . ·" < .. , : : .. ":', ·1 ;-.. 

·" • '! (ii), , ... W6 Mission· sh.all work with.the CBD foji:Jentifyjfund.i':Q.g somc¢s for 
· funffiiig of .QiiY. P.oµ,ce Departme~t p·~rs~mi~l~· pursuant to .Se~tion lQB ·of th.!' ·CJ.w.Adiwmstratlve 

Code, to provide:on::c;all .traffic e:iiforc~pi~D,t. s¢m~$:,on Swv~:µso:µ St;r6et wesi cif Third S1;ffi~t as 
necessary ~en t:Qe.@tj.~.JlOlJ Offlc~r l>~P.9.!i If such.funding·isou,rces·iU:elipt found· by the·date ~ -
tb,at is three (3) months folloWi.ng issuance ()f the TCO fpr t4~ Project, then 706 Mi~sic;m s;hall 

· fund:to tli~ .dBD ·~d·.9ause ·~e ©:BI>::ro· pii,y10 ·the:c;,.iy ~di;ti.onat f:t¢ding suffieieht to c0n#riue 
such :m;i-cali. setvie~s ·rui needed,'..for· a P,mod of five E5) yeats followfug ihei issuailce of tli¢ TC0: 

· (the ':'Stlbsequent :10:8 Ofiliber·:Period'~). _ Th'e $loiu).t.~f s4~h .. :ffirtding sliail be tei!.Sc:lnably· .' 1: ... 
1 

• 

detenninecitJy th~ 1~Wiier-0$th~ portioh ofi1;h¢ Jessie"S.q~are Gfifag&thiitiS'opei~do tliep~b'J;iql(th;ci 
·~~b¥:~ e~~~~;9wnef·',?~; .~~ .. /.~~"i .'/11<-~>; :;; . ;.;::-. ~, :,~.··::-,. . ·, : .. '. !:. '.;.··1_~':<~,:. · .. ,~ ··\·q. :•'.'_: ·; ·~·;_» .. :r::: · .· 
'·"·'. ,:,c.·. ;.:· .,Jes~i~Square:G~ge01\ti~si~m:Street::~xi~ .. ·.: ·. · ... >.',, -.'.,: .... ·,y ·"<: · ·· 

i r ' . ;r ~ . ·1:.-:.~·\ t . . ;r :.t ··~~:J· .-;,! l,l:.! .... · .. :'r:. '.: ·: .: .. ~ ·,·J ; <· "·. £ .. :, I ·": ... : :.\.if :f ' )\. ". l- ... 

. . For the time penod starting with the comniencenient ·~f.demolltion of the.existl.ng, :·· 
. Jessie Square Garage exit ramp onto. Mission Street until the reopening of the recons.tructed . · 
Jessie Square Garage exit .. ramp onto Mission Street, and during« otl;t~:i; peii@d.8' wh~ri the·~p to 
the Mission, Street is not in service. 706 Mission shill limit parking in th,~ Jes~~.e Square Garage 

· to fiftY pet~en,t (50%} of.the curr¢n~·c:ap~eitfbfthe Jp.ssi~ sqµaid Garagci·{tlib ':'femporij 
Capacitv·I.liffiltafie:ii'1), whidh:~urrent· eapli'.citythe;P~es "agtee"is· foilijhlindi~d ,irl.a ·fiff:Y ~450)· ( ' 
spaces~ 'Th~ c'it:Y apkriowI~c:fges that the rempormI. S~p~9i!¥,. J :iW.\~iitipJ! i~. c:pf!. .. ~i.st~~t 'Yi~. and 
does not Violate the terins of' the, City entitle:i;nentS fdrthe Projbcf~ ~lrth~ · Sutcesso'r:A:~biicy 

· . acknowledges that the Temporary ¢apacity Limitatj.on is consistent ,):V~t!J.r., ~(:I ~9,~$ not Y.i,olat~ 
the terms of, the -i;>SA. . : . . · · '·1•· - • · '<"·" ' ' 1 

,', 

" , .. 

··:: . 

· n. ·<~i~v~~~nsti~~t~.ti()v~ilieilis ... ,.·, :J . ·(: .. ·:· ·•. ":~-"; .. i· .':, ... ._ .. , · · :. "' 
fi'_,_:..:·':.\:;;/·:.~'.('"~; , .. ;; .~·1·::· ·r·;::·".:·;;"·;· ,. - ·\":·•·' .•:.f._., r. r..<t .· __ .. , ·1··: :,,\., .. •, ., . : ... 

· -Cdfiµne1ibjng1~ri tµe ~ff~cfi~e P!lte, 706 ¥iss~o~· shall ·h~fi fo; qoifuh:etclatly · ·«' · l ·l .· '. · · 

reasqiia!Jle ~efforts'tb'wdtk W).ttfi:he"·C~~Ci tile .Sridc:e~sor Ag~hcy~· ~·w~~ as"af:fec.~ifd~et~. '! . , .. 
anlfte~antS btreal1Sropeey ~aja:ce~t to :s~~vi!nsbµ' ~.Wee! w~st ·of Thfrcf !Sit~bt; tq ]?~µ~ ·ce#.ahi · ·. . : .. 

· improve.¢ents. ~ti 'Stev~nsq:ri'$tre·et btilic~.Phliillfig~rra'.t~ :9R.'s4.¢eti'1?~20~·2+2s •. }h:itf~6~~9 :O:f ·· · · . . . 
ExhiSitA.:atlacli~a'1i~ret6'~ilci ili~.C>!i1brated,-~~r~}tj·~y thig ~fer~fice·, .. filia''to ti6·.~er'ci~v~i.&pM' ~ .. -· · ·· 

. iil a.c~brCllinc~ :Willi.this: 'S~diian 2::Dttli~ ~ 1stev~fiScfa. srreet'Im.prov<!rn:6fits'~. as 'f911o#§: · · · ·, · 1 '_·, • 
.. -:~· ... ·. i:. \ "·:.i .. u .. . : ... ~ ... -- ·t: .. 'f! ,);. ·~.:. ·t'·~! '~5 ~·,~.;·t .,.. : ... ( .... :\. ~ .. ·:.I ··;~/" ~~·t ·;·,. ~-/ . Jl~ ·.i. I '1 ; 1

;.· 

· . (iJ -'\ ,. 'Th¢::Ceiit~t· ~sqpiatlc,}ft shall fetajh th6· ootis~tants' iie.eded tdpltrsue~e". : r' L 1 
• :;·': 

SreveiiSo4 St:re~~finptov~rt1ertt:s~·~blhQihg~ilandscap~ efC,h.iJ~iJ~fuiifothef ~etiShltaiits1·~eJe'.et~ 1.
1 · · 

by the Center AssP.d!ititin anti teasqri~hly!necessafy !trld·appfopnate:'tp'l:Jl.d pursftit of the':' :: . ~· · :! 
Stevenson s_treet i:niptdv~):llefitSi· ::rJ:!e Genter:AS.s9¢atlon:Willi llie ~si!!t!!li~e-bfthe ~~l~cteti i :

1 
· 

cohsultant~ 1 sha,Irpr&part} fuiptovemerlt pjans:fdt#'tlfying the·:Stevensbn Stt6et loipr6vetnezj.ts~ : · · 
':.· .. : ·_.', "~ ··;,' .:"" .. , : l• .. ; .. :;~·"···::' ·.·~·; .... ,:.: ~.".·' ~·~:. j- i :~·. :· , ', ~~ .. ··1,;i": ,'I;•,.\~·:.:··.:. 

