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DEVELOPMENT AGREEMENT
RELATING TO THE CONSTRUCTION AND RECONSTRUCTION
- OF HEALTHCARE FACILITIES IN FURTHERANCE OF THE CALIFORNIA
PACIFIC MEDICAL CENTER LONG RANGE DEVELOPMENT PLAN
BY AND BETWEEN
THE CITY AND COUNTY OF SAN FRANCISCO
AND SUTTER WEST BAY HOSPITALS

THIS DEVELOPMENT AGREEMENT (this "Agreement") dated for reference purposes
only as of this day of , 2013, is by and between the CITY AND COUNTY OF
SAN FRANCISCO, a political subdivision and municipal corporation of the State of California (the
"City"), acting by and through its Planning Department, and SUTTER WEST BAY HOSPITALS, a
California nonprofit public benefit corporation doing business as California Pacific Medical Center
("CPMC"), pursuant to the authority of Section 65864 et seq. of the California Government Code
and Chapter 56 of the San Francisco Administrative Code. The City and CPMC are also sometimes
referred to individually as a "Party" and together as the "Parties". Capitalized terms not defined
when introduced shall have the meanings given in Section 1 below.

RECITALS
This Agreement is made with reference to the following facts:

A. CPMC presently operates medical facilities in San Francisco. The four existing
CPMC medical campuses are known as the St. Luke's Campus, the Davies Campus, the Pacific
Campus, and the California Campus.

B. Through its operation of its medical facilities, CPMC provides substantial direct and
indirect economic benefits to the City. It provides essential health services to people of all ages from
diverse ethnic, cultural, geographic, educational and socioeconomic backgrounds. Approximately
two-thirds of CPMC's patients live in San Francisco, and CPMC provides healthcare service in
connection with approximately 30% of the hospitalizations in San Francisco. CPMC is San
Francisco's second largest non-public employer, and fourth largest employer overall, with over 6,000
employees.

C. CPMC must meet certain State seismic safety requirements for hospitals (the
"Hospital Seismic Safety Laws", as defined in Section 1 below) in order to continue providing acute-
care services in certain of its facilities.

D. CPMC has developed a plan to provide an integrated, modem system of healthcare
with medical facilities that would comply with Hospital Seismic Safety Laws on five campuses,
including a new campus on Van Ness Avenue known as the Cathedral Hill Campus. CPMC's
proposed city-wide system of care would include three state-of-the-art acute care hospitals, increase
the number of earthquake safe hospital beds in San Francisco, create 1,500 construction jobs, require
expenditures of over $2 billion in total development costs (including construction costs), retain the
over 6,000 existing CPMC jobs and improve healthcare access for San Franciscans.

E. CPMC’s 2008 Institutional Master Plan ("IMP") describes CPMC’s long-range
development plan ("LRDP"). In 2009, the San Francisco Planning Commission and the Department
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of Public Health held hearings on the IMP. On November 19, 2009, the Planning Commission
accepted the IMP as in compliance with San Francisco Planning Code Section 304.5. In November
2011, and April 2013, CPMC filed IMP Updates as required by San Francisco Planning Code
Section 304.5. The Project described in this Agreement is consistent with the IMP, as updated.

F. The Project proposed by CPMC includes Near-Term Projects (as described in
Exhibit B-1 through Exhibit B-3), which generally include the following: (i) on the St. Luke’s
Campus, a new replacement hospital, renovation and reuse of the 1957 Building, demolition of the
existing hospital tower, construction of a new medical office building, and construction of an entry
plaza, courtyard and public pedestrian pathway; (ii) on the new Cathedral Hill Campus, a new
hospital and medical office building and the renovation and reuse of an existing office/medical office
building to full medical office use; and (iii) on the Davies Campus, a new Neuroscience Institute
building. The Project also proposes that a portion of the San Jose Avenue right-of-way between
Cesar Chavez Street and 27th Street will be vacated by the City and transferred to CPMC for
incorporation into the St. Luke's Campus, and that a pedestrian tunnel will be constructed beneath
Van Ness Avenue connecting the eastern portion of Cathedral Hill Hospital Site [(at Level P3) to the
western portion of the Cathedral Hill MOB Site at Level G2)].

G. The Project proposed by CPMC also includes Long-Term Projects (as described in
Exhibit B-3 and Exhibit B-4), which generally include the following: (i) on the Davies Campus, a
new medical office building; and (ii) on the Pacific Campus, an ambulatory care center addition and
underground and above-ground parking facilities.

H. In order to strengthen the public planning process, encourage private participation in
comprehensive planning, and reduce the economic risk of development, the Legislature of the State
of California adopted Government Code Section 65864 et seq. (the "Development Agreement
Statute"), which authorizes the City to enter into a development agreement with any person having a
legal or equitable interest in real property regarding the development of such property. Pursuant to
Government Code Section 65865, the City adopted Chapter 56 of the San Francisco Administrative
- Code ("Chapter 56") establishing procedures and requirements for entering into a development
agreement pursuant to the Development Agreement Statute. The Parties are entering into this
Agreement in accordance with the Development Agreement Statute and Chapter 56.

L As described in the IMP (as updated) and this Agreement, the Project, if
implemented, would-enable CPMC to continue to provide high-quality patient care using ground-
breaking technology in seismically safe, state-of-the-art acute care hospitals, increasing the number
of highest rated earthquake safe hospital beds, retaining and increasing emergency room capacity in
San Francisco, and providing critical resources for San Francisco’s disaster preparedness. In
addition to the significant benefits which the City will realize due to CPMC's proposed Project, the
City has determined that as a result of the development of the Project in accordance with this
Agreement additional clear benefits to the public will accrue that could not be obtained through
application of existing City ordinances, regulations, and policies. Some of the major additional
public benefits accruing to the City from the CPMC Project are:

. Rebuild the St. Luke's Campus Hospital as an 120 bed General Acute Care Hospital‘
with comprehensive emergency medical services at a cost of over $250 million;
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. A community healthcare program including the rebuilt hospital at the St. Luke's
Campus and a broad array of contributions and commitments for healthcare services
for the poor and underserved;

. A transportation demand management program and other funding for related
transportation studies and a clipper card / wage works program,;

. A workforce development program that includes a first source hiring program for
construction and applicable operational activities and a local business enterprise
hiring program;

. A public improvement program for specific improvements in and around the St.
Luke’s Campus and the Davies Campus;

. Cash payments from CPMC totaling $70 million, including:
) .$8.6 million endowment of a health care innovation fund;
(i)  $36.5 million for affordable housing;
(iii)  $4 million for workforce training;

(iv)  $6.5 million for transportation (in lieu of other transportation impact fees)
and $5 million for Van Ness / Geary bus rapid transit; and

(v)  $9 million for public improvements and work, including streetscape and
pedestrian safety improvements near the Cathedral Hill Campus.

J. The real property subject to this Agreement is the St. Luke's Campus, the Cathedral
Hill Campus, the Davies Campus, the Pacific Campus and the California Campus, all as more
particularly described on Exhibit A-1 through Exhibit A-5 (individually, a "Project Site" and
collectively the "Project Sites"). CPMC is the beneficial owner of the Project Sites.

K. It is the intent of the Parties that all acts referred to in this Agreement shall be
accomplished in a way as to fully comply with the California Environmental Quality Act (California
Public Resources Code Section 21000 et seq.; "CEQA"), the CEQA Guidelines (Title 14, California
Code of Regulations, Section 15000 ef seq.), the Development Agreement Statute, Chapter 56, the
Planning Code, the Enacting Ordinance and all other applicable Laws in effect as of the Effective
Date. This Agreement does not limit the City's obligation to comply with applicable environmental
Laws, including CEQA, before taking any discretionary action regarding the Project, or CPMC's
obligation to comply with all applicable Laws in connection with the development of the Project.

L. The Final Environmental Impact Report ("FEIR") prepared for the Project and
certified by the Planning Commission on April 26, 2012 together with the CEQA findings adopted
concurrently therewith (the "CEQA Findings"), comply with CEQA, the CEQA Guidelines, and
Chapter 31 of the Administrative Code. As noted in Recital N, the FEIR thoroughly analyzes the
Project and Project alternatives, and the Mitigation Measures were designed to mitigate significant
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impacts to the extent they are susceptible to feasible mitigation. The information in the FEIR and
the CEQA Findings has been considered by the City in connection with approval of this Agreement.

M. On April 26, 2012 the Planning Commission held a public hearing on a prior version
of this agreement and the project described therein and made certain CEQA and other findings and
determinations that the prior agreement was, as a whole and taken in its entirety, consistent with the
objectives, policies, general land uses and programs specified in the General Plan, as amended, and
the planning principles set forth in Section 101.1 of the Planning Code.

N. On May 16, 2012, an appeal of the Planning Commission Motion No. 18588
certifying the FEIR was filed with the Board and the Board held duly noticed public hearings
June 12, 2012, July 17, 2012 and March 12, 2013 to consider the appeal of the FEIR certification
and on March 12, 2013, by adoption of Motion No. the Board rejected the appeal and
affirmed the decision of the Planning Commission to certify the FEIR and found the FEIR to be
complete, adequate, and objective and reflecting the independent judgment of the City in compliance
with the CEQA, the State Guidelines and Chapter 31 of the Administrative Code.

0. On June 15, June 25, July 9 and July 16, 2012, having received the Planning
Commission's recommendations, a Land Use Committee of the Board held public hearings on the
prior version of this agreement and other draft approvals and thereafter, CPMC, working with City
staff, proposed revisions to the draft agreements, approvals and documents, including the prior
project.

P. On March 12, 2013, the Board adopted Resolution No. 0077-13 adopting a term sheet
with certain material modifications to the prior agreement and, in accordance with Chapter 56,
referred same to the Planning Commission for its report and recommendation.

Q. On , 2013, the Planning Commission held a public hearing on
this Agreement, duly noticed and conducted under the Development Agreement Statute and Chapter
56 to review and consider modifications as proposed in Resolution No. (as so modified,
this "Agreement" and the "Project"). Following the public hearing, the Planning Commission made
the CEQA Findings and adopted the Mitigation Measures, and determined that the Project and this
Agreement, will, as a whole, and taken in their entirety, continue to be consistent with the objectives,
policies, general land uses and programs specified in the General Plan, as amended, and the Planning
Principles set forth in Section 101.1 of the Planning Code (together the "General Plan Consistency
Findings"). In connection with the Project, the Planning Commission adopted "CEQA Findings"
and determined that the FEIR thoroughly analyzes the Project, and the Mitigation Measures were
designed to mitigate significant impacts to the extent they are susceptible to a feasible mitigation.
The information in the FEIR and the CEQA Findings has been considered by the City in connection
with this Agreement.

R. On , 2013 the Board, having received the Planning Commission's
recommendations, held a public hearing on this Agreement pursuant to the Development Agreement
Statute and Chapter 56. Following the public hearing, the Board made the CEQA Findings required
by CEQA and approved this Agreement, incorporating by reference the General Plan Consistency
Findings.
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S. On , 2013, the Board adopted Ordinance No. , approving

this Agreement, [Ordinance No. , modifying Chapter 56,] Ordinance Nos.

[placeholder for zoning ordinance, general plan, street vacations, ete.], and

Ordinance No. __ ' authorizing the Planning Director to execute this Agreement on behalf

of the City (the "Enacting Ordinance"). The Enacting Ordinance took effect on
2013.

‘ Now therefore, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties agree as follows:

AGREEMENT
1. DEFINITIONS

In addition to the definitions set forth in the above preamble paragraph, Recitals and
elsewhere in this Agreement, the following definitions shall apply to this Agreement:

1.1 " Administrative Code" means the San Francisco Administrative Code.

1.2 "Affiliate" means an entity or person that directly or indirectly controls, is
controlled by or is under common control with, a Party (or a managing partner or managing member
of a Party, as the case may be). For purposes of the foregoing, "control" means the ownership of
more than fifty percent (50%) of the equity interest in such entity, the right to dictate major decisions
of the entity, or the right to appoint fifty percent (50%) or more of the managers or directors of such
entity.

1.3 "Agreement" means this Development Agreement, the Exhibits which have
been expressly incorporated herein and any amendments thereto. :

14 "Applicable Laws" has the meaning set forth in Section 5.2.

1.5 "Approvals" means the City approvals, entitlements, and permits listed on
Exhibit J. : - ’

1.6 "Assignment and Assumption Agreement” has the meaning set forth in
Section 11.2.

1.7  "Board of Supervisors" means the Board of Supervisors of the City and

County of San Francisco.

1.8 "Cal-DPH" means the California Department of Public Health.

1.9  "California Campus" means that certain real property more particularly
described in Exhibit A-5, together with all buildings, structures, fixtures and other improvements

located thereon.

1.10 "Caltrans" means the California State Department of Transportation.
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'1.11  "Cathedral Hill Campus" means that certain real property more particularly
described in Exhibit A-2 (which includes the Cathedral Hill Hospital Site, the Cathedral Hill MOB
Site and 1375 Sutter Street), together with all buildings, structures, fixtures and other improvements
located thereon.

1.12 "Cathedral Hill Campus Hospital" means the new hospital on the Cathedral
Hill Campus, as more particularly described in Section 1 of Exhibit B-2.

1.13  "Cathedral Hill Hospital Site" means that portion of the Cathedral Hill
Campus identified as the Cathedral Hill Hospital Site in Exhibit A-2, together with all buildings,
structures, fixtures and other improvements located thereon.

'1.14  "Cathedral Hill MOB" means the new Medical Office Building on the
Cathedral Hill Campus, as more particularly described in Section 3 of Exhibit B-2.

1.15  "Cathedral Hill MOB Site" means that portion of the Cathedral Hill Campus
identified as the Cathedral Hill MOB Site in Exhibit A-2, together with all buildings, structures,
fixtures and other improvements located thereon. _ :

1.16  "CEQA" has the meaning set forth in Recital K.
1.17 "CEQA Findings" has the meaning set forth in Recital L.

1.18  "CEQA Guidelines" means Title 14 of the California Code of Regulations
Section 15000 et seq. : :

1.19  "Chapter 56" has the meaning set forth in Recital H.