, · (ii) , A& part.of·~e Stevensoµ 1Str~etJ:mpreve,me-:µts~ 'iJQf~ ~sion:: wfW b~ tesp9rli;il>l~ '.f 
for pursuing»t;ne refoc~tiori. of the ctit(erit.pµbli~ art on St~vdnson St.reet :ahd·t:em6yl:ii~~tpe;.P:~nt 
lffi'!_dscaping, In order to develop irnew la:Qdsc.aping and public a.rt plfilt a new co~l:tee \Viti of:· 
fomied (the· '-'5tevenson Street ®ominittee~;) tp l.iPP.t.ove &lid 'aqdept ·a new; d~sigpi Iftofu a nitlrua'fl:Y 

. -acoeptable:l~:dSpap'e arC:hltect The·Stevenson Str~t Comnnttee"wiill ca:il.SiWbf.one ' ... ' ·t,. 
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rept~sentative from the .Owners Assodation; <;me.representative of the Friends pf Yerba Buen8j 
one representative froi:n the Four Seas.ans Hotel an~ Sean Jeffries on ~ehalf of 706 Mission. 

·. (iii) . 106 Mission sliiilt use cotnmerdally reasojlable efforts to seek such pennits, 
approviils, .. and a,gr'e~meiits {including, Without l.irriitation"any rlgp.ts,..of-way and/qr other thirq 

. party cons~nts ot approvals) (coliecti.V.ely, ·'~Approvals") .as may reasonably be ne·c~ssary·to 
implement the Stevenson Street Improvements (the· '.'Stevenson:Street Approvals1'), · 

• I . . , 

· (iv}. . fu th~ ev~~~ that the $teire~so.n Str~et.App~ov~ pr Stevenson; Street Al.temat~ ' 
Approvals (as denned in Se,l\?tion 4.~ below) are optaln.ed in acc_ordAIJ.cewith Se.ptioµ 4,E below,, 
706 Mis~i011 Shall llp_plei:Q.enJ .and the:reafter main41in .(or cause to be maint$..e~ py the Public · 
Garage. Qwner) the Steven,s0n Street Imprpve:t;nent~ pr·the Stev('!nson Street Alternate . · · · 
Improvements, a8· applicable, at. 706 Mission's sole cost as part of the development of. the . 
Project; provided that the Parties .acknowl¢ge that the Center Association will .continue to fund 
the cleaning of Stevenson Street following the ·completlon;of the Stevenson. Street Improvements. 
at approximately th<? current budget level of SiXty Eight Thousand Five Hundred and J;<'ifty Six 
Dollars .($68,556:00) per year. . . . . 

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

·. 706 lv,fis~j~n s.hall not seek ~y nev;i Proje.pt, ~pprovals or l).ny.ameJ;J.dinent;s to ~y. 
e:xlstirig. Project approvals. that:constitute a, Prohibited Approval ,a~ defined in Secti91t ~,A. 

. . . . . . . . . . ·.· .. 
3. . C>B~IG~UONS. 9F·P~'J;'ITIONER~ 

A. ·. Noii;o~po.sition 

. Petitioners rriay participate in the City's pio~ess for. consideration .of the . 
Stevenson Street Improvements, the Intersection IIDprovei:ri.erits~ the Alternate ini~rsection 
Impi;ove1:Ilents (as defined in Section 4.B 1Jelow) and the Alternate Stevenson Stre~t 
Improvement$(~ defip.ed}n Section 4.E b.eiow). Notwithstanding'the·foregoing, Petitioners 
sh~ .rjot themselves mdivi4u.ally qbject, or as· me:qibers of a.Jiy org!µlization or ·entity (lµcluding 
an unincorporated assopiation) ativoe<ate.t;hat .s:i;ich qrganization or entity object, cir:fiJ?.~cially 
suppo;i;t.any otlierpa'!fy iii objecting, :in any regfil.atocy"or legal pi::oceeding (inc~u<;l\ng wl.¢.c;mt . 

. liniitation anY. adininistrative he8.ring or procee.ciin~. admiJµsf.rai:i.ve appeal~ judicial chal1~n~y. 
· referendurri, initiative, or moratorium that, ;if su~b. moratorium were enacted, would have the 
effect of del!lyin.g or prohibitllig construction ,of the !nters,ectiol). Improvements, .the Alternate 
Inter~.<?~tion linprov~ments, the Stevenso~ Street lm.prov~ments, l;b.e Alterriai~· SteveJ!son S.treet 

. Irii.provemt?n~s. or tl;le Projec;t, or ip.validatiµg any .existing or.fµtµr~ ~pprovals .l;b.erefo:re) · 
("Oppos~tion") regarding the City' s .. approval of the Intersection ~PJ;PVC1PJ.ents, tb..e Alternate 
Intersecticm Improvements,. the Stevenson Street lm.p:i:ov~ments, the Altern.ate Steyenson Street 
Improvements, or any existing or new Project ·approvals· m:: any amendments to any Pr(;>ject 

. approvals .¢.at do· nof increase (a) ·the height.of the Project above the heiglit aut:)J.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 amount sp.ecified i.J;l the EIR.-(the approvals ~eferen~e4 in clauses (a) 
and, (b} of this paragraph,. each a "Prohibited Approval"): Fo~ pu:tposes:of this Agreement, 

· whether a new or amended Project approval increases the contribution of the Project to traffic on 
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··.··' 
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SteveJ;Ison Str;~.et above the amount ·specified. in the BIR.shall b~ conclusively Uetepnin.ed by a . ; 
qualified. tia#].c engineer mut1lallY acceptable to the Parties using the same metlmdolpgy ·as iised. 
in the BIR. For purposes· of ~s AgreeIIJent. Opposition in any regulatory or legal ptqceeding 
thab·eoli,8~s~ of~any adininisl;rfitlve1 iippea1~juOiCihl cli;rllerige, tcifer~ndmil; or ip.itiative ii> refeired · 
to as-. ~'Sitecifietf oppositi.ori.''I and. Opposition that is not Spe6ified Opposition is referred to ·as ' 
"Generiil Opposition". . r; 

B. Stev~nson Str~.et Im:tJroyements 

i !· :•1· ~Fetitj.©liers ~cknoWledge'ari;(f·agt&e:th~t the $.teveii~on Street ~provements. 
contemplated her~i,h o~n~t;ifqte aµ eiih~qem~iJ.t·o~':and,rep1ac.eipent to~ the :SfevehiS<:>n Sti:eef ... , 
Upgrades con~m.P!~f~d.: by::.'th.e· PS'.kc'!fildi that 706 'Jillssi<;>ii~~ ·petfonnance of'its 101;Iigatl<ins :· 
pursuant to Secti6~s 2J).°'~d 4.~ of this Agreement Will satisfy 706 Mission'sliollgatloils ·: ::· .. "'"· 
pursuant to S~ctiqn· ~~9(a) of the PS.A ~cl Sectio;il .. s .. 9(c) 9f ¢.e PSA ~tlJ. resp~t. to the 
S. ·. s···. Ti~":t~ 'd{ , 1·. 1 { , • .. . i· 1· •• • 1. • i , .. . tev('1.nsdµ tteet 0pgta: es:. : . '.'' '' 1 ' "; ... ..": . ,, ' -. ' .-. ' ·, . . • . • . 

.: ,;._-: ~-~ :._: .: . ~.:; r. ·,. s ._ • " ' ·\t,ft::;"' · i· · :; ,.., · ,. .. ~ i..'' .: q~ .. · i. ·:·. r ~\~ ~· ·· · ~:. : .. :{: ·. 

4. OBLlGATIONS;OFALliPAAll'IES: . ·i ... .. · . ( ,:r'< .. , ·: '" :: . : i •.. <.'·i' ··,·: 

. .) . . .. .< • ' I 

A. Vacatjon of Jud~ents and l)ismiss~ c.>f ~ppe~ · . 
• :· 1 •• ·, ;.~. *.!~:.~.·: _ _.;_.~:<.ii ,(1:·::.' ... !.",. !.'?·;.;~·.;· ··.~·:; ::r: ~' ·i~'\ . 

<. '· .. 1.. • : . • i • .W,it):rin fi.V.e.,($~:days. ~erip.~,'.Jlffeotiv:e Date :oftp,is .. .A:gieeip.en4·rP~titloi;iers, 706" · , · 
Missio~· and 'PJ:i~ Mexi.ot!ii: M~e:uni shail,~exeeute: anci p,J.e;W,lth the FrrstDistriot Court ofiAJ>p¢iji 
(i) jojnt motipn~. ill ea~h Appeal under Code. of :CiVjl Pro('.edure Section 128€a)(B}'aµP,:~6'cai: Rlile. 
4 of the Fjj:st District Court of Appeal for stj.pu,lated vacation of the judgments ill tpe Original 
P~titipri a,b.d th.e"M'~p'l.>.etitipfi afid:~ request:fortli'sl)Jissi!l ©:f (l)te'~ppeals '(the '·~oticins;'); and (ii) 
.thei Jdmt Rtile 4.·E>,eriI~a~6n/ each m .. subs~antially·the ;:f6fui:~tti!'.ch~d1iereto 1as::Exhibit·:s. · Oicy "·· . : , 
aD:¢1 Successor Agency agree t\lat they Will not oppose, the Motion& .. In tlie· eveht-thtivtdtiotisr6t · 
either of them~ are deni.ed, ~e p'~~s ~o the Appeals ~Aa~ nonethel~ss:prq".eed yvi,1:4 dismiss.ii! of 

the.Ap~~fil..s~'.,' >": ,,..: ·::.·'.'. .. , ".,·; !:· ... ·::<<.·: ~.>.\~·; ~, '. :;·~; .. i \L'_. '..~. > .::.- '; : .. :· .·~~.·. '.,;.;.,. ·:- ·.~: i'.! "; . "' :r ' •. : " .. 

f'/ ~·.B~. :~:~·:.R:ememeS:·1 · f;·~!·t;·r,.· ·. ·i(, ·,·;t~ ...... ,· · 'L;.·; ·:·" .~. • ._.: ··:" ;. J.; • ~ t;.~ .. ~'· 'j(: .. '{J:-n~. · ..... :. 
• ,;ft1_··~? .. > ~ ~Mi·" ... !.~ ':,.·1.'l:..,;; .. ,:/: 'i:(i'i ,:~·,( ~·=- .; :,, '• •i." •: •' ~ 1 ~ :, l't'i, :.• •,~, f .. t:.~ ,~; .. 

. ·.. · ·:• "',. 1/ ;''(i.) · . '. ''~Y ~¢µ~.@~~(that :6re~(;lhei;its:gpligatiqn~ purs~anttq· Se¢tion·3~A by.(; ·, 
Geµ~;i::aj: Qnpa~Jt.i,o~ onlf::sh'$.l ·µqp·o~ ~(>nsider~d in defaul~ 1 ~c:l~r ;this-Agr~~m~nJ uw.~ss'an:d i.~ ·; · 

· un,til1~esp6#defttii{or1!1I;J:y·ofthe~ pro'.vicie :iioti~e of ~!i.i4bfeaq1} to ail·Petitloners·~d:ihe. · .::' .. , · 
bi;~B;cbing ,P~t:itionep fails.to cµi:~ said.breach~ includin.g.;\\iithqrii'iiiiµtatiqii sl,lbfilit.tffig tt) arty '.. · . '· 
admipjs~i;tti,ve agency a wntte,n .di~ii.YOW.!li of anycpmroe~~S· mad¢:.jrt breach o1i'.S~Ction~~:·~;; . :'"" 
within-AA~m (1.5),dilys !aftclf:sfii.4.li~ti::C'e·>'.!'\ny Petitibn.ci:u th~t:fit¢acbes i~ ~blfgati.91\S pµTsliarit to . 
Sectlon'.~ii\b¥ ··any $pecifi,ea~Qp,P.Q~.i!io~:t shall. h~ co~id.ef.ed·i:Il defalllt uricierlltis Agr~embnt ' ·.i 
µpon the ~".~urrenc~ of.saiti bieadJr, ~itJ?.01it'.@.ynptjeeot·opp6rtlu;tjty:to C?irre.said,bre'ach. ·,.f .. : ii·, 

..... • j" , ;.;,. ' 'ti.·r. ,t. ''. ·;. ':- ·. ol'i 'i !.• ·}".- ;., \; ,,··:' ·,.~· ·~:•t:: I 1: 

.. · .i.' · :·wj· · ... l:Ae.,.~~~tf~soql~ti~!1.sh~U~~~b.~~o~side~~ tq beiP def~~wafihl~· · 
Agreem~n.t ba,sed m;iitl,!~;c.o:v.puet Gf.zj\y,ofi~ m.e~bers. tb.a,t has lipJ beeJi duly autlmrize4 b,y ·. 
majority vote C)f tbe Owners' Association Board ofDirectqrs. · 

. '. ... ~ 
. ; .. 

. . · · · :(iii). . Tlie P~~ii ~gr~e·tb,~t.- q\Je to th~ ri!J.ture.9f tlil.s1Agreeme:o.t.. the a:¢oll,J;lt of 
actual)n,p.p.etacy d;~mage~ s.11$t$eq by 7Q6 Mis~ipn ·intbe ev:ent .of di:;:taW..t @dei: tµis:,A.,gi;¢~m~nt , 

' . ' . . . . . . ... . . .. : . 
) . ' . ' . • .. ,'. ; . ' ' i ·: j ·• • ' 
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by Petitlone~s would be extremely difficult to detennine: Therefore,:the Parties·~gree to. the 
followin,g r~i:nediesi · · 

• • • • • J • • • • ; • ' • • ~. • • • • •• • • • - • l 
. . . . . ·.(a) -. Each P~tjt;ioner ·will take, all actions necessary to .cause. dismissal of 

any appe.als or challel).ges filed py that Petitio:ner with .any entity in vi0h1.tion of this Agi;e~mei:it; 
and 

(b) '. 
. . 

. (1) If any Petitioner is in default of this Agreement as a result of . 
·condm;:t in breach of tPe n9n-qpppsition obligation in Section 3.A by General .Opposition only, 
706 Mission !!h~l be excused :from malcing any further paymenti:;.due to sai~fetltioner pursuant' 

. to 'Section 2 hereof. • · · · 

. . . (i) If a:ny Petitioner is m def~ult of this Agreeme~t ~ a r~s~t of . 
conduct in breach of the non-opposition obligation in Section 3.A by any Specified Opposition, 
796 Mission shall be excused from rp.aking any further pay,rnents t() an.y Patty pmstiant to 
Section 2 hereof. 

(3) If any .Petlti~ner i~.in default of tltls AgreemeIJ.t ~~·a result of. 
~qnductin bre~ch of .any ob.ligation other than the n.qn;..opposition qbligatfon in Section 3.A, 706 
Mission shall ·not be excused from making any further· payments due tci any Party pursuant to. : 
Section 2 hereof; and · '. . · · _ . 

. . . 
. l • ' ••• 

. . · . ·. (c) · 706 Mjs~ion p:l.ay ~eek damages from any J:;>etitiqn~r who:is in . 
default of this· Agreement. 706 IYr:ts.~ion shall not seelc dan:i,ages from any }?etitioner who is not in 
defal!-ltof t4ls Agreement. . · .. , · · .· : : . .. .. ~. . ·:' . . 