1.20  "City" means the City as defined in the opening paragraph of this Agreement.
Unless the context or text specifically provides otherwise, references to the City means the City
acting by and through the Planning Director or, as necessary, the Planning Commission or the Board
of Supervisors. '

1.21  "City Agency" or "City Agencies" means the City departments, agencies,
boards, commissions, and bureaus that execute or consent to this Agreement, or are controlled by
persons or commissions that have executed or consented to this Agreement, that have subdivision or
other permit, entitlement or approval authority or jurisdiction over development of the Project, or
any improvement located on or off the Project Sites, including, without limitation, the City
Administrator, Department of Public Health, Planning Department, DBI, MOH, OEWD, SFMTA,
DPW, and SFFD, together with any successor City agency, department, board, or commission.

1.22  "City Attorney's Office" means the Office of the City Attorney of the City
and County of San Francisco.

1.23  "City Costs" means the actual and reasonable costs incurred by a City Agency
in preparing, adopting or amending this Agreement, in performing its obligations or defending its
actions under this Agreement or otherwise contemplated by this Agreement, as determined on a time
and materials basis, including reasonable attorneys' fees and costs but excluding work, hearings,
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costs or other activities contemplated or covered by Processing Fees; provided, however, City Costs
shall not include any costs incurred by a City Agency in connection with a City Default or which are
payable by the City under Section 9.6 when CPMC is the prevailing party.

1.24 "City ‘Parties" has the meaning set forth in Section 4.9.

1.25 "City-Wide" means all real property within the territorial limits of the City
and County of San Francisco, not including any property owned or controlled by the United States or
by the State of California and therefore not subject to City regulation.

126 "Commence Construction" means, with respect to the Cathedral Hill
Campus Hospital, the Cathedral Hill Campus MOB, the Davies Neuroscience Institute building, the
St. Luke's Campus Hospital or the St. Luke's Campus MOB, as applicable, groundbreaking in
connection with the commencement of physical construction of the applicable building foundation,
but specifically excluding the demolition of existing structures.

1.27 "Commencement of Exterior Work for the Cathedral Hill Campus
Hospital" means the date on which the first of the exterior panels or the curtain wall are attached to
the structure for the Cathedral Hill Campus Hospital. ]

128 "Commencement of Shoring / Excavation Work for the St. Luke's
Campus Hospital" means the date on which excavators and/or backhoes begin excavation of
dimensioned trenches in which the spread footings will be placed for the St. Luke's Campus
Hospital.

1.29 "Commitment Increment" has the meaning set forth in Section 4.2.4.
1.30 "Community Commitments" has the meaning set forth in Section 4.2.4.

1.31 "Community Healthcare Program"” means the Community Healthcare
Program attached hereto as Exhibit F.

1.32 "Community Visioning Plan" means the Community Visioning Plan for
Long-Term Projects for the Davies Campus, the Pacific Campus and the California Campus attached -
hereto as Exhibit I-1 through Exhibit I-3.

1.33 "Complete Construction" or "Completion of Construction" means, with
respect to the Cathedral Hill Campus Hospital and the St. Luke's Campus Hospital, the issuance of a
field acceptance by OSHPD.

1.34 "Completion Deadline for the St. Luke's Campus Hospital" has the
meaning set forth in Section 4.2.1(c). )

1.35 "Completion of the San Jose Avenue CPMC Project” means the date on
which substantial completion of the San Jose Avenue CPMC Project occurs in a manner sufficient to
allow for the operation of the relocated facilities from the Former Street Property.
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136 "Completion of Exterior Work" means the date on which substantial
completion of the attachment of the exterior panels for the St. Luke's Campus Hospital occurs.

1.37 "Compliance Statement" has the meaning set forth in Section 8.2.1.

1.38 "CPMC" has the meaning set forth in the opening paragraph of this
Agreement, and shall also include any and all successors and assigns of all or any part of the Project
Sites and all Transferees with respect to the portion of the Project Sites owned by each of them.

1.39  "Davies Campus" means that certain real property more particularly
described in Exhibit A-3, together with all buildings, structures, fixtures and other improvements
located thereon.

1.40 "DBI" means the San Francisco Department of Building Inspection.

1.41 '"Default” has the meaning set forth in Section 9.3.

142 "Development Agreement Statute" has the meaning set forth in Recital H, as
in effect as of the Effective Date.

1.43  "DPW" means the San Francisco Department of Public Works.

1.44  "Effective Date" has the meaning set forth in Section 2.1.

1.45 "Election Period" has the meaning set forth in Section 9.4.5(b).
1.46 "Enacting Ordinance" has the meaning set forth in Recital S,
1.47 "Excusable Delay" has the meaning set forth in Section 10.6.2.
1.48 "Existing Standards" has the meaning set forth in Section 5.2.

1.49  "Existing Uses," with respect to each Project Site, means the existing uses of
the existing buildings and improvements permitted by Law (and including, without limitation, pre-
existing, non-conforming uses under the Planning Code) on such Project Site as of the Effective
Date, as the same are modified by the Approvals and any Subsequent Approvals.

1.50  "Federal or State Law Exception" has the meaning set forth in Section 5.6.1.
1.51 "FEIR" has the meaning set forth in Recital ..

1.52  "Finally Granted" means (i) any and all applicable appeal periods for the
filing of any administrative or judicial appeal challenging the issuance or effectiveness of any of the
Approvals, this Agreement or the FEIR shall have expired and no such appeal shall have been filed,
or if such an administrative or judicial appeal is filed, the Approvals, this Agreement or the FEIR, as
applicable, shall have been upheld by a final decision in each such appeal without adverse effect on
the applicable Approval, this Agreement or the FEIR and the entry of a final judgment, order or
ruling upholding the applicable Approval, this Agreement or the FEIR and (ii) if a referendum
petition relating to this Agreement is timely and duly circulated and filed, certified as valid and the
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City holds an election, the date the election results on the ballot measure are certified by the Board of
Supervisors in the manner provided by the Elections Code reflecting the final defeat or rejection of
the referendum.

1.53 "Former Street Property" means that portion of the San Jose Avenue right-
of-way between 27th Street and Cesar Chavez Avenue, as more particularly described in the San
Jose Avenue Transfer Agreement, vacated in accordance with and subject to the provisions of the
Vacation Ordinance and to be transferred to CPMC in accordance with and subject to the provisions
of the San Jose Avenue Transfer Agreement.

1.54 "Future Changes to Existing Standards" has the meaﬁing set forth in
Section 5.3.

1.55 "GACH Licensing Requirements" means the requirements for obtaining a
license from Cal-DPH for the operation of a General Acute Care Hospital.

1.56 "GACH Licensure" means the issuance by Cal-DPH of a license for the
operation of a General Acute Care Hospital.

1.57 "General Acute Care Hospital" has the meaning set forth in California
Health and Safety Code Section 1250(a). :

1.58 "General Plan COnsistelicy Findings" has the meaning set forth in Recital Q.
1.59 "Hospital Commitment" has the meaning set forth in Section 4.2.1.

1.60 "Hospital Seismic Safety Laws" refers colléctively to (i) Senate Bill 1953,
(ii) Senate Bill 1661, (iii) Senate Bill 608, and (iv) Senate Bill 90, as may be amended.

1.61 "Housing Program" means the Housing Program attached hereto as
Exhibit G.

1.62 "IMP" has the meaning set forth in Recital E.

1.63 "Impact Fees and Exactions" means any fees, contributions, special taxes,
exactions, impositions and dedications charged by the City in connection with the development of
projects, including but not limited to transportation improvement fees, transit fees, child care
requirements or in-lieu fees, housing (including affordable housing) requirements or fees, residential
hotel and residential unit replacement requirements or in lieu fees, dedication or reservation
requirements, water and sewer capacity charges, and obligations for on-or off-site improvements.
Impact Fees and Exactions shall not include the Mitigation Measures, Processing Fees, taxes or
special assessments or school district fees, and any fees, taxes, assessments impositions imposed by
Non-City Agencies, all of which shall be due and payable by CPMC as and when due in accordance
with applicable Laws.

1.64 "Increment1" means the OSHPD structural review permit package,

containing drawings and associated calculations and details, describing the structure (mcludmg
foundation, and frame) for the St. Luke's Campus Hospital.
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1.65 "Losses" has the meaning set forth in Section 4.9.

1.66 "Law(s)" means the Constitution and laws of the United States, the
Constitution and laws of the State of California, the laws of the City and County of San Francisco,
~ and any codes, statutes, rules, regulations, or executive mandates thereunder, and any State or
Federal court decision (including any order, injunction or writ) thereunder. The term "Laws" shall
refer to any or all Laws as the context may require.

1.67 "Long-Term Projects" means those Project elements generally described in
Exhibit B-3 and Exhibit B-4 as the Long-Term Projects and generally described in Recital G.

1.68 "Material Change" means any modification that would materially alter the
rights, benefits or obligations of the City or CPMC under this Agreement or which relate to (i) the
Term,; (ii) permitted uses of the Project Sites; (iii) the Public Benefits; (iv) an increase in density or
intensity of uses of the Project Sites; (v) an increase in the maximum height, bulk or size of the
Project; (vi) parking ratios; or (vii) provisions for Impact Fees and Exactions.

1.69 "Medical Care Services" or “MCS” has the meaning set forth in the
definition of Medical Rate of Inflation contained in Exhibit F.

1.70  "Medical Rate of Inflation" has the meaning set forth in Exhibit F.

1.71 "Milestone" has the meaning set forth in Section 4.2.3.

1.72 "Milestone Completion Notice" has the meaning set forth in Section 4.2.3.
_ 1.73 ~ "Mitigation Measures" means the mitigation measures (as defined by CEQA)
applicable to the Project as set forth in the MMRP or that are necessary to mitigate adverse

environmental impacts identified through the CEQA process as part of a Subsequent Approval.

1.74 "MMRP" means that certain mitigation monitoring and reporting program
attached as Exhibit D.

1.75 "Municipal Code" means the San Francisco Municipal Code.

1.76  "Near-Term Projects” means those Project elements described in Exhibit B-1
through Exhibit B-3 as the Near-Term Projects and generally described in Recital F.

1.77 "Non-City Agency" or "Non-City Responsible Agencies" has the meaning
set forth in Section 7.3.1.

1.78  "Non-City Approval" has the meaning set forth in Section 7.3.1.

1.79 "OEWD" means the San Francisco Office of Economic and Workforce
Development.

1.80 "Official Records” means the official real estate records of the City and
County of San Francisco, as maintained by the City's Assessor-Recorder's Office.
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1.81 "Open" or "Opening" means the date on which the first patients are admitted
or treated in, or accepted or transferred to, the Cathedral Hill Campus Hospital or the St. Luke's
Campus Hospital, as the context may require.

1.82 "OSHPD" means the California Office of Statewide Health Planning and
Development.

1.83  "Pacific Campus" means that certain real property more particularly
described in Exhibit A-4, together with all buildings, structures, fixtures and other improvements
located thereon. '

1.84 "Party" and "Parties" has the meaning set forth in the opening paragraph of
this Agreement.

1.85 "Planning Code" means the San Francisco Planning Code.

1.86 "Planning Commission" means the Planning Commission of the City and
County of San Francisco.

1.87 "Planning Department" means the Planning Department of the City and
County of San Francisco.

1.88  "Planning Director" means the Director of Planning of the City and County
of San Francisco.

1.89 "Processing Fees" means the standard fee imposed by the City upon the
submission of an application for a permit or approval, which is not an Impact Fee or Exaction, in
accordance with the City practice on a City-Wide basis.

1.90 "Project" means the CPMC project contemplated by the LRDP as generally
“described in Exhibit B-1 through Exhibit B-5, which includes the Near-Term Projects and the Long-
Term Projects together with CPMC's rights and obligations under this Agreement.

1.91 "Project Sites" has the meaning set forth in Recital J.
1.92  "Public Benefits" has the meaning set forth in Section 4.1.

1.93 "Public Health and Safety Exception" has the meaning set forth. in
Section 5.6.1.

1.94 "Public Improvements" means those improvements more particularly
described in Exhibit H.

1.95 '"Revised Work Plan" has the meaning set forth in Section 4.2.3.
1.96 "St. Luke's Campus" means that certain real property more particularly

described in Exhibit A-1, together with all buildings, structures, fixtures and other improvements
located thereon.
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1.97 " St. Luke's Campus Hospital" means the 120-bed General Acute Care
Hospital with comprehensive emergency medical services (pursuant to Sections 70451-70459 of
Title 22 of the California Code of Regulations) to be constructed on the St. Luke's Campus, as more
particularly described in Section 1 of Exhibit B-1.

- 1.98 "St.Luke's Campus Hospital Opening Deadline" has the meaning set forth
in Section 4.2.1(d).

1.99 “St. Luke's Campus Hospital Opening Obligation” has the meaning set
forth in Section 4.2.1(d).

1.100 "St. Luke's Liquidated Payment' has the meaningy set forth in
Section 9.4.4(b).

1.101 "St. Luke's Trigger Date" has the meaning set forth in Section 9.4.4(b).

1.102 "San Jose Avenue City Project" means the cdmpletion of the new
storm/sewer line installation work as described in the San Jose Avenue Utility Relocation Contract
so as to allow the abandonment of the existing sewer lines in the Former Street Property.

1.103 "San Jose Avenue CPMC Project" means (i) the installation of all new
utility facilities by CPMC's contractors, other than the San Jose Avenue City Project and (ii) the
installation of a fire alarm signal system in the existing St. Luke's hospital, so as to allow the
abandonment of the existing utility facilities and fire alarm signal system in the Former Street
Property. :

1.104 "San Jose Avenue Transfer Agreement" means that certain Agreement for
Transfer of Real Estate between the Parties dated on or about the date hereof governing the transfer
of the Former Street Property to CPMC.

1.105 "San Jose Avenue Utility Operators" means those parties that own or
- operate utility equipment or installations located in the Former Street Property, including: Pacific
Gas and Electric Company, with respect to gas and electrical lines; Pacific Bell Telephone
Company, dba AT&T California, with respect to telephone lines; Astound Broadband, NextG
Networks, and ExteNet Systems with respect to broadband, wireless and cable lines; the San
Francisco Public Utilities Commission, Hydraulics Section, with respect to a storm-sewer line; the
San Francisco Public Utilities Commission, Water Department, with respect to a water line; and the
Department of Technology of the City and County of San Francisco, with respect to fire alarm signal
box wires.

1.106 "San Jose Avenue Utility Relocation Contract” means that certain work
described in Contract Modification No. 1 to the Wastewater Enterprise Contract No. WW-410 Cesar
Chavez Street Sewer Improvement Project by and between the City, acting by and through its Public
Utilities Commission, and JMP Construction.

1.107 "Schedule and Phasing Plan" means the Schedule and Phasing Plan attached
hereto as Exhibit C, as may be modified pursuant to Section 4.2.3.
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1.108 "SFFD" means the San Francisco Fire Department.
1.109 "SFMTA" means the San Francisco Municipal Transportation Agency.
1.110 "SFPUC" means the San Francisco Public Utilities Commission.

1.111 "SFPUC Capacity Charges" means all water and sewer capacity and
connection fees and charges payable to the SFPUC, as and when due in accordance with then-
applicable City requirements.

1.112 "Subdivision Codé" means the San Francisco Subdivision Code.

1.113 "Subsequent Approval" means any other land use approvals, entitlements, or
permits from the City other than the Approvals, that are consistent with the Approvals and that are
necessary or advisable for the implementation of the Near-Term Projects, including without
limitation, demolition permits, grading permits, site permits, building permits, residential hotel
permits to convert, lot line adjustments, sewer and water connection permits, encroachment permits,
street improvement permits, certificates of occupancy, transit stop relocation permits, subdivision
maps, lot mergers and re-subdivisions. A Subsequent Approval shall also include any amendment to
the foregoing land use approvals, entitlements, or permits, or any amendment to the Approvals that
are sought by CPMC and approved by the City in accordance with the standards set forth in this
Agreement. No Approvals or Subsequent Approvals for the Long-Term Projects have been granted
as part of this Agreement.

1.114 "Term" has the meéning set forth in Section 2.2.

1.115 "Third-Party Challenge" has the meaning set forth in Section 7.4.1.
1.116 "Transferee" has the meaning set forth in Section 11.1.

1.117 "Transit Fee" has the meaning set forth in Exhibit K.

1.118 "Transportation Program" has the meaning set forth in Exhibit K. The
Transportation Program includes the payments and fees as further described in Exhibit K.

1.119 "Vacation Ordinance" has the meaning set forth in Exhibit J.
1.120 "Vested Elements" has the meaning set forth in Section 5. 1.

1121 "Workforce Agreement" means the Workforce Agreement attached hereto as
Exhibit E.

2. EFFECTIVE DATE; TERM
2.1 Effective Date. This Agreement shall take effect upon the later of (i) the full

execution and delivery of this Agreement by the Parties and (ii) the date the Enacting Ordinance is
effective and operative ("Effective Date").
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2.2 Term. The term of this Agreement shall commence upon the Effective Date
and shall continue in full force and effect for ten (10) years thereafter unless extended or earlier
terminated as provided herein ("Term"); provided, however, if a lawsuit challenging this Agreement
or the Approvals is initiated the Term shall be extended for the number of days equal to the period
from the initiation of the lawsuit to the date that this Agreement and the Approvals are Finally
Granted.

3. GENERAL REGULATION OF THE DEVELOPMENT OF THE PROJECT

3.1  Development of the Near-Term Projects. CPMC shall have the right to
develop the Near-Term Projects in accordance with and subject to the provisions of this Agreement
and the City shall consider and process all Subsequent Approvals for development of the Near-Term
Projects in accordance with and subject to the provisions of this Agreement. The Parties
acknowledge that CPMC has obtained all Approvals from the City required to commence
construction of the Near-Term Projects, other than any required Subsequent Approvals or Non-City
Approvals, and that CPMC may proceed in accordance with this Agreement with the construction
and, upon completion, use and occupancy of the Near-Term Projects as a matter of right, subject to
the attainment of any required Subsequent Approvals or Non-City Approvals. CPMC currently
anticipates that the Near-Term Projects will be constructed in phases and that the St. Luke's Campus
Hospital and the Cathedral Hill Campus Hospital will be constructed generally in accordance with
the Schedule and Phasing Plan. Development of the Long-Term Projects is not included as a part of
this Agreement, provided any such development during the Term shall be subject to the provisions
of Sections 4.5, 5.3 and 5.4.

3.2 Transfer of Former Street Property. In connection with the Project, the City
- shall vacate and abandon all public rights in the Former Street Property (other than temporary utility
easements in favor of the San Jose Avenue Utility Operators, if needed), each in connection with the
completion of the San Jose Avenue CPMC Project and the San Jose Avenue City Project. The City
shall transfer the Former Street Property to CPMC in accordance with the San Jose Avenue Transfer
Agreement, subject to all of the terms and conditions set forth therein. If for any reason, other than a
CPMC default, the City is unable or unwilling to transfer the Former Street Property to CPMC as
and when required under the San Jose Avenue Transfer Agreement, CPMC may elect to terminate
this Agreement following the meet and confer period in Section 9.2 and the notice and cure period in
Section 9.3. CPMC shall commence the San Jose Avenue CPMC Project and will prosecute the San
Jose Avenue CPMC Project diligently to completion generally in accordance with the Schedule and
Phasing Plan.

3.3  Completion of San Jose Avenue City Project. The failure to complete the San
Jose Avenue City Project in accordance with the timing set forth in the Schedule and Phasing Plan
may entitle CPMC to a period of Excusable Delay in connection with the Hospital Commitment as
set forth in Section 10.6.2. Any abandonment of the San Jose Avenue City Project shall, following
the meet and confer process in Section 9.2 and the notice and cure provisions in Section 9.3
(modified so as to give City ninety (90) days to commence to cure), be a City Default.
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4. PUBLIC BENEFITS; CPMC OBLIGATIONS AND CONDITIONS TO
CPMC's PERFORMANCE

4.1  Public Benefits Exceed Those Required by Existing Ordinances and
Regulations. The Parties acknowledge and agree that the development of the Project in accordance
with this Agreement provides a number of public benefits to the City beyond those achievable
through existing Laws, as more particularly articulated in Recital I, including, but not limited to, the
Hospital Commitment and the Community Commitments. The Hospital Commitment and the
Community Commitments are collectively referred to as the "Public Benefits". The City
acknowledges and agrees that a number of the Public Benefits would not be otherwise achievable
without the express agreement of CPMC under this Agreement. CPMC acknowledges and agrees
that, as a result of the benefits to CPMC under this Agreement, CPMC has received good and
valuable consideration for its provision of the Public Benefits, and that the City would not be willing
to enter into this Agreement without the Public Benefits. Furthermore, CPMC acknowledges and
agrees that CPMC's obligation to perform and complete, and the City's right to enforce in accordance
with Section 9, an applicable Public Benefit under this Agreement shall survive the expiration or
termination of this Agreement as and to the extent provided in Section 10.4, subject to any
conditions expressly set forth in this Agreement for the benefit of CPMC.

4.2 Public Benefits.

4.2.1 Construction and Licensure of Hospital at the St. Luke's Campus and
Hospital at the Cathedral Hill Campus. CPMC shall provide the following public benefits
(collectively, the "Hospital Commitment"):

(a) If CPMC Commences Construction of the Cathedral Hill
Campus Hospital, then CPMC shall Commence Construction of the St. Luke's Campus Hospital as
and to the extent necessary to meet the Milestones and the Completion Deadline for the St. Luke's
Campus Hospital.

(b) If CPMC Commences Construction of the St. Luke's Campus
Hospital, then for so long as CPMC is pursuing the Completion of Construction of the Cathedral Hill
Campus Hospital, CPMC shall diligently pursue the Completion of Construction of the St. Luke's
Campus Hospital as and to the extent necessary to meet the Mllestones and the Completion Deadline
for the St. Luke's Campus Hospital.

(©) If CPMC Completes Construction of the Cathedral Hill
Campus Hospital, then CPMC shall Complete Construction of the St. Luke's Campus Hospital. The
Completion of Construction of the St. Luke's Campus Hospital shall occur as and when required to
meet the St. Luke's Campus Hospital Opening Deadline (the "Completion Deadline for the St. .
Luke's Campus Hospital").

(d) If CPMC completes and satisfies the GACH Licensing
Requirements for the Cathedral Hill Campus Hospital, then CPMC shall complete and satisfy the
GACH Licensing Requirements for the St. Luke's Campus Hospital. As and when required to meet
the St. Luke's Opening Deadline, CPMC shall promptly file all necessary applications required for
GACH Licensure of the St. Luke's Campus Hospital, and thereafter diligently pursue GACH
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Licensure of the St. Luke's Campus Hospital. If CPMC Opens the Cathedral Hill Campus Hospital,
it shall Open the St. Luke's Campus Hospital (the “St. Luke's Campus Hospital Opening
Obligation™) on or before the date that is twenty-four (24) months from the day CPMC opens the
Cathedral Hill Campus Hospital (the "St. Luke's Campus Hospital Opening Deadline").

4.2.2  Time of Essence. The Parties understand and agree that time is of the
essence and that satisfaction of the Completion Deadline for the St. Luke's Campus Hospital, the St.
Luke's Campus Hospital Opening Deadline and the demolition/construction work described in
Section 4.2.1 are a material part of this Agreement, of the utmost importance to the both the City and
CPMC, and that the City would not be willing to enter into this Agreement without the commitments
as set forth in this Section4.2. The Parties also understand and agree that CPMC will incur
substantial additional costs in connection with delays in the commencement and completion of
construction of the St. Luke's Campus Hospital and Hospital at the Cathedral Hill Campus, and that
CPMC would not be willing to enter into this Agreement without the assurances and commitments
given by the City in this Agreement. ' :

4.2.3 Milestones for Completion. In order to keep the City reasonably
informed of CPMC's progress in satisfying the Hospital Commitment, CPMC shall periodically
report to the City on the timing and progress of the construction of the St. Luke's Campus Hospital
and the Cathedral Hill Campus Hospital and promptly provide to the City such information as may
be reasonably requested by the City from time to time. In connection with this reporting obligation,
CPMC shall provide the City with reasonably detailed project schedules for the St. Luke's Campus
Hospital and the Cathedral Hill Campus Hospital before the start of construction, including any
change to the Schedule and Phasing Plan, and shall update such project schedules on not less than a
quarterly basis. Within thirty (30) days following the completion of each milestone listed in the
Schedule and Phasing Plan (each, a "Milestone"), CPMC shall provide notice to the City (the
"Milestone Completion Notice") from CPMC's project manager(s) for the construction of the St.
Luke's Campus Hospital and the Cathedral Hill Campus Hospital, which shall, to the best of such
individual's knowledge following reasonable due diligence: (i) confirm the completion of the
Milestone, (ii) update the construction schedule for each and describe any material changes to the
schedule and the reasons therefor, (iii) describe any existing or anticipated material delays in
meeting the Milestones that follow, and (iv) confirm CPMC's expectation to satisfy the St. Luke's
Campus Hospital Opening Deadline. If a Milestone Completion Notice describes an existing or
anticipated delay in meeting the Milestones that follow, CPMC shall provide a reasonably detailed
work program and schedule to show how CPMC intends to meet the Milestones that follow as
required to satisfy the Completion Deadline for the St. Luke's Campus Hospital and the St. Luke's
Campus Hospital Opening Deadline (the "Revised Work Plan"). In any Revised Work Plan,
CPMC may extend the dates for completion of any Milestone, but shall not have the right to revise
the definition of a Milestone. After receipt of a Milestone Completion Notice, CPMC shall meet
with the City, promptly after a City request, to discuss any material delays from the Milestone timing
set forth in the Schedule and Phasing Plan, and, if applicable, the Revised Work Plan. CPMC's
failure solely to meet the Milestone timing set forth in the Schedule and Phasing Plan, in and of
itself, shall not be a Default, though failure to comply with the commitments in Section 4.2.1 or the
reporting provisions of this Section 4.2.3 shall, following the meet and confer process in Section 9.2
(as applicable) and the notice and cure provisions in Section 9.3, be a Default by CPMC. CPMC
shall send a Milestone Completion Notice for each milestone and upon the Opening of the St. Luke's
Campus Hospital and the Cathedral Hill Campus Hospital.
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424 Performance of Community Commitments. In addition to the
significant public benefits arising from the Hospital Commitment, CPMC shall provide the

following additional public benefits (collectively, the "Community Commitments"), each of which,
to the extent such obligation has arisen, shall be paid and/or performed in increments when and as
set forth in the applicable Exhibit referenced below (each such partial payment or partial
performance, a "Commitment Increment"):

(a) the Community Healthcare Program attached as Exhibit F,
which provides for a broad array of contributions and commitments for healthcare community
benefits and includes the St. Luke's Campus Hospital Opening Obligation;

(b) the Housing Program attached as Exhibit G, which provides
substantial funding to replace residential and hotel units and for affordable housing, as further
described in Exhibit G;

(c) the Workforce Agreement attached as Exhibit E, which
includes a first source hiring program covering both construction and applicable operational
activities, a local business enterprise hiring agreement for construction activities, and a local hiring
program for applicable operational activities, as further described in Exhibit E;

‘ (d the funding of certain Public Improvements which may be
~ constructed by the City, the completion of certain Public Improvements to be constructed by CPMC
and other Community Commitments as further described in Exhibit H; and -

(e) the Transportation Program attached as Exhibit K, which
provides for CPMC contributions toward the cost of construction of the transit improvements,
addressing transit delay impacts on MUNI from the Cathedral Hill Campus and other measures, as
further described in Exhibit K.

CPMC's obligation to complete the Community Commitments shall survive the termination or
expiration of this Agreement until the applicable Community Commitment has been completed as
and to the extent set forth in Section 10.4, subject to any conditions expressly set forth in this
Agreement for the benefit of CPMC.