.. ~ (iv) The Parties agr~~ that it would be extrem:eif difficult t~ detei"inine 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!ler Section 2.D(iv) 
that consists of, after obtaining the Stevenson 'Street Approvals or Stevenson Street Alternate 
Appr~v~ls, as applicable, notimpiementing 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 Stevenson Street Default, Petitioners· shall prov'ide written 
·notice to 706 Mission of such illeged default ·and 706 Mission shall .J;i.ave thirty (30) .days to cure 
such alleged default, or, in the event such alleged default is of a na:tllre th·at it canriot re.asonably 
be cured in't:hirty.(30) days, 706 Mission sh;tll'havethirly.(30) days-to commeiice·the cure and 
thereafter diligently pursue the cure· to completion (the "Cure Period?'.). In,the event.that 706 
Mission fails to cure. such ~leged default durip.g.the.Cure·Period, ·and a GOurt of c.oinpetent . 
jurisdiction detennines that 706 Mission has co:rilmitted an uncureq Stevenson Street Default, 
then 706 Mission shall pay to the Owner.s Association; as liquidated cfainages, ~d as the 
exclusive remedy for such defauit, 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 ot more bf those 
remedies shall not constitute a waivei: or election with respe~t to any other available remedy. 
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Inters~cti,Qii JmprQv_e~eJ!.ts 
.• . . •, 

. : .. ~· t 

. ! ··., ' : ', \ • ;.! 1:' _ .• ' t ; •, :·1 • \ ~ \ \ . r ; • 

· , , . . {D .. ·· :P.etitiqµws..., 7Q6, !MipsiQJt- an~Uhe Sµc~~ssor A.g~~cy shau·.~Qop~raJe .. tP 
secur~ :MT.t\ appr9y!ll gf tpe wt~rse9,tion1lmpr9.v~meu~. If t4~ MTA Q~S· tiQt;apprpv~ th~. ! .'. ', ' 

Interst;:G~op. Jip.prove:m~n.ts withip:oti,e {1) yeai ;;lft.etr t:l;ie Effectj:v~ P.a.t~:of:tt;bi&:Ag:i;-~~m~n~·th~A , 
within thirty (30) days 1;hereefter,' 706 Mission, the Owners Association, attd th,~ l?f:ie~9$ of ; .. 
Yerba Buena (the "Inters~ctlbn Conferring Parties") sl;tallmeet and confer to discuss .whether to . 
continµe efforts to se~tir~uiuch 'appid~al and, lf.Il.ot:, whether·~o;pW::sue aitero,ate irilprovemep.ts 
(the "Alternate Jritei:Sectioil .IIDitraveilieiits'i)r~·~qnably acceptabl¢ to the I4~ts·eoti.on Corifeqing 
Parties. At the condusidii of.ili~·tl'.!;ittY (30)..<jay p.et,ioq, the ·futers~tj.on Cbeferti,nf Parties shall 
prov.lde written notice.tcl"th'e.iGity (the ·~·Inteisecitlon.Jmpro:Y.emetitNotice"),;eX:~euted bn. b~half of 
each of t:he Intersection Gonf errmg· Pattj.e$>17diilb:stlng iliat ilie G:ify'.eltlien· (a) c6ntimie pursuit 
.of the IntersectjonJmprqvements ("Intersection Option A';); ~J dea,Se pllfsuit.ofd:be Intersection 
Improve~el\ts an4 cqilllll,ence pu,rsuit g{t:h~ Alternate Jnter&~ction Improvements, pro~ded that 
such.AltemateJ;ii'l:ers6'cti9~.~pr(?verliMts'·WeJ~~sonab~y ac~.epfable t9.fue Gicy·(l''Jntersection 
Option B''),;at{c~ c6iise.p-qrsu1~dfthe'Intehse·c.tic;ili,'Impr0v~rl;ients an,d:hot pu,rsuetiitl:filifernate· · · 
·nnptovewehts: (·'•'mt~rseciitm Optroii· C'.). mtfie :6its~io:f rntbrsection Option$ A orJ3/Petition¢rs,. 
706:Missfon~· arid'fue Stic&sscifA~enc); shall ~.oopet~te-~b Secure MTA:appf0valofthe·:' .'' ·1 ·.! ... ' 

I!itersection Ithproveni6rtt~'orrt1l'e· !lt~qiMe· IP.tets~ctipn1·iJrt.pfoVeirients; as appJ,ic~b1e; until tl;ie . · . 
earlier of. M.1;i'A approval 01ttwo '(2Y :Ye.ars follo~g the ~ff'e6tiye ti~te·. i ·, :· · i i: , : ' r. "· ... · · . , ".· · : . 

·. '· 

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

. ~ ·'., ·'.(ii) 1 ':W. theeveiltthatitheJntetaecti:pil.ConferringP.artie~··either(a) sele9t..' · '\; ·. . ,, .. 
Tnte;rsec.tio:Ii'Dpti,on, O'!Lb~ve11oi'(b} ~el~ct II;itersee>tion. QptiQn:Nbr ·'.B;- above, ·bt;it:fyff A, has not ·. .. · · · . 
app;roy~P:. t46..· Jil.teisectioIJ ~provei;ne~~··~i: .A).t~mat~, Intef~ectiorriwpr,ovements; ~ E.1,pplicab.le/. ·. · 
~d~.~o, (2) yeat:filtet;the Effectlv~.:t?~te; ili~11; (y}'the~C_ity ;sha11irnm~diately re1:Und iiny , :·· , · 
unexpend~d~portipn of tlie Iµ~ersectip~ihnproverilent:iFiln~g::f6:7,06 Miss~6{4 ari~ {z) th~ Patties · 
shalfhave no furth~r1obligaticni~ pu.rsu:antto~Sectibn 1.A ort\rls Section'4;c. · ·1 · ·"i') ,. ·. ·. . . . . . . . . . . . . , 

D. • 'Muto.:.1 R·e·1eas .. e ,: .,,., .,:. · ·. · · · ··· - · .... p.',. •"·• "· .\•' . ' . .. w . . . . '': ,,., ¥ ••• , ......... ·' • 

;·:; .:#1;·~: 1··,; . . !.' .•. \··. f ·, •· t ".i, .. ' 1• .: ... !.:·1 .. (..:.·\:,,.:;'\·:r'.. ··:.,·,·.~ : :,·:,·· ·.! , 

. ·< ~., .' i' .. (i~·~ ,, ·As qf~A<E.£f~~pveJ).l!.tet.eX;c~p~,i9~.tli.eobligati,o;q_~J>:i;ov1~e.dmthls,...;. 1:·1·. \ · 

Agr~m~µ~; ;p~tjti.on~s. 7{)6 Mi~~i.Pii, l'4,~.M~~i".an, M.µ~~.~ ajlo· th~. Cep.ter\J\s~gci~ti,oq:®F~:-~. ·. · .. 
9n,Q~half oftQ~~elv,~~:.i:¢,d:.e.a9b·{?;f.tb.eit.t.~J>e6tiv~. $1J~G¢.l!SO:IIS~ h~its, ~~jgp.s~ a~~J;J,~~· :,' :; "> .,,. 
erriploy~es,. rep:i;~.s~~~ti:V.~~· p.~et~; offi.P~fS; ~Qir~t;:toi;s, .~l!.!Jf~holo~rs!.•m~ro}J.~i;$, :ri;l~.~ger$,jowt .. 
ven~~r=$.;~ $qb~9.tartes; p·g~nis, ,W.~~iY~I'$,. ti:Us~es, .ben~&ciaq~~, ~~tes, attQmC?Y~~ .~Q:, . . i 
persoi;is .1¢4 .entitle~ .l;tqldWg .b.eI!~P.ci.fll. int~r~~.ts ( ccillec\iv~ly, tl:ie ~'Relea8ing Bames~·?); do· herepy 
unpoMitiop,aUy rele.~e; ;nn¢~~; acq,W.ti ii.ilct):~t~yer disch~g9 ~ o~~;ri{>api~s;·aµa: each .Qf. their· ... 
resp~tiv~·,.sqcc.essors. b.eh:s~ a&!!ignS, ~geP.~;, e¥rtplqy,.ee_s;- reptese~~f,ltive::;, par.t:tiers;1offic;ers~ 
Qirectois, .. &h1,U~4Pldefs,: i:nem,b~ps~ maiia.g¢~doin,t venhir~rs~, sijbs~diiµi~&;P.l!l'.eP.~. i:eq¢ivers; . . 
trustees, beriefi..c:iari'es;. 8.t:tm.atia~ and pex:s9ps ~d entities· ilofdi,ng b~neficihl in~ei;ests . ... ' . 
(collectiveiy, t4e ~~eleased Pariies")df{)fil;.ap.y and ~U !;t~s. demanqa, UijtWi.es; 'actio~. ~auses 
of action, eithe~ at law or in equity or of ap:y kil:id, naJ;uie br !f.~::ictiptj.on, wheth~ pr~.sently · · · , · 
known or unkllown and whether presently existent or none,xistent, which such. Rele~ing Party 
has had or.now has or may fu the future have against any Released Paity arising but of, or based 
upon the subject ~atter of, or relating to, direc:i1y or ~directly, the Project, the Original Petition, 
the Map i?etitlo:t;t; the Petition{Ot'Writ ·ofl\1;~date· khbWil a:s'1A:ppellat~ Ca8e No. A142B l l, the 
Appeals~ or the!' negotiation of this :Agreement. i · 'i•: · · · 
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. Waiver of Civil Code Section .1542: Thf? ReleiJ.sing Patties agree that the .r.elease 
contained in t~s Agreement extends to all claims of any· kind or nature, whether !¢own or 
u.nknc;iwrt; suspected' or riµsusp~cted, and~ that regard eaph Releasing Party acknowledges that· 

. eash P,as read, beei:i: advised by counsel' concerning, and considered and ·un9.erstands the'full 
natufe, extent .and import of the provisions ·of Section 1542 of the Civil: Code of California, · 
which r¢ads·as follows:-. ' · · 

A GENERAL RELEASE DOES NOT :E:xtENb TO dL.AiMs 
WHICH THE CREDITOR DOES NOT !(NOW ORStrSBEc;:!J'· 

· TO EXIST IN HIS OR HER FAVORAT THE.TIME OF · . 
·EXECUTING t.HE RELBAS:g, w.a:rcI:i IF KNOWN BY HIM 
OR HER ¥UST HA VE MATERIALLY AFFECTED HIS OR 
HER SETTLEMENT WITH THE DEJ3TOR, 

. All Releasing Parties further"declare that !hey each~~owiP.gly and willingly .enter 
into this Agreepif?nt notwithstanding tl;ie provisio,n11 of S~ction 1542. Upon the adviCe of . 
coµnsel; each Releasing Party, ~xcept for the obligations pr9vlde.d in this Agreement, waives and 
relinquishes,' now and forever, any .and all rights it'h~s or rrg~y,h,ave under. S~tlon 1542 .to 'the 
full~st e')\tent allowed by law. Each Rf?leasing P~ ·agi:eeS.: a.n,d i:epresent& th~t it fully · . 

. understands the statutory .langi;tagf? .Qf Civil: Code Secqon ·~5.42 and. with. this und,erst~Qing, · 
nevertheless, elects to and does assui:;ne all risks for tj.ghts, claims, demands, obllgatlons~ causes 
of action or liabilities,· known or unknown, hei;:etofore and hereafter arising with the subject 
matter of this Agreement Each Releasing Party hereby expressly,. knowiilgly, and voluntarily, 
except for tlie obligations provided in. this Agreement; wa.lves and relinquishes any and all .rights 
and.benefits that each may have undet' Califon;tla Civil Code Section 1542 with respect to the· 

· Projc:;ct, the Origin,al Petition, the Map Petition, the ~etition ·for Writ of Mandate·known as 
Appellaty Case No. A1428ii, the-Appeals, or the 'neg0tiation of this Agreement. 

. . 
(ii) As of the Effective Date, except for the obligations provided 'in this 

Agreement, the City .and Successor Agency each, on beb.alf of themselves and each of their . 
respective officials, assigns, agents, employees, representatives; officers, attorneys, and persons · 
and.entitles.holding beneficial interests do hereby unconditionallytelease, remise, acquit, and· 
forev~r dischatge the Petitioners and each of their' respective successors; heirs; assigns, ·attorneys, 
agents, ·employees,. representatives, partners, officers; directors, shareholders, members; -
managers, joint venturers, subsidiaries, paren.ts, receive~s, trustees, ben~ficiaries, a;ffili.ates, and 
persons· and entities holding beneficial interests; from any and all .clal.ms, .demands, injuries, 

_actions, causes of action, either at law .br in equity or of.any kind, natl.lre .or description, whether 
. presently known ot unknown and whether presently existent or nonexistent, which the City or . 
Successor Agency has. had or now has ag~st any Petitionet'arising out of or based upon the· · 
Originai PetiP,on, the Map Petjtiort, the Petition for Writ of Mandate known as Appellate Case · 
No. A14281 l, the· Appeals, the administrativ~ proceedings leading up to thOse petitions and· 
appe.als, or the· negotiation of this Agreement. 

· E. Stevenson Street Jm.provement:S · 

(i) Petitjoners, 706 Mission, and $.e Succes~ot Agency shall cooperate to 
secure :the Stevenson .Street Approvals and, if applicaple, the Stevenson Street Alten;!.ate 

•. . . . . 
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Appro.vals (as defined below). In tJ;ieievent that the .. Stevens.on StreetApwovals are ~10t obtained 
w.itliiiJ. o.ne ( 1) ,year. after the Effective Date; thehnVithin thirty (30) days thete~fter, 'A06 M,iss~on,. 
the Owners.A.sSociatlen; tthe Frl~n<;ls .of Ye:rba Buen~.·the Citjr, and:.the .. Successor Agency (the" . 
'.'Stevenson Street Conferring Bartles") shall 'Qleet =~d co~er iµ goodi faith to identify additional 
ipiprovements .or services in connection with the development of the Pmject of:equivalent oost'to 
706 :Mission that will replic:ate the public benefit that cannot be achiev~d to the greatest extent 
possible (the "Alternate Stevenson~Streetimprovements'~).-At~the·¢oiiclUsjoii~ofthe thirtY (30) 
day perio\l, the SteV.enso~ Street.Conferriri.g Parties shaµ agree in writiQ.g. to eitµe,r (a) ce~e . 
pursmr'~f th~.:steveti·son $treef:Impfo'Veih~ri~ arid cob#rl~nde ptit'suif df fhe Alternate Steven!;9n 
.Street! tiiprcrV.em~IitS' ("Steveii.SohlSfreet OptionA"Yor;(b J cease' p'qfsuit of the:S*evefui·on Stteet . 
Improvements and not pursue any altema~ imprc:ivbments ("Stevenson Street Option B"). In the 
event that the Stevenson Street Confeping Parties agree to Stevenson Stri'efo~lidn A, 706 . 
Mission shall use, conrinerci.ally reas·qll.able efforts to sei::l5.. Sl,l~b A,.pprov:!ill!! .i;lS m,ay be necessary 

] • •• • '~ •• J : • • ·' ! • • • ~ , f" I .~. .,.· : • ~ • ',, , • J J , • • f' . ·.,] , ~· •• ?• , 

to implerrienf the Alternate Stevefiljoh Sfreet Impioveriients (the."Stevenson Street Alternate 
· · f-=· t· 'It ..... "··i;.; ·'(· ,,,~· ... ·:.:.~ · r .·,· : ·· ~f'·.~·· 'i'i.f f.·,·a·1~;· ... . ·~·"·. ··: i • ""4 •• 

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

-'· .... , . 

. , .. J~}, > ·: h.i.th~ ;ev:eiit ~~t tRi:i ~t~Yl?As.RP. ~tr.e~t ~p¢enjp.~,f.ar9-es ~a) agree to. 
Stevenson Street Option Bas provided 11bove, or (b) agree to Stevenson Street OptionA.a&: 
prpvided above, but the'Stev~nson Street Alternate Approvals have not been obtained withlntwo 
(2) years aftel' the Effective Date, or (c) fail to agree to either Stevensqn; ~!r~~~- ppµon A or B as 
provi\fe.d above, i:hen (y) witlµn ~en (10) days after (i) the agreement ~:m Steve~soii S_tre.et Option 
B iQ ti}.~ cm;e, pf ~~WPSP:UrStreet Qptio.P..B; ·ot{ii} tl:\e dattrthat is:t.Wo.· (2) yeats· after the Effective 

·Date ill t4e ~~~ of.S.t~v¢p.so:Q, ·S~~.~t Qp.cl;~m A,. oir.Ciil) the_ GoP.9JusiP:tlof'the. thirty (~O) ~ay.period 
witb,g~t 1,rgrey,111ept pn; :ei;thet Ste~Y.~s-oii .. Sti:ee,t Optioii A: 01; B, 7i06 Mi~$ion. &h~U .pay to the , ·.. · ~ . 
O~t(r$,A,sspqi~ti.9.P. tJi'e ~oµn~;P( t'iY~ ~~qn.-J;)plli.fs .($5;000;000.00).-and: (z}:the Partie~· shall · 
have no fur$~J; pqljg!l!ii:Jns P~.µ~f to, ~S.ect;i~:in 2,D ofi this Agreeme~t' qr this:secµon: 4;E.. · ·, 

5. GENERAL PROVISIONS ~ :· .. . .... . : ',. ~ 

, . _4 •. ,,.,, )l;tr,e~tjye-.D~t~. :, , : ... · i • .. · .. · "" : . .. f :- . < ...... · , · . : '" 

'i. 