43 Conditions to Performance of Public Benefits.

4.3.1 Conditions to Hospital Commitment. CPMC's obligation to perform
the Hospital Comm1tment is expressly conditioned upon each and all of the following conditions
precedent: »

(a) All Approvals shall have been Finally Granted;

(b)  The City and any applicable Non-City Agency shall have
performed or granted any and all of their respective actions, approvals or authorizations and/or
issued such permits or licenses required in order to permit CPMC to: (i) Commence (and, as and
when required, to Complete) Construction of the St. Luke's Campus Hospital and the Cathedral Hill
Campus Hospital and (ii) Commence Construction (and, as and when required, to complete
construction) of the Cathedral Hill Campus MOB, except to the extent that such actions, approvals or

05235.020 2089857v9 ' 17



DRAFT
4/24/2013

authorizations, or permits or licenses, have not been performed or granted due to the failure of
CPMC to timely initiate and then diligently and in good faith pursue such actions, approvals,
authorizations or issuances; and

(©) CPMC shall have obtained all Subsequent Approvals necessary
to: (i) Commence (and, as and when required, to Complete) Construction of the St. Luke's Campus
Hospital and the Cathedral Hill Campus Hospital and (ii) Commence Construction (and, as and when
required, to complete construction) of the Cathedral Hill Campus MOB, and same shall have been
Finally Granted, except to the extent that such Subsequent Approvals have not been obtained or
Finally Granted due to the failure of CPMC to timely initiate and then diligently and in good faith
pursue such Subsequent Approvals.

Recognizing CPMC's right pursuant to Section 6 not to initiate or complete the Project (other than as
and to the extent required pursuant to the Hospital Commitment), CPMC shall take all such actions
as are reasonably required of CPMC to satisfy the foregoing conditions including, without limitation,
the filing of requests for approvals, permits and authorizations for the St. Luke's Campus Hospital,
and the Cathedral Hill Campus Hospital and the Cathedral Hill Campus MOB in a manner as and
when needed to satisfy the Hospital Commitment.

4.3.2 Conditions to Community Commitments. CPMC's obligation to
perform each of the applicable Community Commitments is expressly conditioned upon each and all
of the following conditions precedent:

(a) All of the conditions precedent set forth in the applicable
Exhibit describing such individual Community Commitment shall have been satisfied; and

(b)  The City and any applicable Non-City Agency shall have
performed or granted any and all of their respective actions, approvals or authorizations and/or
issued such permits or licenses required in order to permit CPMC to undertake the applicable
Community Commitment, except to the extent that such actions, approvals or authorizations, or
permits or licenses, have not been performed or granted due to the failure of CPMC to timely initiate
and then diligently and in good faith pursue such actions, approvals, authorizations or issuances.

Recognizing CPMC's right pursuant to Section 6 not to initiate or complete the Project (other than as
and to the extent required pursuant to the Hospital Commitment), CPMC shall take such actions as
are reasonably required of CPMC to satisfy the foregoing conditions including, without limitation,
filing of requests for approvals, permits and authorizations as and when needed to perform the
Community Commitments. '

44  Community Visioning Plans. CPMC shall undertake the actions described in
Exhibit I-1 through Exhibit I-3 (Community Visioning Plans) regarding the Long-Term Projects at
the Davies Campus and Pacific Campus, and the future reuse of the California Campus, as
applicable.

4.5 Compliance with CEQA.

4.5.1 No Additional Review Required for Near-Term Projects; Reliance on
FEIR for Future Discretionary Approvals. The Parties acknowledge that the FEIR prepared for the
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Project complies with CEQA. The Parties further acknowledge that (a) the FEIR contains a
thorough analysis of the Near-Term Projects and possible alternatives to the Near-Term Projects, (b)
the Mitigation Measures have been adopted to eliminate or reduce to an acceptable level certain
adverse environmental impacts of the Near-Term Projects, and (c) the Board of Supervisors adopted
CEQA Findings, including a statement of overriding considerations in connection with the
Approvals, pursuant to CEQA Guidelines Section 15093, for those significant impacts that could not
be mitigated to a less than significant level. For these reasons, (i) the City does not intend to conduct
any further environmental review or mitigation under CEQA for any aspect of the Near-Term
Projects vested under this Agreement, and (ii) the City shall rely on the FEIR, to the greatest extent
possible in accordance with applicable Laws, in all future discretionary actions related to the Project;
provided, however, that nothing shall prevent or limit the discretion of the City to conduct additional
environmental review in connection with any Subsequent Approvals or a Long-Term Project to the
extent that such additional environmental review is required by applicable Laws, including CEQA.

4.5.2 Compliance with CEQA Mitigation Measures. CPMC shall comply
with all Mitigation Measures imposed as applicable to each Project component, except for any
Mitigation Measures that are expressly identified as the responsibility of a different party or entity.
Without limiting the foregoing, CPMC shall be responsible for the completion of all Mitigation
Measures identified as the responsibility of CPMC or the "project sponsor". The Parties expressly
acknowledge that the FEIR and the associated MMRP are intended to be used in connection with
each of the Approvals and any Subsequent Approvals to the extent appropriate and permitted under
applicable Law. Nothing in this Agreement shall limit the ability of the City to impose conditions on
any new, discretionary permit resulting from Material Changes to the Near-Term Projects from that
described by the Approvals or any Subsequent Approvals as such conditions are determined by the
City to be necessary to mitigate adverse environmental impacts identified through the CEQA process
and associated with the granting of such permit or otherwise to address significant environmental
impacts as defined by CEQA created by the approval of such permit; provided, however, any such
conditions must be in accordance with applicable Law. |

4.6  Nondiscrimination. In the performance of this Agreement, CPMC agrees not
to discriminate against any employee, City employee working with CPMC's contractor or
subcontractor, applicant for employment with such contractor or subcontractor, or against any person
seeking accommodations, advantages, facilities, privileges, services, or membership in all business,
social, or other establishments or organizations, on the basis of the fact or perception of a person's
race, color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual orientation,
gender identity, domestic partner status, marital status, disability or Acquired Immune Deficiency
Syndrome or HIV status (AIDS/HIV status), or association with members of such protected classes,
or in retaliation for opposition to discrimination against such classes. -

477 City Cost Recovery.

4.7.1 CPMC shall timely pay to the City all Impact Fees and Exactions
apphcable to the Project or the Project Sites as set forth in Section 5.4 of this Agreement.

4.7.2 CPMC shall timely pay to the City all Processing Fees apphcable to

the processing or review of applications for the Approvals and Subsequent Approvals as set forth in
Section 5.4 of this Agreement.
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4.7.3 CPMC shall pay to the City all City Costs incurred in connection with
the drafting and negotiation of this Agreement, defending the Approvals and Subsequent Approvals
as set forth in Section 7.4, and in processing and issuing any Subsequent Approvals or administering
this Agreement (except for the costs that are covered by Processing Fees), within sixty (60) days
following receipt of a written invoice from the City.

4.74 CPMC shall pay to the City all other City Costs incurred during the
Term within sixty (60) days following receipt of a written invoice from the City. OEWD shall
provide CPMC on a quarterly basis (or such alternative period as agreed to by the Parties) a
reasonably detailed statement showing costs incurred by OEWD, the City Agencies and the City
Attorney's Office, including the hourly rates for each City staff member at that time, the total number
of hours spent by each City staff member during the invoice period, any additional costs incurred by
the City Agencies and a brief non-confidential description of the work completed (provided, for the
City Attorney's Office, the billing statement will be reviewed and approved by OEWD but the cover
- invoice forwarded to CPMC will not include a description of the work). OEWD will use reasonable
efforts to provide an accounting of time and costs from the City Attorney's Office and each City
Agency in each invoice; provided, however, if OEWD is unable to provide an accounting from one
or more of such parties OEWD may send an invoice to CPMC that does not include the charges of
such party or parties without losing any right to include such charges in a future or supplemental
invoice. CPMC shall pay the invoiced amount from OEWD within sixty (60) days following receipt
of the invoice. CPMC's obligation to pay the City Costs shall survive the termination of this
Agreement. CPMC shall have no obligation to reimburse the City for any City Cost that is not
invoiced to CPMC within forty-eight (48) months from the date the City Cost was incurred. The
City will maintain records, in reasonable detail, with respect to any City Costs and upon written
request of CPMC, and to the extent not confidential, shall make such records available for inspection
by CPMC.

: 4.7.5 If CPMC in good faith disputes any portion of an invoice, then within
sixty (60) days following receipt of the invoice CPMC shall provide notice of the amount disputed
and the reason for the dispute, and the Parties shall use good faith efforts to reconcile the dispute as
soon as practicable. CPMC shall have no right to withhold the disputed amount. If any dispute is not
resolved within ninety (90) days following CPMC's notice to the City of the dispute, CPMC may
pursue all remedies at law or in equity to recover the disputed amount.

4.8  Prevailing Wages. CPMC agrees that all persons performing labor in the
construction of the Public Improvements shall be paid not less than the highest prevailing rate of
wages for the labor so performed as provided under Section 6.22(E) of the Administrative Code,
shall be subject to the same hours and working conditions, and shall receive the same benefits as in
each case are provided for similar work performed in San Francisco, California, and CPMC shall
include this requirement in any contract entered into by CPMC for the construction of the Public
Improvements. CPMC and its contractors shall submit payroll records for workers subject to this
Section 4.8 on a timely basis into Elation's certified payroll reporting system (or any successor
electronic program designated by CityBuild), thereby certifying the payroll records. Upon request,
CPMC and its contractors will provide to CityBuild its workforce records relating to the Public
Improvements work performed by or on behalf of CPMC.
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4.9 Indemnification of City. CPMC shall indemnify, reimburse, and hold
harmless the City and its officers, agents and employees (the "City Parties") from and, if requested,
shall defend them against any and all loss, cost, damage, injury, liability, and claims ("Losses")
arising or resulting directly or indirectly from (i) any third party claim arising from a default by
CPMC under this Agreement, (ii) CPMC's failure to comply with any Approval, Subsequent
Approval or Non-City Approval, (iii) the failure of any improvements constructed pursuant to the
Approvals or Subsequent Approvals to comply with any Federal or State Laws, the Existing
Standards or any permitted Future Changes to Existing Standards, (iv) any accident, bodily injury,
death, personal injury or loss of or damage to property occuirring on a Project Site (or off-site, with
regard to the Public Improvements) in connection with the construction by CPMC or its agents or
contractors of any improvements pursuant to the Approvals, Subsequent Approvals or this
Agreement, (v) a Third-Party Challenge instituted against the City or any of the City Parties, (vi) any
dispute between CPMC, its contractors or subcontractors relating to the construction of any part of
the Project, and (vii) any dispute between CPMC and any Transferee or any subsequent owner of
any of the Project Sites relating to any assignment of this Agreement or the obligations that run with
the land, or any dispute between CPMC and any Transferee or other person relating to which party is
responsible for performing certain obligations under this Agreement, each regardless of the
negligence of and regardless of whether liability without fault is imposed or sought to be imposed on
the City or any of the City Parties, except to the extent that such indemnity is void or otherwise
unenforceable under applicable Law, and except to the extent such Loss is the result of the
negligence or willful misconduct of the City Parties. The foregoing indemnity shall include, without
limitation, reasonable attorneys' fees and costs and the City's reasonable cost of investigating any
claims against the City or the City Parties. All indemnifications set forth in this Agreement shall
survive the expiration or termination of this Agreement, to the extent such indemnification
obligation arose from an event occurring before the expiration or termination of this Agreement. To
the extent the indemnifications relate to CPMC's obligations that survive the expiration or
termination of this Agreement, the indemnifications shall survive for the term of the applicable
obligation plus four years. '

S. VESTING AND CITY OBLIGATIONS

5.1  Vested Rights. CPMC shall have the vested right to develop the Near-Term
Projects as set forth in this Agreement, with the following vested elements: the locations and
numbers of buildings proposed, the land uses and height and bulk limits, including the maximum
density, intensity and gross square footages, the permitted uses, the provisions for vehicular access
and parking, the reservation or dedication of land for public purposes or fees in-lieu thereof, and
provision for construction of public improvements (including the Public Improvements)
(collectively, the "Vested Elements"; provided, the Existing Uses of all of the Project Sites shall -
also be included as Vested Elements). The Vested Elements are subject to and shall be governed by
Applicable Laws. The expiration of any building permit or other Approval shall not limit the Vested
Elements, and CPMC shall have the right to seek and obtain subsequent building permits or
approvals, including Subsequent Approvals at any time during the Term, any of which shall be
governed by Applicable Laws. Each Subsequent Approval, once granted, shall be deemed an
Approval for purposes of this Section 5. The Parties acknowledge that the Long-Term Projects
require separate approvals and findings, and nothing shall prevent or limit the discretion of the City
in connection therewith, except for the vesting of Existing Uses and the express limitations in
Section 4.5 and on Future Changes to Existing Standards as provided in Section 5.3.
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5.2 Existing Standards. The City shall process, consider, and review all
Subsequent Approvals in accordance with (i) the Approvals, (ii) the San Francisco General Plan, the
San Francisco Municipal Code (including the Subdivision Code) and all other applicable City
policies, rules and regulations as each of the foregoing is in effect on the Effective Date ("Existing
Standards"), as the same may be amended or updated in accordance with permitted Future Changes
to Existing Standards as set forth in Section 5.3, and (iii) this Agreement (collectively, "Applicable
Laws").

5.3  Future Changes to Existing Standards. All future changes to Existing
Standards and any other Laws, plans or policies adopted by the City or adopted by voter initiative
after the Effective Date ("Future Changes to Existing Standards") shall apply to the Project and
the Project Sites except to the extent they conflict with this Agreement or the terms and conditions of
the Approvals. In the event of such a conflict, the terms of this Agreement and the Approvals shall
prevail, subject to the terms of Section 5.6 below.