J·... j _;:;-< ~ "~ .. ~ _i:.'r :··. '.': t.• ,_' ~ • • ! ,\j '.: .,~J:f•.:\ I d•f. ·~··.:.ti •"' < 

,, ' .· · .1'h~ qate. l?fl y.rhl,C::!i :i'Ae. las,t pf t4,y following .qpo0r~ i.s tt.i.11 "Effective Date''.: -. · , . 
execu,tiq~ PY. Petitl,91}eW-?. R~t1 P~!?~,, ~d· fP.~. ~nter ¥s9gia,tion .. ~d ~ppiov.~ ~~q ·~~e.gq~oµ .,, . 
by the Succes~or Agency and City of this ~greeinent. Petiqmiy~' ·and 706 ,~ss~9tJ.,s! <:>:f:f~r~o.; . 
enter into this Agreement by executing it will expire if the City and the Successor Agency have 
~ot approved ~nd executed this Agreement by October 22, 2016;: · ,. ,; ;i: '_! 1..l . . :1 v· 

JS:oA~ion p:f.,:iiabil.ity .. ·; .... ··. 
•:.•;t • . • ·. \. 

This Agreeip.ent, incluCrr~g "tiie release c~n~ed J:ierein, refle~.~ the settle~~~t· of 
denied and cont~sted claim.S. Nothirig contained hen<irti.I!; ·.or ab@ be co:ti.str:ued'td be, an .. 
admission by any Party of liability, of any kind, to any other Party . 

. ; '• i ... : ' . ~ . 

· C. Waiver 

Unless otherwise expre$sly provided in this Agl-eement, no waiver by a P;irty of 
any provision hereof shall be deemed to pave 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 any bre\lch under this· Agreement·shal1 impair such right or remedy or be construed as 
a waive:i; of any such breach theretofqte or thereafter ·occurring; . The waiver by a: Party bf ariy 
breach of any'term, covenant or:condition herein stated shall not.be deemed to be a waiver of any 
other teF.lll, covenant or condition; 

D~ Enti~e Agreemen,t 

This instrumet;lt. contaills. the entire agreement between the Parties and all. prior. 
written or oral negotiati~n~. discussioJ.lS~ 1,1.Ilderstandings, iµid agree)llents are mei;ged herein. 

E. Headings 
. . . 

. The section and other headings of this Agreement are for convenience of 
reference only and s~all be disregarded in the interpretation of this Agree~~~t. · 

F. Applicable L~w 

This Agreement shall be constnied 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 pe~ormed in the CitY and Cbunty of San Francisc::o, Californil:l, the Parties 
agree that in the event any Civil attion 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 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.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 fol/ the sokpro~cti,ori and b~nefit of the · 
Parties and their succ~sors and assigns. No other person shall have or acquirt? any rigb,t or 
actiorii b.a.Sed l!ipo~ ahyptovisibJ.is of tlris ~gtoon:ierit There.ate ria: intended fhl.rd party . 
beneP,ciaJ:jes •. ' '. · "' : . . · ,, · ··. · J. .. • ·" 1 • -. • ·.ii, ·' ' '· " • · · ·· · · ... · ~ · 

\' .... . . · : .. ·:. · '·· i : .. . . 
L. · Informed Decision ·- . '• :, ' ... -; ,, 

~ach Party r.epresents and wami.nts to all other Parties.thattb;ey have had.t,he 
·advice of counsel of theh' own .ghoosing ~n. the negotiations for ... anq .the preparation of, this 
Agreement and have· fl~a4 afid~ Urtdecital1d the cpn~eiitS of this Agreclfueht a,nd its' legal effept. · 
Each :Plrtt& has .i;diii:iucted its· owiHaofil~ mvestfgation'' ~8.n6t telYWg on ·any.otli~r ~aify;~hild · · · ·. · 

. assumes the_ risk that there are Jilaterla11mrimbWn fa'.el$ "Of .th:,tt fa'.tts Me other'thait as ·iS.pfe$Umcia. 
The Parties furth~r ac::km;iwleCige that they are aware that they may hereafter disc9ver mat~rial 
facts in adqition to OJ;" different from t)iose which they DOW know or believe fo he frue wJ.fu.' 
resp'ect to the sµ.l;>ject .$a®r .of this Agreemenr, aµd funher. acknowleqge ·that th.ere may be furure 

. ·events., ch-°¢rtip'$furl.c;"es,'!q•{6.tctfu8.ri,&s'mateqally )llffefint frohi ~dse·th~yhow; Of, belleve likely 
to occur; biit that'iH$ ili~f.' int:.e~1forit6' btltM;{µto~:atitl b~ b;o~d'.6y this' A~e~menl' :: . ;" ·.;:.,\.:.·: . -
.. ' ........ ,~ ... :·. <'!j·~"·~;", ''.···:·.:~'":~·~·i:·;"·'<'".' ............ ,<.'" ~'~ .... ::c ':·· .. :<~-: '. ~: .. ·.!_.:- :·. 

· ·· · ~-· Agreemeiltils·Defense ... "· - " .. ,, ·' · · ... , - .. 1 
•

1
"· .,· ., ; •• .·" 

: '·, ' ,-~· 1, !, '.:} ;1,,,: :; ./ J.~\ ' t•1 .... ~' ~.f. - • '. = :' .· • • ', f ·' ·;:" ! • •: • ·:I •. .:;; .,~ • I • '.; 

· · In conne~tiqn with any demand or cause of actiqn related to a µiat1:er r,eJ.~~ed · 
herein, this.Agreement may.be pleaded as a defense by any Party hereto atid shill opetate to 

. e~ecta9ismissalof~pP,lf.:9~ni'.'f?PrcayS,~~~af.tio~._" : ·;r '.: .;•; . :'"l:. ,.r . .,-: <': 
N. ·Cooperatio:D/Fur,ther ASsiirari~es · .. - j,. ·J",.; 

\ .. :· "' : • :. ': f : ; I \ 

The Parties shall promptly perform; execute and'aeli:ve~ ol' .ta.rise to be peifonned, 
executed and/or delivel.'eP. any ru;i.d all acts, deeds! and assiirru;i.c;es;'mcfu,dfo.g the:deJi~~fy bf any 
docuinents, as any Party niay reasonably require in order tp ~.ai:rY. oµ~ pie ,il;\t~.nt !-lllfi. pum9se of 
.this.Agreement. · . · . :. -.: ,." · ..... :·,.; · :.,·; 1 

: , "'·« ·, .. -" ·.: .· 

0. Joint Preparati~n . . . .. J • . 
• I : • ''' ;~ ', 

• t • ~ ,·; • 

T~s Settleqient Agreeme11t shall be d~~ed to h~ve 'beeri Jointly prepij.red?by the 
Parties;, and shall not be cons~ed against any Party in the.event of any claimed unpeltainly or 
ambiguity. .. . · . · · · · · · · · ; ," /. { 1. 

•: , " • , I , ... 

'"." . '. I. '" :,": . :• .. · . 

P. .J : ; ... ': " ,• ~· ·,':!. ... Warranty of Auth9P,ty i.-1.}.· '·. ' . 
~-. i. t . t i:., •• 1. •. .! ; . :~ ... . • , ( . ~ 

}'4e P¥1ie~. and each of them, repr~sent and Wl:!Ifant to the .other Parti~s hereto 
that the individual ·s~gilatories to this Agreement.have authority to ~xecute tlJ.is . .Agr~gm.enf and to 
release claims as outlip,e~ by this Agreement, on behalf of ther.Os~iives and tthe ·entities on ·whose 
behalf they pmport to ·act, and l;iav.e obtained all nec~ssary B~arcr'of'Supeniiscms': Successor 
Agen~y Commission's, board of directors', member&', pariiiers~ ·o,t'6~~r a,pprov8.Is, O:Wn'i;:rs 
Assocfati.on and Friends of Yerba Buena further agree to proVide 706 Mi,ssion, concurrently with 
execution of this Agreeni$~t, a copy of the .executed resolutions of their r6spectlve Executive 
Committees approving this Agreement · . · . ' · : ·' '" 

r "·. 
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Q, No Prior Assi~e:n~ 

Th~ ·:Parties .hereto rep~esent and wap;ap,t that they have riot.·heretofore a:isjgned or. 
transferred .or purported to assign or tra.D.$f~r, to any other.person, entity, ·association, corporation., 
or firm whatsoever, any Claim, ciebt, liability, demand; obligation, expense, action or causes of 
action herein released. · 

R. Co.unterpaiis 

. This Agree~eri.t may be etecut~d in one or.·more .counterpflrl:s·, ancJ all the 
coun,terparts shall, constitute but 011e ancl the same :agreeµien~, notwith~tanding that.all Parties 
hereto are :n,ot signatories to the si;m;i.e or original qoun,terpar.t. . . 

S. . Notices 

.· .': . ·. . . All :notie<es requi,red ~der this. Agr.een,ient.must b~·in wnti;ng: ~d ib.ay l:>e ~ven 
either pers.6nally or by ove~ght qelivery b.y n.aiionally rei:ogpized overnight .courier seivic~. 
Any Party hereto may afany time, by giving te'u (10) days' wntten notice to the other Parties 
hereto, designat~ any other person or address in substitution ·of the addiess to .which such ~otice 
shall be given. Such notices shall be·~ven to the Parties at their addresse.s set forth below: 

PETITIONERS: ':: .. : . 

765 MARKET STREET RESIDENI"iAL OwNERS-ASSOCIATION 
765 Market Street Residential Owners Association .... , .'· . , 
ATTN: John.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. 260 
San J;<'rancisco, CA 94103 

RonWor:i:ri.ck 
Four Seasons Private Residences 
765 Market Street, Apt..25A. 
San·Frartcisco, CA 94103 

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

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

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

Margaret Liu Colllns 
. Fow.iSe.asRlls lnv~t~ R~~J9~:Q~!! . 1. , 

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

. ' 

} .. 
II "l•,.• '··!.., :' 

l ~·.J. ; !.. ";·· f •. '. • . :· 

" 
" 

. ' 
• J' •• .• 1'. 
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,. ;• . 
' ~ .. '., 
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All notices sent to any Petitioner must ~so siniultaneously be sent to:. 
c/o iill Dodd · .-. 1 ,,,..,.. : , . ':i, 
~anatt, Phelps & Phillips, LLP 
One Embarcadero Center, 30th ~oor · . 
San Francisco, CA 94111 

Peter Saridmann, Esq.- . 
Tesl¢r & Sandmanil . 
38 Miller Avenue, No. 128 
MillValley, CA94941 . 

Law Offices·ofThonia8 N. Lippe, APC 
291 ~siori Street; 12th Floor 
San Francisco, CA 94105 

· 706 MISSION 

CITY: 
San Francisco City Attorney's Office 
Atten,tion: Land Use 
1 Di. Carlton.B. Gooc;llett Place, Room, 234 
Sari Francisc.o, CA. 94102 

SUCCES~ORAGENCY: 
General Counsel 

.. : ' i . \ . :. ~ ~ . :, . . I 

• 'J J .~ , '.M * . . : . . .. t' 1 • ;: 

'·:;· . } :_ ... i : . . • r.l )·· l t ~ 
. h l .... 

f • ••: •I ,0 •'} 

•. ;· i': 

.:! .... J i 'f ~ t ~ . : . 

. I 'f,</ 
., 

' ), ~ :: J \: •• I 

. : .. 
t1 J. 

...... : 1,: .. 

Suc~essor Agen~y tci tlie S~ Francisco Redevelopment Agency . . ; ., . ·· . .-; 

One. South V ru;i. Ness Avenue · · 
·,F.iftllfflQQ~ 1J·.·,.,.i,; .. ·; 
s~~ran.cig:p,,,aA Q4.103. 

.. f • . ~ : 

706 MISSION:' 
Mr. Sean Jeffries 
Millennium i>art:Ilers 

it l ·-'• 

735 Market Stte~t, 3rd Floor 
San Francisco, CA 94103 
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With a copy to: 

~drewSabey 
Cox, Castle & Nicholson LLJ:> · 
50 C:;tlifornia Street, 32nd FlQor 
San Frai:icisco, CA 94111 

cBNTER ASSOCIATION: 

Four .Seasons ·aotel San Francisco!The Millei;mi~m Market Street Ceriter Association 
c/o Bryan Ruch (Chief Financial Officer) 
735 Market Street, 6th Floor · 
San Francisco, CA 94103· 

Wi~ 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, Buildirig D 
San Francisco, CA 94123 . · 

With a C?PY to: 

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

· T: Severability · 

In the event, any of the pro~isions of this Settlement Agreement are deeme.d to be 
invalid or unenforceable, those provisio:ns 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 onNr;xt Page) 
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lN WttNESs THEREQF, the undersigned h~ve executed this S~ AGREEMENT 
as of the dates hereafter appearin~ 

PETJ.TJ;ONERS: 

·' 

. . :i . t . _. ·-~-~ -- - -----

76~ ~STREET REsIDENTIAL o"WNERs.MSPCIATIQ~;:. 
a Caijfomiil nonprofit coxporation · 
By __ __.., _______ _ 

I~: -----------
Date: -------"".,-----

FRIENDS OFYERJ3A BUE,NA, . . , , ., . ·( 
a Califon$ nonprofit mutuiiI bene$ coqmtatlon · 

a.y ----------­
its: -----------
J;>ate: ______ --'---

l>a.ti1s~way 

~re=--------~ 

RonWomick 

. ~at~: -----------

., .. 

ivfa;garet Collins 
..... . '• ..... ~ : ~ 

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

17 

! 'I•: 

. . . . ~ 

: •i 

. ~. 

I, •• 

• •. ' ·: i 

.:.· .·r 

. ) ., 

... : . 

" . 
. . 

··: 
... · . 

.. : ..... 

. ..... · 



IN WITNESS THEREOF, the undersigned have executed this SEI'TLEMENT AGREEMENT 
as of the ~.hereafter appearing · : , . . · . :·. ·: 

: ~; · .. ~ . . . ;, .. 
PETITIONERS: 

765 MARKET STREETRFSIDENTJAL OWNERS ASSOCIATION, 
a California nonprofit eorpo~o.tf· · · · 

By--------­
Its: ------------

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

FRIENDS OF 'VERBA BUENA, 
a California n~rofit mutual benefit corporation · 

BY----~------
Its: ____ ~-----

Date=-----.---~ 

Paul Sedway · 
Date: __ . ___________ _ 

RonWpmick 
Date: ____ ___,--~ 

Matthew Schoenberg 

~: --------------~ 

Joe Fang 

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

~ CU4~ 
Date: tt!J-/, /; s-

17 

,-h .. 

: . 

---"--'--"---'-----------------.;.._----··- ·--- -- -·-c-------------
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IN~S 'fiiEREt!>~itb.e~dersignedbaveexecuteCl~S~,A.G~ 
as of the dates hereitfterap~g · ;..... ' . 