53.1 Future Changes to Existing Standards shall be deemed to conflict with
thls Agreement and the Approvals if they:

(a) limit or reduce the density or intensity of a Near-Term Project,
or any part thereof, or otherwise require any reduction in the square footage or number of proposed
buildings or other improvements from that permitted under this Agreement for the Near-Term
Projects, the Existing Standards, or the Approvals;

(b) limit or reduce the height or bulk of a Near-Term Project, or
any part thereof or otherwise require any reduction in the height or bulk of individual proposed
buildings or other improvements that are part of a Near-Term Project from that permitted under this
Agreement, the Existing Standards, or the Approvals;

(©) limit or reduce vehicular access or parking on the Project Sites
from that permitted under this Agreement, the Existing Standards, or the Approvals;

(d)  change or limit any land uses or height and bulk limits for the
Project Sites that are permitted under this Agreement, the Existing Standards, the Approvals or the
Existing Uses;

(e) change or limit the Approvals or Existing Uses;

) except as required by Section 4.2, materially limit or control
the rate, timing, phasing, or sequencing of the approval, development, or construction of all or any
part of a Near-Term Project in any manner, including the demolition of existing buildings at the
Project Sites;

(2) require the issuance of permits or approvals by the City other
than those required under the Existing Standards, except as otherwise provided in Section 5.4.3;

(h) limit or control the availability of public utilities, services or

facilities or any privileges or rights to public utilities, services, or facilities for a Near-Term Project
as contemplated by the Approvals;
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@) materially and adversely limit the processing or procuring of
applications and approvals of Subsequent Approvals that are consistent with Approvals; or,

§)) impose or increase any Impact Fees and Exactions, as they
apply to the Project, except as permitted under Section 5.4 of this Agreement.

, 5.3.2 CPMC may elect to have a Future Change to Existing Standards that
conflicts with this Agreement and the Approvals applied to the Project or the Project Sites by giving
the City notice of its election to have a Future Change to Existing Standards applied, in which case
such Future Change to Existing Standards shall be deemed to be an Existing Standard; provided,
however, if the application of such Future Change to Existing Standards would be a Material Change
to the City's obligations hereunder, the application of such Future Change to Existing Standards shall
require the concurrence of any affected City Agencies.

5.3.3 Inaddition to the foregoing, except as to Laws that are (i) applicable
on a City-Wide basis and (ii) applied in an equitable and non-discriminatory manner to the following
categories of uses (to each individually): General Acute Care Hospitals, medical office buildings or
outpatient facilities, the City shall not apply Future Changes to Existing Standards that change, limit
‘or control healthcare and/or medical services, healthcare and/or medical service lines, healthcare
and/or medical uses on the Project Sites, or any other hospital, medical office or outpatient facility
requirements, provided the foregoing shall not limit the City's rights and obligations under the Public
Health and Safety Exception or Federal and State Law Exception. Nothing in this Agreement shall
preclude the City from applying Future Changes to Existing Standards to the Project Sites for any
development project not within the definition of the "Project” under this Agreement. In addition,
nothing in this Agreement shall preclude CPMC from pursuing any challenge to the application of
any Future Changes to Existing Standards to all or part of the Project Sites.

5.3.4 The Parties acknowledge that, for certain parts of the Project, CPMC
must submit a variety of applications for Subsequent Approvals before commencement of
construction, including building permit applications, a residential hotel permit to convert, street
improvement permits, and encroachment permits. CPMC shall be responsible for obtaining all
Subsequent Approvals before commencement of construction to the extent required under applicable
- Law. Notwithstanding anything in this Agreement to the contrary, when considering any such -
application for a Subsequent Approval, the City shall apply the applicable provisions, requirements,
rules, or regulations that are contained in the California Building Standards Code, as amended by the
City, including requirements of the San Francisco Building Code, Public Works Code (which
includes the Stormwater Management Ordinance), Subdivision Code, Mechanical Code, Electrical
Code, Plumbing Code, Fire Code or other uniform construction codes.

5.3.5 CPMC shall have the right, from time to time and at any time, to file
subdivision map applications (including phased final map applications) with respect to some or all of
the Project Sites, to subdivide, reconfigure or merge the parcels comprising the Project Sites as may
be necessary or desirable in order to develop a particular part of the Project. Nothing in this
Agreement shall authorize CPMC to subdivide or use any of the Project Sites for purposes of sale,
lease or financing in any manner that conflicts with the California Subdivision Map Act (California
Government Code § 66410 et seq.), or with the Subdivision Code. Nothing in this Agreement shall
prevent the City from enacting or adopting changes in the methods and procedures for processing
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subdivision and parcel maps so long as such changes do not conflict with the provisions of this
Agreement or with the Approvals as set forth in Section 5.3.1.

5.4 Fees and Exactions.

5.4.1 Generally. The Project shall only be subject to the Processing Fees
and Impact Fees and Exactions as set forth in this Section 5.4, and the City shall not impose any new
Processing Fees or Impact Fees and Exactions on the development of the Project or impose new
conditions or requirements for the right to develop the Project (including required contributions of
land, public amenities or services) except as set forth in this Agreement. The Parties acknowledge
that the provisions contained in this Section 5.4 are intended to implement the intent of the Parties
that CPMC have the right to develop the Project pursuant to specified and known criteria and rules,
and that the City receive the benefits which will be conferred as a result of such development
without abridging the right of the City to act in accordance with its powers, duties and obhgatlons
except as specifically provided in this Agreement.

542 Near-Term Projects. No Impact Fees and Exactions shall apply to the
Near-Term Projects (or components thereof) except for (i) the SFPUC Capacity Charges in effect at
the time of assessment, and (ii) street tree in-lieu fees (San Francisco Planning Code Section 428) in
~ effect as of the Effective Date. For the purposes of this Section 5.4.2, any sums payable as part of
the Public Benefits shall not be considered Impact Fees and Exactions. CPMC shall pay transit fees
and charges for the Near-Term Projects as set forth in Exhibit K. Accordingly, the City
acknowledges and agrees that Near-Term Projects (or components thereof) shall not be subject to the
provisions of Planning Code Section 411.1 et seq. and any similar or successor ordinances requiring
the payment of a fee related to any anticipated financial burden imposed on the San Francisco
transportation system, including but not limited to the transportation sustainability fee under
evaluation by the City and described generally in the City's Notice of Preparation dated September 5,
2012.

5.4.3 Long-Term Projects. Impact Fees and Exactions for the Long-Term
Projects (or components thereof) shall be limited to those from time to time in effect, on a City-Wide
basis, at the time that CPMC applies for or obtains, as applicable, a permit, authorization or approval
in connection therewith. After the Effective Date, except as set forth below in this Section 5.4.3, no
new categories of Impact Fees and Exactions (nor expansion of the application of same due to
changes in exceptions or definitions of covered uses thereto) shall apply to the development of the
Long-Term Projects. Any substitute Impact Fees and Exactions that replace the Impact Fees and
Exactions in effect on the Effective Date shall apply to the Long-Term Projects, and shall not be
considered new categories of Impact Fees and Exactions except to the extent that they expand the
scope of the existing Impact Fees and Exactions. In other words, if the City amends Impact Fees and
Exactions during the Term to both increase the rates and expand the scope of application (i.e., apply
the Impact Fees and Exactions to a use that was not previously subject to that Impact Fees and
Exactions), then the increase in rates (including the methodology for calculation of those rates)
would apply to the Long-Term Projects but not the expanded scope. Accordingly, if the increase in
scope is to impose a particular Impact Fee or Exaction to a medical office use where previously it
did not apply to medical office uses, then that Impact Fee or Exaction would not be imposed on a
medical office building that is built as part of a Long-Term Project under this Agreement.
Notwithstanding anything to the contrary above, CPMC shall be responsible for the payment of the
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following fees and charges, if and to the extent applicable: (i) all Impact Fees and Exactions for
future development on the California Campus, in effect at the time of assessment, (ii) the SFPUC
Capacity Charges, in effect at the time of assessment, and (iii) the transit impact fees for a Long-
Term Project (as set forth in Planning Code Section411.1 et seq. or any similar or successor
ordinances requiring the payment of a fee related to any anticipated financial burden imposed on the
San Francisco transportation system), in effect at the time of assessment. The Public Benefits, as
imposed on the Near-Term Projects and as described in this Agreement, do not apply to the Long-
Term Projects and the City shall not impose the Public Benefits on the Long-Term Projects in
connection with any Subsequent Approval; provided the foregoing shall not limit the City's rights
and obligations under Section 4.5.

5.4.4 Processing Fees. For three (3) years following the Effective Date, as
extended by the number of days in any extension of the Term under Section 10.6.1, Processing Fees
for the Near-Term Projects shall be limited to the Processing Fees in effect, on a City-Wide basis, as
of the Effective Date (provided that to the extent Processing Fees are based on time and materials
costs, such fees may be calculated based on the schedule for time and materials costs in effect on the
date the work is performed by the City). Thereafter, Processing Fees for the Near-Term Projects-and
Long-Term Projects shall be limited to the Processing Fees in effect, on a City-Wide basis, at the
time that CPMC applies for the permit or approval for which such Processing Fee is payable in
connection with the applicable portion of the Long-Term Project.

5.5  Limitation on City's Future Discretion. By approving the Approvals, the City
has made a policy decision that the Near-Term Projects are in the best interests of the City and
promote the public health, safety and general welfare. Accordingly, the City in granting the
Approvals and, as applicable, vesting the Project through this Agreement is limiting its future
- discretion with respect to the Near-Term Projects and Subsequent Approvals to the extent that they
are consistent with the Approvals and this Agreement. For elements included in a request for a
Subsequent Approval that have not been reviewed or considered by the applicable City Agency
previously (including but not limited to additional details or plans for a proposed building), the City
Agency shall exercise its discretion consistent with its customary practice but shall not deny issuance
of a Subsequent Approval based upon items that are consistent with the Approvals and this
Agreement. Consequently, the City shall not use its discretionary authority to change the policy
decisions reflected by the Approvals and this Agreement or otherwise to prevent or to delay
development of the Near-Term Projects as contemplated in the Approvals and this Agreement.
Nothing in the foregoing shall impact or limit the City’s discretion with respect to: (i) proposed
Subsequent Approvals that seek a Material Change to the Approvals, or (ii) Board of Supervisor
approvals of subdivision maps, as required by law, not contemplated by the Approvals.

5.6 Chanées in Federal or State Laws.

5.6.1 City's Exceptions. Notwithstanding any provision in this Agreement
to the contrary, each City Agency having jurisdiction over the Project shall exercise its discretion
under this Agreement in a manner that is consistent with the public health and safety and shall at all
times retain its respective authority to take any action that is necessary to protect the physical health
and safety of the public (the "Public Health and Safety Exception") or reasonably calculated and
narrowly drawn to comply with applicable changes in Federal or State Law affecting the physical
environment (the "Federal or State Law Exception"), including the authority to condition or deny a

05235.020 2089857v9 25



DRAFT
4/24/2013

Subsequent Approval or to adopt a new Law applicable to the Project so long as such condition or
denial or new regulation (i) is limited solely to addressing a specific and identifiable issue in each
- case required to protect the physical health and safety of the public or (ii) is required to comply with
a Federal or State Law and in each case not for independent discretionary policy reasons that are
inconsistent with the Approvals or this Agreement and (iii) is applicable on a City-Wide basis to the
same or similarly situated uses and applied in an equitable and non-discriminatory manner. CPMC
retains the right to dispute any City reliance on the Public Health and Safety Exception or the
Federal or State Law Exception.

5.6.2 Changes in Federal or State Laws. If Federal or State Laws issued,
enacted, promulgated, adopted, passed, approved, made, implemented, amended, or interpreted after
the Effective Date have gone into effect and (i) preclude or prevent compliance with one or more
provisions of the Approvals or this Agreement, or (ii) materially and adversely affect CPMC's or the
City's rights, benefits or obligations, such provisions of this Agreement shall be modified or
suspended as may be necessary to comply with such Federal or State Law. In such event, this
Agreement shall be modified only to the extent necessary or required to comply with such Law,
subject to the provisions of Section 5.6.4, as applicable.

5.6.3 Changes to Development Agreement Statute. This Agreement has
been entered into in reliance upon the provisions of the Development Agreement Statute. No
amendment of or addition to the Development Agreement Statute which would affect the
interpretation or enforceability of this Agreement or increase the obligations or diminish the
development rights of CPMC hereunder, or increase the obligations or diminish the benefits to the
City hereunder shall be applicable to this Agreement unless such amendment or addition is
specifically required by Law or is mandated by a court of competent jurisdiction. If such
amendment or change is permissive rather than mandatory, this Agreement shall not be affected.

5.6.4 Termination of Agreement. If any of the modifications, amendments
or additions described in Sections 5.3.3, 5.6.2 or 5.6.3 or any changes in Federal or State Laws
described thereunder would materially and adversely affect the construction, development, use,
operation or occupancy of the Near-Term Projects as currently contemplated by the Approvals, or
any material portion thereof, such that the Near-Term Projects become economically infeasible (a
“Law Adverse to CPMC”), then CPMC shall notify the City and propose amendments or solutions
that would maintain the benefit of the bargain (that is this Agreement) for both Parties. If any of the
modifications, amendments or additions described in Sections 5.6.2 or 5.6.3 or any changes in
Federal or State Laws described thereunder would materially and adversely affect or limit the Public
Benefits (a “Law Adverse to the City”), then the City shall notify CPMC and propose amendments
or solutions that would maintain the benefit of the bargain (that is this Agreement) for both Parties.
Upon receipt of a notice under this Section 5.6.4, the Parties agree to meet and confer in good faith
for a period of not less than ninety (90) days in an attempt to resolve the issue. If the Parties cannot
resolve the issue in ninety (90) days or such longer period as may be agreed to by the Parties, then
the Parties shall mutually select a mediator at JAMS in San Francisco for nonbinding mediation for a
period of not less than thirty (30) days. If the Parties remain unable to resolve the issue following
such mediation, then (i) CPMC shall have the right to terminate this Agreement following a Law
Adverse to CPMC upon not less than thirty (30) days prior notice to the City, and (ii) the City shall
have the right to terminate this Agreement following a Law Adverse to the City upon not less than
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thirty (30) days prior notice to CPMC; provided, notwithstanding any such termination, CPMC shall
be required to complete the applicable Public Benefits as and to the extent set forth in Section 10.4.

5.7 No Action to Impede Approvals. Except and only as required under
Section 5.6, the City shall take no action under this Agreement nor impose any condition on the
Project that would conflict with this Agreement or the Approvals. An action taken or condition
imposed shall be deemed to be in conflict with this Agreement or the Approvals if such actions or
conditions result in the occurrence of one or more of the circumstances identified in Section 5.3 of
this Agreement.

5.8  Criteria for Approving Subsequent Approvals. The City shall not disapprove
applications for Subsequent Approvals based upon any item or element that is consistent with this
Agreement and the Approvals, and shall consider all such applications in accordance with its
customary practices (subject to the requirements of this Agreement). The City may subject a
Subsequent Approval to any condition that is necessary to bring the Subsequent Approval into
compliance with Applicable Laws. The City shall in no event be obligated to approve an application
for a Subsequent Approval that would effect a Material Change. If the City denies any application
for a Subsequent Approval that implements a Near-Term Project as contemplated by the Approvals,
the City must specify in writing the reasons for such denial and shall suggest modifications required
for approval of the application. Any such specified modifications shall be consistent with
Applicable Laws and City staff shall approve the application if it is subsequently resubmitted for
City review and corrects or mitigates, to the City's satisfaction, the stated reasons for the earlier
denial in a manner that is consistent and compliant with Applicable Laws and does not include new
or additional information or materials that give the City a reason to object to the application under
the standards set forth in this Agreement. The City agrees to rely on the FEIR, to the greatest extent
possible, as more particularly described in Section 4.5.1. With respect to any Subsequent Approval
that includes a proposed change to a Near-Term Project, the City agrees to rely on the General Plan
Consistency Findings to the greatest extent possible in accordance with applicable Laws; provided,
however, that nothing shall prevent or limit the discretion of the City in connection with any
Subsequent Approvals that, as a result of amendments to the Approvals, require new or revised
General Plan consistency findings. The Parties acknowledge that the Long-Term Projects require
separate approvals and findings, and nothing shall prevent or limit the discretion of the City in
connection therewith, except as otherwise provided in Section 4.5.1.

5.9  Construction of Public Improvements. The City's or CPMC's construction of
the Public Improvements shall be governed by the provisions of Exhibit H. :

5.10 Estoppel Certificates. CPMC may, at any time, and from time to time, deliver
notice to the Planning Director requesting that the Planning Director certify to CPMC, a potential
Transferee, or a potential lender to CPMC, in writing that to the best of his or her knowledge:
(i) this Agreement is in full force and effect and a binding obligation of the Parties; (ii) this
Agreement has not been amended or modified, and if so amended or modified, identifying the
amendments or modifications and stating their date and providing a copy or referring to the
recording information; (iii) CPMC is not in Default in the performance of its obligations under this
Agreement, or if in Default, to describe therein the nature and amount of any such Defaults; and
(iv) the findings of the City with respect to the most recent annual review performed pursuant to
Section 8 below. The Planning Director, acting on behalf of the City, shall execute and return such
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certificate within forty-five (45) days following receipt of the request. A certificate provided by the
City establishing the status of this Agreement with respect to any lot or parcel shall be in recordable
form and may be recorded with respect to the affected lot or parcel at the expense of the recording

party.

5.11 Existing and Continuing Uses. The Parties acknowledge that the Existing
Uses are lawfully authorized uses and will generally continue as such uses are modified by the Near-
Term Projects, and that any modification thereof is subject to Planning Code Section 178 and the
applicable provisions of Section S of this Agreement.

- 5.12  Taxes. Nothing in this Agreement limits the City's ability to impose new or
increased taxes or special assessments, or any equivalent or substitute tax or assessment, provided
(i) the City shall not institute on its own initiative proceedings for any new or increased special tax
or special assessment for a land-secured financing district (including the special taxes under the
Mello-Roos Community Facilities Act of 1982 (Government Code §§ 53311 er seq.) but not
including business improvement districts or community benefit districts formed by a vote of the
affected property owners) that includes the Project Sites unless the new district is City-Wide or
CPMC gives its prior written consent to such proceedings, and (ii) no such tax or assessment shall be
targeted or directed at the Project, including, without limitation, any tax or assessment targeted
solely at any or all of the Project Sites. Nothing in the foregoing prevents the City from imposing
any tax or assessment against the Project Sites, or any portion thereof, that is enacted in accordance
with Law and applies to all similarly-situated property on a City-Wide basis.

6. NO DEVELOPMENT OBLIGATION

There is no requirement under this Agreement that CPMC initiate or complete development
of the Project, or any portion thereof (including, without limitation, any development on the
Cathedral Hill Campus) except for (i) the Hospital Commitment, if and to the extent that such
obligation has arisen pursuant Section 4.2.1, and (ii) the Community Commitments, if and to the
extent that any such obligation has arisen pursuant Section 4.2.4. There is also no requirement that
development be initiated or completed within any period of time or in any particular order except as
set forth in Sections 4.2.1 and 4.2.3. The development of the Project is subject to numerous factors
that are not within the control of CPMC or the City, such as availability of financing, interest rates,
access to capital, healthcare regulatory requirements and other similar factors. Except as expressly
required by this Agreement, the City acknowledges that CPMC may develop the Project in such
order and at such rate and times as CPMC deems appropriate within the exercise of its sole and
subjective business judgment. In Pardee Construction Co. v. City of Camarillo, 37 Cal.3d 465
(1984), the California Supreme Court ruled that the failure of the parties therein to provide for the

“timing of development resulted in a later adopted initiative restricting the timing of development and
controlling the parties’ agreement. It is the intent of the Parties to avoid such a result by
‘acknowledging and providing for the timing of development of the Project in the manner set forth
herein. The City acknowledges that such a right is consistent with the intent, purpose and
understanding of the Parties to this Agreement, and that without such a right, CPMC’s development
of the Project would be subject to the uncertainties sought to be avoided by the Development
Agreement Statute, Chapter 56 and this Agreement.
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7. MUTUAL OBLIGATIONS

7.1  Notice of Completion, Revocation or Termination. Upon the Parties’
completion of performance, revocation or termination of this Agreement or any portion thereof
limited to or arising as a result of an obligation limited to a particular Project Site, a written
statement acknowledging such completion, revocation or termination, signed by the appropriate
agents of the City and CPMC, shall be recorded in the Official Records. In addition, upon CPMC's
request, when all of the required Public Benefits have been completed as to a Project Site, the City
and CPMC shall record a notice of completion in the form attached as Exhibit L as to such Project
Site. ‘

7.2 General Cooperation.

7.2.1 Agreement to Cooperate. The Parties agree to cooperate with one
another to expeditiously implement the Project in accordance with the Approvals, any Subsequent
Approvals and this Agreement, and to undertake and complete all actions or proceedings reasonably
necessary or appropriate to ensure that the objectives of this Agreement, the Approvals and any
Subsequent Approvals are implemented. Except for ordinary administrative costs of the City,
nothing in this Agreement obligates the City to spend any sums of money or incur any costs other
than City Costs or costs for Public Improvements which may be constructed by the City (subject to
CPMC's payment obligations as set forth in Exhibit H) or costs that CPMC must reimburse through
the payment of Processing Fees. The Parties agree that the Planning Department (or such other
department to whom the obligation is delegated by the Director of the Planning Department after
notice to CPMC) will act as the City's lead agency to facilitate coordinated City review of
applications for the Project. As such, Planning Department (or such other department) staff will:
(i) work with CPMC to ensure that all such applications to the City are technically sufficient and
constitute complete applications -and (ii) interface with City staff responsible for reviewing any
application under this Agreement to facilitate an orderly, efficient approval process that avoids delay
and redundancies.

7.2.2 Specific Actions by the City. The City actions and proceedings
subject to this Agreement shall be through the Planning Department, as well as affected City
Agencies (and when required by applicable Law, the Board of Supervisors), and shall include
instituting and completing proceedings for closing, vacating, widening, modifying, or changing the
grades of streets, alleys, sidewalks, and other public rights-of-way and for other necessary
modifications of the streets, the street layout, and other public rights-of-way in or near the Project
Sites, including any requirement to abandon, remove, and relocate public utilities (and, when
applicable, City utilities) within the public rights-of-way as specifically identified and approved in
the Approvals and Subsequent Approvals. Except as set forth in Section 9.4.6, City Agencies shall
process with due diligence all submissions and applications by CPMC on all permits, approvals,
construction or occupancy permits for the Project subject to the acceptance of the same as complete.

7.3 Non-City Approvals.

7.3.1 Cooperation to Obtain Permits. The Parties acknowledge that certain
portions of the Near-Term Projects, including, without limitation, the St. Luke's Campus Hospital,
the Cathedral Hill Campus Hospital and the Van Ness pedestrian tunnel, require the approval of
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Federal, State, and local governmental agencies that are independent of the City and not a Party to
this Agreement ("Non-City Agencies"), including but not limited to Caltrans and OSHPD. The City
will reasonably cooperate with reasonable requests by CPMC in connection with CPMC's efforts to
obtain permits, agreements, or entitlements from Non-City Agencies as may be necessary or
desirable for the development, operation and use of Near-Term Projects (each, a "Non-City
Approval"). The City's commitment to CPMC under this Agreement is subject to the following
conditions:

(a) Throughout the permit process for any Non-City Approval,
CPMC shall consult and coordinate with each affected City Agency in CPMC's efforts to obtain the
permits, agreements, or entitlements, and each such City Agency shall cooperate reasonably with
CPMC in CPMC's efforts to obtain the same.

(b) CPMC shall not agree to conditions or restrictions in any Non-
City Approval that could create: (1) any obligations on the part of any City Agency, unless the City
Agency agrees in writing, following the receipt of any necessary governmental approvals, to assume
such obligations; or (2) any restrictions on City property, unless in each instance the City, including
each affected City Agency, has previously approved in its sole discretion the conditions or
restrictions in writing following the receipt of any necessary governmental approvals.

© The City shall have no duty to cooperate with public utilities
and communication service providers to the extent that the cooperation efforts requested by CPMC
are materially in excess of the City's typical efforts in connection with other major development and
construction projects in the City.

‘ 7.3.2 Costs. CPMC shall bear all costs associated with applying for and
obtaining any necessary Non-City Approval. CPMC, at no cost to the City, shall be solely
responsible for complying with any Non-City Approval and any and all conditions or restrictions
imposed as part of a Non-City Approval. CPMC shall pay or otherwise discharge any fines,
penalties, or corrective actions imposed as a result of CPMC's failure to comply with any Non-City
Approval.

7.4 Cooperation in the Event of Third-Party Challenge.

7.4.1 Inthe event any administrative, legal or equitable action or proceeding
~ is instituted by any party other than the City or CPMC challenging the validity or performance of
any provision of this Agreement, the Project, the Approvals or Subsequent Approvals, the adoption
or certification of the FEIR or other actions taken pursuant to CEQA, or other approvals under Laws
relating to the Project, any action taken by the City or CPMC in furtherance of this Agreement, or
any combination thereof relating to the Project or any portion thereof ("Third-Party Challenge"),
the Parties shall cooperate in defending against such challenge. The City shall promptly notify
CPMC of any Third-Party Challenge instituted against the City.

7.4.2 CPMC shall assist and cooperate with the City at CPMC's own
expense in connection with any Third-Party Challenge. The City Attorney's Office may use its own
legal staff or outside counsel in connection with defense of the Third-Party Challenge, at the City
Attorney's sole discretion. CPMC shall reimburse the City for its actual costs in defense of the
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action or proceeding, including but not limited to the time and expenses of the City Attorney's Office
(at the non-discounted rates then charged by the City Attorney's Office) and any consultants;
provided, however, CPMC shall have the right to monthly invoices for all such costs.

7.43 To the extent that any such action or proceeding challenges or a
judgment is entered limiting CPMC's right to proceed with the Project or any material portion
thereof under this Agreement (whether the Project commenced or not), including the City's actions
taken pursuant to CEQA, CPMC may elect to terminate this Agreement. Upon any such termination
(or, upon the entry of a judgment terminating this Agreement, if earlier), the City and CPMC shall
jointly seek to have the Third-Party Challenge dismissed and CPMC shall have no obligation to
reimburse City defense costs that are incurred after the dismissal.

7.4.4 The filing of any Third Party Challenge shall not delay or stop the
development, processing or construction of the Project or the issuance of Subsequent Approvals
unless the third party obtains a court order preventing the activity. During the pendency of a Third
Party Challenge CPMC's obligations to provide the Community Commitments shall be tolled so long
as CPMC has not otherwise Commenced Construction of the Cathedral Hill Campus Hospital as
provided in Exhibit N; provided, however, the Commitment Increments arising as of the Effective
Date shall not be tolled notwithstanding such Third Party Challenge. For the purposes of the
foregoing exclusions from the tolling of the Community Commitments, the Parties agree and
acknowledge that the following Commitment Increments arise as of the Effective Date: (i) in
Exhibit F, the 1,500 New Enrollees described in section 2, the first Innovation Fund payment of
$2 million described in section 3, and the commitments described in sections 7 through 10; (ii) in
Exhibit G, the payment of the $2,684,800 Residential Hotel Replacement Fee described in section 1,
the payment of the $1,453,820 Residential Unit Replacement Fee described in section 2, and the $2.4
million payment described in section 3 as part of the Affordable Housing Payment; (iii) in Exhibit H,
a total of $900,000 in payments described in section 2 as part of the CCHAP Improvement Funds
and $200,000 in Safe Passage payments described in Section 5; and (iv) as well as $400,000 for
Bicycles Studies and $1 million for work force training described in Exhibit N. If CPMC intends to
rely upon this tolling provision, it shall notify the City of same and the tolling period shall end on the
dismisgsal or end of the Third Party Challenge.

© 7.4.5 Thereimbursement obligations under this Section 7.4 shall survive any
judgment invalidating all or any part of this Agreement. '

7.5 Permits to Enter City Property. Subject to the rights of any third party, the
rights of the public and the City's reasonable agreement on the scope of the proposed work and
insurance and security requirements, each City Agency with jurisdiction shall grant permits to enter
City-owned property on the City's standard form permit, including, without limitation, provisions
regarding release, waivers and indemnification in keeping with the City’s standard practices, so long
as the same is consistent with Applicable Law, and otherwise on commercially reasonable terms, in
order to permit CPMC to enter City-owned property as necessary to construct the Project or comply
with or implement the Approvals or other requirements in this Agreement.