PETIT,IONERs: 

·765 MARKE1' $nffiE:r'RESIDENTIALOWNERS ASS~TI.PN. -
~ Califomia.nonp~fit ooxpoiatlon . :_ l .. '. . . - . ..·., 
. . . . . 

ijy~~~~~~~~~~~ 

Its;~~~~~~~~­

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

· .. :. 

FRIENDS OF YERB.A. BUENA, .:· :·.~ . . . ~ ... . ;· 
;.) . ,.t 

. a Califumia JlODp~fit m:utQ.al beiiefit ci>i:poration 

By--'~~~~~~~~---~ 

Im: ~....,....,.___,.___,.___,..,....,...___,.___,.___,. __ f< ·. 
~~~ .. . .Y 
.])ate:. ~ZS- , \ z ?:!> \ s .. . I , . . 

RonWorni<;:k 
Date: ~~~~~~~--:.~~~ 

Matthew ·Scboeri'berg Date: . . 

Joe Fang 
DAte,: ~·~~~~~~~~~~ 

Margaret Collins 
~~: ~~....,...-.--..--....,....-.-~--,-___,. 
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·IN WJrNESS Ti.iEREOF; the under&igned have executed this SE'ITI..EMENT. AGREEMENT· -
as ot"the dates hereafter appeanng . - . .· ,.; . 

PETITIONERS: 

765 MARKET STREET RasIDENTIAL OWNERs ASSOCIATION,·.· : . ,, ... 
a California nonprofifcorpoµition · '.-. · . . ... 

By ----,-------'----

!~:~~~~~~~~~~ 

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

FRIENDS OF YERBA BUEN.A, 
a California non~fit mutual benefit corporation 

By-----------
Its: -----------
Dare: ----------

PaulSedway 

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

~ ~~~~ 
Ron~k . ,--
Date: C(,.!oC;_. (_.;I.Or l .. 

I 

Matthew Schoenberg 

D~~ ----------

Margaret Collins 

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

068437\6899515v2f! 17 
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INWJ.TN.E.$.-~F. thpl,Qld~~ign_~JµLye e~ut~ ~ $~ AG:tm;BMBNT 
as of the dates hereafter apPearlng · · . , . 

~TITIO~RS: 

765 MARKET~JW.W.EN~,.O~ ~SOgIATJONi 
a Califori:liil nonp.rofit corpo,rati9n , 1 · 

:·~~ 
Date: f 'L..,,t .,,, ( ._s· 

FRmNnS OF YERBA BUENA, 
a Ca.liiornia nonprofit mutual benefit <:~q_>qr~t,i.(IA , _ 

By--------------'-rm: _________ ~ 

Date: -------,-----

Paul~edWay 
Datei_,..-. _____ _,__ __ 

RonWornick 
·nate: __ · _______ _ 

Matthew Schoe~bcrg 

Da~; -------------

Joe.Fang 
Date: __ ....__ ________ _ 

M:~garet Collins 
Pate=--------~ 
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lN WITNESS THEREOF: tliifhnd~migiied h~vGexecuted.this s~ AGREEMENr · 
as of the dates hereafter appearing -. 

PETITIONERS: 

765 MARKET s'i'REBt :RESi:bENTiAL o\VNERs ASSOCIATION, 
a Cali,fomia nonprofit corporation 
By ____________________ _ 

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

Its:~.....;.o_-"'-"'--..;....:.....=...:=-.t--~ 

Dme: ------------=r------

l'aul Sedway 

Dme: --------------------.,. 

Joe Fang 

.~: -·.....:---------------~ 

Margaret Collins · 

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

: ·an ~ .. t.; 

17 
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By: ~ .r... ~ ---~-
~ 

· Tesler & Sandmann 
38 Miller Avenue, No. 128 
Mill Valley~ CA 94941 

''- I: 

. Co~I foi·~6d MmE'tsiR$iiEsihBNnAf.. owNERs Ass~rioN · 
By: 

Thomas N. i.ippe. Esq. 
µw Of:lic;es ~f T4omas· N. ~. APC 
201 Miss:ion Street, 12th Floor 
~an Fiancisco, CA 94105 

Counsel for Petitioµers 

SU~CESSORAGENCY: 

By: 
T"iffim.y'Boh~ 
Executive Director 

APPRO~ AS TO FORM: 

General Counsel 

qTY and COUNIT OF SAN FRANCISCO: 

By: 
Mohammed Nuru 
~r of Public Works 

06843716B99SISv26 
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APPROVED AS TO FORM: 

By: 
- Petet Sandmann, Esq. 

Tesler & San~mann 
3.8 Miller Avef!Ue, No. 128 
Mill Valley, CA 94941' 

Couns~6~ MAR . S',l'REJ?f RE$IDBN'rl.AL OWNE~S ASSOCIA'!fON 

~~ ~ lA , !·zf ;f>.·. .. By: 
Thomas N. Lippe, Esq ~ 
Law Of.fices of'thomas:N. Lippe, AFC 
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 Coun~el 

CITY and COUNTY OF SAN FRANCISCO: 

By: 
Mohammed Nuru . 
Ditectorof Public Works 

Date: ---------

06843716899515'1'26 
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APPROvED,AS. TO FORM: 

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

! ! 

Counsel for 765 MARKET STREET RESIDENTIAL OWNERS ASSOCIA110N 

Thomas N. Lippe, Esq. 
Law Offices of Thomas N .. Lippe, APC 
201 Missio.µ Street, .12th Floor 
SanFran6isc;o, CA 94105 · 

Counsel forPeiiti.oners 

SUCCESSOR AGENCY: 

By: 
Tiffany Bohee 
Executive Director 

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

APPROVED AS TO FORM: 

.General Cm,msel 

aPim~d Nriru. · 
Director pffublii; )Yorks 

Date: _._ ..... /_.V.r-/~ ~l.f.+t~J~s--.,---
. ~, . . 
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APPROVED AS TO FORM: 

~-z---
ROlJbKapla · · . 

. :Oe.Puty City Attorney · 

. . 
·706 ~SION STREET CO LLC, 
a Df'.laware Jµnited liability company 

By:~---'------'----
· Sean M. Jefftj.es 

. Title:· Vice President 
·Dare: ________ _ 

· THE MEXICAN MUSEUM: 

. .By:-~----__,...-­

Name: --..,--"'--'-~-­

Title: Chair ofthe·Board of Directors 
Da~: _______ _ 

. THE MILL;ENNIUM MARKET STREET CENTER ASSOCIATJON, · 

~ C~lifornia nonpro(it mutual benefit corporation 

By:-----'-----
Name: _______ _ 

Title: --------
. Dare: -....,...---;.-----
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Sll23499338 Blugra5s assisted llvlng 

706 MISSlON STREET CO LLC, 
.a Delaware lln;llted liability company . 

)iy: 
~-,--~~------

S~an M. .Jeffiies 

Titl.e: Vice P~c1ent 
Date:~-,-~~-~~ 

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

THE MILLENNroMMARKll:T STREET CENTERASSOCIATION, 

. A C~fornin n~nprofit mutual benefit corporation 

Br.--....... --~~-
Name~ ~-----~---
. 'J;'i.~e: .,_. ------..,.­
Dare: --------
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APPROVED AS TO FORM: 

Robb Kapla 
. Deputy City Attorney 

706 MISSION STREET CO LLC, 
· a Delaware • d Ii y 

Titl~~ Vice President _ 
Date: \d-- '\· -l) 

THE MEXICAN MUSEUM: 

By:~-'-------~ 

N~e: ------~­
Title: Chair of the B.oard of Directors 
Date: .. ..,.._ -'--------

UIE ~LE~ MARKET STREET CENTER ASSOCIATION, 

By: _~~~,_.£:+W 
Name:_...-..~_.,,.....-ii-"-'T=~-• 

Title:_-+-EF-1"'4+"'"=='-'----
. Date: ---'+-......,...,~---

068437\6899515v26 19 

155 

; ·.• 

:. ... 

. ' 
, . 

:- .. 

. .... 



156 