7.6  Good Faith and Fair Dealing. The Parties shall cooperate with each other and
act in good faith in complying with the provisions of this Agreement and implementing the
Approvals and any Subsequent Approvals. In their course of performance under this Agreement, the
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Parties shall cooperate and shall undertake such actions as may be reasonably necessary to
implement the Project as contemplated by this Agreement.

7.7  Other Necessary Acts. Each Party shall use good faith efforts to take such
further actions as may be reasonably necessary to carry out this Agreement, the Approvals and any
Subsequent Approvals, in accordance with the terms of this Agreement (and subject to all applicable
Laws) in order to provide and secure to each Party the full and complete enjoyment of its rights and
privileges hereunder.

8. ANNUAL REVIEW AND COMPLIANCE

8.1  Initiation of Review. Pursuant to Section 65865.1 of the Development
Agreement Statute and Section 56.17 of the Administrative Code, on the date which is fifteen (15)
days following the City's receipt of each annual Compliance Statement (the "Annual Review Date")
during the Term, the Planning Director shall commence a review to ascertain whether CPMC has, in
good faith, materially complied with this Agreement.

8.2  Review Procedure. In conducting the required initial and annual reviews of
CPMC's compliance with this Agreement, the Planning Director shall follow the process set forth in
~ this Section 8.2.

8.2.1 Required Information from CPMC. Within one hundred fifty (150)
days following the end of each fiscal year (as defined in Exhibit F), CPMC shall provide a report to
the Planning Director showing compliance, if and to the extent required under this Agreement, with
(i) the Hospital Commitment, (ii) each of the Community Commitments, including the Healthcare
Compliance Report as set forth in Exhibit F and (iii) the provisions of this Agreement regarding
reimbursement of City Costs (the "Compliance Statement"). CPMC shall concurrently deliver a
copy of the Healthcare Compliance Report to the Director of Public Health, and shall continue to
send the Healthcare Compliance Report to the Director of Public Health until the expiration or
termination of all of the Healthcare Obligations. The Compliance Statement shall satisfy the
requirements for and be submitted in lieu of any Update otherwise required pursuant to Planning
Code Section 304.5(b); provided, however, that if there are significant revisions (as defined
therein) to the information contained in the IMP, then the Zoning Administrator shall be notified to
determine whether a new Institutional Master Plan is required. The Compliance Statement and this
Agreement shall also satisfy the requirements of Health Commission Resolution No. 02-10.

8.2.2 City Report. Within forty-five (45) days after CPMC submits the
Compliance Statement, the Planning Director, in consultation with the Department of Public Health
and other City agencies as appropriate, shall review the Compliance Statement and all other
substantial evidence regarding CPMC's compliance with this Agreement. All substantial evidence
including final staff reports shall, upon receipt by the City, be made available expeditiously to
CPMC. Based on the Compliance Statement and such other substantial evidence, the Planning
Director shall determine CPMC's compliance with all elements of this Agreement except for the
Healthcare Obligations. CPMC's compliance with the Healthcare Obligations shall be determined
(including following the expiration of the Term for the surviving Healthcare Obligations) by the
Director of DPH. If the Planning Director finds that CPMC is in material compliance with this
Agreement other than the Healthcare Obligations, then Planning Director shall issue a Certificate of
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Compliance to CPMC. If the Planning Director finds CPMC not in material compliance, then the
Planning Director shall proceed in the manner provided in Chapter 56 for any proposed termination
of this Agreement. If the Director of DPH finds that CPMC is not in compliance with the Healthcare
Obligations, then the Director of DPH shall consult with the City Attorney for appropriate action in
accordance with this Agreement. The City’s failure to initiate or timely complete the annual review
shall not be a Default and shall not be a waiver of the City's right to do so at a later date. All costs
incurred by the City under this Section 8 shall be included in the City Costs.

9. ENFORCEMENT OF AGREEMENT; DEFAULT; REMEDIES

9.1 - Enforcement. The only Parties to this Agreement are the City and CPMC
(and any successors and Transferees). This Agreement is not intended, and shall not be construed, to
benefit or be enforceable by any other person or entity whatsoever.

9.2  Meet and Confer Process. Before sending a notice of default in accordance
with Section 9.3, the Party which may assert that the other Party has failed to perform or fulfill its
obligations under this Agreement shall first attempt to meet and confer with the other Party to
discuss the alleged failure and shall permit such Party a reasonable period, but not less than ten (10)
days, to respond to or cure such alleged failure; provided, however, the meet and confer process shall
not be required (i) for any failure to pay amounts due and owing under this Agreement or in
connection with an unresolved dispute pursuant to Section 4.7.5, (ii) for failure to meet the St. Luke's
Campus Hospital Opening Deadline, and (iii) if a delay in sending a notice pursuant to Section 9.3
would impair, prejudice or otherwise adversely affect a Party or its rights under this Agreement. The
Party asserting such failure shall request that such meeting and conference occur within three (3)
business days following the request and if, despite the good faith efforts of the requesting Party, such
meeting has not occurred within seven (7) business days of such request, such Party shall be deemed
to have satisfied the requirements of this Section 9.2 and may proceed in accordance with the
issuance of a notice of default under Section 9.3.

9.3  Default. The following shall constitute a "Default” under this Agreement:
(i) the failure to make any payment within sixty (60) days following notice that such payment was
not made when due and demand for compliance; and (ii) the failure to perform or fulfill any other
material term, provision, obligation, or covenant of this Agreement and the continuation of such
failure for a period of sixty (60) days following notice and demand for compliance. Notwithstanding
the foregoing, (A) if a failure can be cured but the cure cannot reasonably be completed within sixty
(60) days, then it shall not be considered a Default if a cure is commenced within said 60-day period
and diligently prosecuted to completion thereafter, (B) for failure to meet the St. Luke's Campus
Hospital Opening Deadline, CPMC's cure period shall be thirty (30) days following City's notice and
- demand for compliance, and (C) for any obligation that cannot be cured (i.e., the failure to provide
services to the required number of Medi-Cal patients in a past year or years as set forth in Exhibit F),
CPMC shall have the benefit of the meet and confer process set forth in Section 9.2 to demonstrate
or provide evidence to the City that a condition precedent to the obligation did not occur, that CPMC
has satisfied the specified obligation, or an event of Excusable Delay has occurred, but there shall be
no cure period. Any notice of default given by a Party shall specify the nature of the alleged failure
and, where appropriate, the manner in which said failure satisfactorily may be cured (if at all).
Notwithstanding any other provision in this Agreement to the contrary, but subject to the express
provisions of the Hospital Commitment and Sections 9.4.4(a) and (b) and Section 11.7, if CPMC
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conveys or transfers some but not all of the Project Sites in accordance with the requirements of this
Agreement and there is more than one Party that assumes obligations of "CPMC" under this
Agreement, there shall be no cross-default between the separate Parties that assumed CPMC
obligations. Accordingly, if a Transferee Defaults, it shall not be a Default by any other Transferee
or Party that owns a different portion of the Project Site. For purposes of this Section 9, a Party shall
include all of its Affiliates who have an ownership interest in a portion of the Project Sites, and
therefore any termination or other remedy against that Party may include the same remedy against all
such Affiliates.

94 Remedies.

9.4.1 Specific Performance. Subject to, and as limited by, the provisions of
Sections 9.4.3, 9.4.4 and 9.4.5, in the event of a Default the remedies available to a Party shall
include specific performance of this Agreement in addition to any other remedy available at law or
in equity. Notwithstanding anything in this Agreement to the contrary, so long as CPMC is actively
pursuing the Completion of Construction of the St. Luke's Campus Hospital, the City shall not take
any action at law or in equity to prevent CPMC from pursuing the Completion of Construction or
Opening of the Cathedral Hill Campus Hospital.

9.4.2 Termination. Subject to the limitation set forth in Section 9.4.4, in the
event of a Default the non-defaulting Party may elect to terminate this Agreement by sending a
notice of termination to the other Party, which notice of termination shall state the Default. This
Agreement will be considered terminated effective upon the date set forth in the notice of
termination, which shall in no event be earlier than ninety (90) days following delivery of the notice.
Following any such termination, CPMC's obligation to perform, complete and/or maintain the Public
Benefits shall be governed by the provisions of Section 10.4.

9.4.3 Limited Damages. The Parties have determined that except as set
forth in this Section 9.4.3 and Sections 9.4.4 and 10.3, (i) monetary damages are generally
inappropriate, (ii) it would be extremely difficult and impractical to fix or determine the actual
damages suffered by a Party as a result of a Default hereunder, and (iii) equitable remedies and
remedies at law not including damages but including specific performance and termination are
particularly appropriate remedies for enforcement of this Agreement. Consequently, CPMC agrees
that the City shall not be liable to CPMC for damages under this Agreement, and the City agrees that
CPMC shall not be liable to the City for damages under this Agreement, and each covenants not to
sue the other for or claim any damages under this Agreement and expressly waives its right to
recover damages under this Agreement, except as follows: (1) either Party shall have the right to
recover actual damages only (and not consequential, punitive or special damages, each of which is
hereby expressly waived) for a Party's failure to pay sums to the other Party as and when due under
this Agreement, including but not limited to any failure to pay liquidated damages as and when due
under Section 9.4.4, (2) the City shall have the right to recover actual damages for CPMC's failure to
make any payment due under any indemnity in this Agreement, (3) for any Community Commitment
for which specific performance or the other remedy listed in the applicable Exhibit is determined not
to be available (and for which there is no liquidation amount listed in Section 9.4.4 or the applicable
Exhibit), including any failure to fulfill the Baseline Expenditure Commitment as defined in
Exhibit F, the City shall have the right to monetary damages against CPMC equal to the costs that
CPMC would have incurred to complete the Community Commitment, and (4) either Party shall
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have the right to recover reasonable attorneys' fees and costs as set forth in Section 9.6. For
purposes of the foregoing, "actual damages" means the actual amount of the sum due and owing
under this Agreement, with interest as provided by law, together with such judgment collection
activities as may be ordered by the judgment, and no additional sums.

9.4.4 Liquidated Damages. CPMC understands, has ascertained and agrees
that the City will sustain damages in connection with CPMC's Default of certain obligations under
this Agreement. The City and CPMC agree that the liquidated damages set forth in this
Section 9.4.4 shall be presumed to be the damages actually sustained by the City, and that because of
the nature of CPMC's obligations under this Agreement, it would be impracticable or extremely
difficult to fix the actual damages. Liquidated damages shall be considered not as a penalty but as
agreed monetary damages sustained by the City for increased costs, exposures and expenses related
to CPMC's Default in connection with such obligations, including but not limited to the loss of
seismically safe medical facilities serving area residents and increased costs at San Francisco
General Hospital and the City's other public healthcare facilities. Any capitalized term used in this
Section 9.4.4 that is not defined shall have the meaning given to such term in Exhibit F.

AFTER NEGOTIATION, THE PARTIES HAVE AGREED THAT, CONSIDERING ALL THE
CIRCUMSTANCES EXISTING ON THE DATE OF THIS AGREEMENT, THE AMOUNTS SET
FORTH BELOW FOR EACH SUCH OBLIGATION ARE A REASONABLE ESTIMATE OF
THE DAMAGES THAT CITY WOULD INCUR IN SUCH EVENT, TAKING INTO ACCOUNT
ALL RELEVANT FACTS AND CIRCUMSTANCES. CPMC FURTHER ACKNOWLEDGES
AND AGREES THAT ANY COLLECTION OF LIQUIDATED DAMAGES BY THE CITY
FROM CPMC UNDER THIS SECTION 9.4.4 SHALL NOT RELEASE OR OTHERWISE LIMIT
THE LIABILITY OF CPMC FOR ANY OTHER DEFAULT UNDER THIS AGREEMENT
EXCEPT AS EXPRESSLY PROVIDED IN SECTION 9.4.4(a). BY PLACING THEIR
RESPECTIVE INITIALS BELOW, EACH PARTY SPECIFICALLY CONFIRMS THE
ACCURACY OF THE STATEMENTS MADE ABOVE AND THE FACT THAT EACHPARTY
WAS REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE TIME THIS AGREEMENT
WAS MADE, THE CONSEQUENCES OF THIS LIQUIDATED DAMAGES PROVISION.

INITIALS: CITY: CPMC:

Therefore, as City's sole and exclusive remedy, a Default in the performance of any of the following
obligations shall be subject to liquidated damages in the amount and as specified in this
Section 9.4.4:

(a) The St. Luke's Campus Hospital Opening Deadline. If CPMC
Defaults as to the St. Luke's Campus Hospital Opening Deadline then, commencing on the date of

Default as to the St. Luke's Campus Hospital Opening Deadline and ending on the Opening of the St.
Luke's Campus Hospital, CPMC shall pay to the City the following amounts for the following
periods: (i) for the first thirty (30) days, Ten Thousand Dollars ($10,000) per day, (ii) for days thirty-
one (31) through one hundred twenty (120), Twenty-Five Thousand Dollars ($25,000) per day and
(iii) thereafter to the date one year from the first day of such Default, Thirty Thousand Dollars
(8$30,000) per day. Such payments shall be made monthly, in arrears, commencing on the date that is
thirty (30) days after the date of the Default and on the same day each calendar month thereafter
until cured. If CPMC fails to Open the St. Luke's Campus Hospital on or before the first anniversary
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of the date of the Default, CPMC shall pay the amount set forth in Section 9.4.4(b), provided that
CPMC's first payment under Section 9.4.4(b) shall be reduced by the amount paid by CPMC under
- this Section 9.4.4(a).

(b)  If CPMC fails to Open the St. Luke's Campus Hospital within
one year following the St. Luke's Campus Hospital Opening Deadline (the "St. Luke's Trigger
Date"), then CPMC shall pay to the City a base amount equal to Thirty Million Dollars
(830,000,000) (the "St. Luke's Liquidated Payment") for each year in which CPMC fails to Open
the St. Luke's Campus Hospital. On the St. Luke's Trigger Date (and each applicable anniversary
thereafter), the St. Luke's Liquidated Payment shall be adjusted by the Medical Rate of Inflation.
The adjusted St. Luke's Liquidated Payment payable on the St. Luke's Trigger Date (and each
applicable anniversary thereafter) shall be determined by multiplying the St. Luke's Liquidated
Payment by a fraction, the numerator of which is the annual index for Medical Care Services
published most recently prior to the St. Luke's Trigger Date (or the applicable anniversary thereafter)
and the denominator of which is the annual index for Medical Care Services published most recently
prior to the Effective Date. CPMC's obligation to pay the adjusted St. Luke's Liquidated Payment
shall commence on the St. Luke's Trigger Date and shall be due annually thereafter on each
applicable anniversary of the St. Luke's Trigger Date. The obligation to pay the adjusted St. Luke's
Liquidated Payment shall end on the earlier of (i) the date that CPMC Opens the St. Luke's Campus
Hospital or (ii) if CPMC has not Opened the St. Luke's Campus Hospital, twenty (20) years
following the date of Default as to the St. Luke's Campus Hospital Opening Deadline. If the last St.
- Luke's Liquidated Payment is for less than a full year, then the amount due and payable by CPMC
shall be prorated on a per diem basis.

(©) Unduplicated Patient Commitment. If CPMC Defaults as to
the Unduphcated Patlent Commitment, as same is defined in Exhibit F, in a fiscal year, then CPMC
shall pay to the City upon delivery of the Healthcare Compliance Report (or, if the Default is
discovered or determined later, then within thirty (30) days following the discovery or determination
of the Default) an amount equal to one hundred fifty percent (150%) of the average cost of one
Unduplicated Patient from the immediately preceding reported year multiplied by the shortfall in
number of such Unduplicated Patients.

(d) New Medi-Cal Beneficiaries Commitment. If CPMC Defaults
as to the New Medi-Cal Beneficiaries Commitment in a fiscal year (as defined in Exhibit F), then
CPMC shall pay to the City upon delivery of the Healthcare Compliance Report (or, if the Default is
discovered or determined later, then within thirty (30) days following the discovery or determination
of the Default) an amount equal to one hundred fifty percent (150%) of the Average Life Cost times
the New Enrollee Shortfall. The Average Life Cost shall mean the average unreimbursed cost per
fiscal year to CPMC for providing services to each New Enrollee over the previous two (2) fiscal
years. The New Enrollee Shortfall shall be the difference between the number of New Enrollees that
CPMC was required to accept under the New Medi-Cal Beneficiaries Commitment for that fiscal
year and the number of New Enrollees that CPMC did accept in that fiscal year.

' (e) St. Luke's Center for Excellence in Community Health
Commitment. For any fiscal year in which CPMC Defaults by failing to maintain the St. Luke's

Center for Excellence in Community Health as set forth in Section 6 of Exhibit F, CPMC shall pay
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to the City within thirty (30) days following the Default an amount equal to Two Million Dollars
($2,000,000) for the fiscal year in which the Default occurred.

(f) - St.Luke's Center for Excellence in Senior Health Commitment.
For any fiscal year in which CPMC Defaults by failing to maintain the St. Luke's Center for
Excellence in Senior Health as set forth in Section 6 of Exhibit F, CPMC shall pay to the City within
thirty (30) days following the Default an amount equal to Seven Hundred Fifty Thousand Dollars
($750,000) for the fiscal year in which the Default occurred.

9.4.5 Arbitration of Disputes.

(a) Arbitration Generally. Any disputes arising under this
Agreement relating to the following provisions of Exhibit F the amount or calculation (or
components used in connection therewith) of (i) the Baseline Commitment, (ii) the Maximum Medi-
Cal Shortfall as applied in connection with the New Medi-Cal Beneficiaries Commitment, or
(iii) the St. Luke's Liquidated Payment (the "Arbitrable Matters"); shall be submitted to JAMS in
San Francisco, or its successor, in front of a single disinterested Arbitrator for final and binding
arbitration in accordance with this Section 9.4.5 ("Arbitration").

(b)  Arbitration Demand; Selection of Arbitrator. Either Party may -
file an arbitration demand with JAMS in San Francisco within: (i) ninety (90) days after the later of
the expiration of the meet and confer process in Section 9.2 or date on which a Default has occurred
(the "Election Period"). Within ten (10) days from the date that a Party makes the arbitration
demand, the Parties shall meet and confer to select an Arbitrator. The Arbitrator to be used for an
Arbitration must be a "disinterested person,” which is someone who is not now, and within the
preceding five (5) years has not been, employed or hired by, or had a business relationship with,
either Party or any entity owned or controlled in whole or in part by either Party. The Arbitrator
shall provide written disclosure of any circumstances regarding the claim or the Parties that he or she
believes might affect his or her impartiality. The Parties shall have seven (7) days after receiving a
disclosure in which to disqualify the Arbitrator based upon good faith concerns arising from the
written statement. An Arbitrator shall not be disqualified simply because he or she has in the past
been hired by attorneys for either Party as part of an arbitration or mediation procedure involving an
unrelated subject matter, so long as the Arbitrator discloses such relationship and affirms that he or
she is able to impartially consider the matters to be presented in the Arbitration. However, a
proposed Arbitrator shall disclose any instances in which he or she has served as a neutral for either
Party, and the other Party may disqualify the Arbitrator if such Party has concerns that repeated
service as a neutral may render the Arbitrator unable to be impartial. In the absence of agreement
by the Parties within twenty (20) days from the date that a Party makes the arbitration demand,
JAMS shall, within ten (10) days thereafter, designate a disinterested retired judge from Alameda,
San Francisco, San Mateo or Santa Clara counties to be the Arbitrator, either through a process of
having the Parties strike names from a list of potential Arbitrators, or by otherwise selecting an
Arbitrator at JAMS's discretion. If for any reason an Arbitrator is not selected through the foregoing
procedures, then the Presiding Judge of the San Francisco Superior Court shall select a retired judge
to be the Arbitrator. As part of such selection, each Party shall be entitled to submit the names and a
brief (not more than one page per nominee) biography of up to two (2) proposed retired judges from
Alameda, San Francisco, San Mateo or Santa Clara counties to serve as Arbitrator, but the
Presiding Judge shall not be required to select any of the Parties' proposed arbitrators. If neither

J
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Party files an arbitration demand with JAMS within the Election Period, then either Party may
pursue available rights and remedies for the Default in the San Francisco Superior Court.

(c) Arbitration Procedures.

@) The Arbitration will be conducted in San Francisco
before one retired judge sitting as the arbitrator (the "Arbitrator") who will be instructed to apply
the California Rules of Evidence. The JAMS Comprehensive Arbitration Rules and Procedures
effective as of October 1, 2010 will apply, except to the extent specifically modified herein (the
"JAMS Rules"). The cost of the Arbitrator and the JAMS fees shall be split and paid equally by the
Parties. The arbitration award shall be final and binding, and is not subject to appeal. Judgment
upon the award rendered by the Arbitrator may be entered in any court of competent jurisdiction.

(ii))  The Arbitrator shall determine the scope and timing of
discovery, which shall include, at a minimum, the following:

(D In advance of the Parties’ exchange of initial
lists of percipient witnesses, counsel shall meet and confer about exchanging documents. Either
Party may request documents from the opposing Party, and the Arbitrator will resolve any disputes
over the scope of documents to be produced.

2) Counsel shall meet and confer to discuss
testimony and depositions. At a time agreed upon by counsel or set by the Arbitrator, the Parties
will exchange an initial list of the percipient witnesses each Party reasonably anticipates it will call
to testify at the Arbitration. After the exchange of initial lists, a Party may supplement its list of
witnesses if the other Party’s designations or further discovery or investigation in good faith leads
that Party to conclude that the testimony of additional percipient witnesses would be advisable.

3) At a time agreed upon by counsel or set by the
Arbitrator, but after documents have been exchanged and the depositions have been completed, the
Parties will simultaneously exchange designations of expert witnesses. The designation of expert
witnesses, and the designation of any rebuttal or supplemental expert witnesses, shall be governed by
the procedures of Code of Civil Procedure Section 2034 et seq., including that each Party shall have
an opportunity to depose each expert witness designated by the opposing Party. At least ten (10)
business days in advance of the deposition of the first expert, the Parties shall simultaneously
exchange any expert reports, and all documents that are in the experts’ possession, custody, or
control, or the possession, custody, or control of the Party disclosing the experts and that any expert
has relied on or reviewed in preparing his or her opinion.

4) At a time to be arranged by counsel or the
Arbitrator, but at least ten (10) days before the Arbitration hearing commences, each Party will
provide the opposing Party with copies of a full set of documents that it intends to introduce at the
Arbitration.

(d) Alternate Dispute Resolution Providers. In the event that
ne1ther JAMS nor its successor exists at the time for resolving a dispute, then the American
Arbitration Association ("AAA") or its successor shall be used for arbitration procedures set forth
herein; provided, however, the AAA's Commercial Arbitration Rules then in effect (except to the
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extent specifically modified herein) shall be used instead of the JAMS Rules. If neither JAMS nor
AAA nor a successor of either exists, then the arbitration shall be administered by a then-existing
alternate dispute resolution provider located in San Francisco county and agreed to by the Parties. If
the parties are not able to agree, then the arbitration provisions of this Agreement shall become null
and void and the Parties may pursue available remedies in San Francisco Superior Court.

9.4.6 City Processing. The City shall not be required to process any
requests for approval or take other actions under this Agreement during any period in which
payments from CPMC are past due.

9.5  Time Limits; Waiver; Remedies Cumulative. Failure by a Party to insist upon
the strict or timely performance of any of the provisions of this Agreement by the other Party,
irrespective of the length of time for which such failure continues, shall not constitute a waiver of
such Party's right to demand strict compliance by such other Party in the future. No waiver by a
Party of any condition or failure of performance, including a Default, shall be effective or binding
upon such Party unless made in writing by such Party, and no such waiver shall be implied from any

- omission by a Party to take any action with respect to such failure. No express written waiver shall
affect any other condition, action or inaction, or cover any other period of time, other than any
condition, action or inaction and/or period of time specified in such express waiver. One or more
written waivers under any provision of this Agreement shall not be deemed to be a waiver of any
subsequent condition, action or inaction, and the performance of the same or any other term or
provision contained in this Agreement. Except as specifically limited in Sections 9.4.4 and 9.4.5,
nothing in this Agreement shall limit or waive any other right or remedy available to a Party to seek
injunctive relief or other expedited judicial and/or administrative relief to prevent irreparable harm.

9.6  Attorneys' Fees. Should legal action be brought by either Party against the
other for a Default under this Agreement or to enforce any provision herein, the prevailing Party in
such action shall be entitled to recover its reasonable attorneys' fees and costs. For purposes of this
Agreement, "reasonable attorneys' fees and costs" means the reasonable fees and expenses of
counsel to the Party, which may include printing, duplicating and other expenses, air freight charges,
hiring of experts and consultants, and fees billed for law clerks, paralegals, librarians and others not
admitted to the bar but performing services under the supervision of an attorney. The term
"reasonable attorneys' fees and costs" shall also include, without limitation, all such reasonable fees
and expenses incurred with respect to appeals, mediation, arbitrations, and bankruptcy proceedings,
and whether or not any action is brought with respect to the matter for which such fees and costs
were incurred. For the purposes of this Agreement, the reasonable fees of attorneys of City
Attorney's Office shall be based on the fees regularly charged by private attorneys with the
equivalent number of years of experience in the subject matter area of the law for which the City
Attorney's Office's services were rendered who practice in the City of San Francisco in law firms
with approximately the same number of attorneys as employed by the Office of the City Attorney.

10. AMENDMENT; TERMINATION; EXTENSION OF TERM

10.1 Amendment or Termination. This Agreement may only be amended with the
mutual written consent of the City and CPMC, provided following a Transfer, the City and CPMC or
any Transferee may amend this Agreement as it affects CPMC or the Transferee and the portion of
the Project Site owned by CPMC or the Transferee without affecting other portions of the Project
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Site or other Transferees. Other than upon the expiration of the Term and except as provided in
Sections 5.6.4,7.4.3,9.4.2 and 10.2, this Agreement may only be terminated with the mutual written
consent of the Parties. The amendment or termination, and any required notice thereof, shall be
accomplished in the manner provided in the Development Agreement Statute and Chapter-56, except
as provided in Section 10.5. ’

10.2  Early Termination Rights. In addition to the termination rights set forth in
Sections 5.6.4, 7.4.3 and 9.4.2, CPMC shall, upon thirty (30) days prior notice to the City, have the
right, in its sole and absolute discretion, to terminate this Agreement at any time before the
Completion of the Exterior Work for the Cathedral Hill Campus Hospital. If CPMC does not
Commence Construction of the Cathedral Hill Campus Hospital by the date which is five (5) years
following the Effective Date, the City shall, upon sixty (60) days prior notice to CPMC, have the
right, in its sole and absolute discretion, to terminate this Agreement at any time before CPMC
Commences Construction of the Cathedral Hill Campus Hospital, provided CPMC can prevent any
such termination by the City by providing to the City notice, within the above sixty (60) day period,
of CPMC’s intent to start construction of the Cathedral Hill Campus Hospital if CPMC thereafter
Commences Construction within one hundred twenty (120) days following delivery of CPMC’s
notice to the City. Any termination under this Section 10.2 shall result in the termination of the -
~ entirety of this Agreement (except and to the extent that specific Public Benefits survive pursuant to
Section 10.4) affecting all of the Project Sites, and any Transferee shall assume the risk of a
termination of this Agreement by CPMC or the City under this Section 10.2.

10.3 Termination and Vesting. Any termination under this Agreement shall
concurrently effect a termination of the Approvals, except as to each Approval for a Project Site
pertaining to a principal building project (e.g., the St. Luke's Campus Hospital, the Cathedral Hill
Campus Hospital, the Cathedral Hill Campus MOB or the Davies Neurosciences Building) that has
been commenced in reliance thereon. In the event of any termination of this Agreement by CPMC
resulting from a Default by the City and except to the extent prevented by such City Default,
CPMC's obligation to complete the Public Benefits shall continue as set forth in Section 10.4 but
CPMC shall have the right to reduce the Community Commitments in an amount equal to the costs
or losses incurred by CPMC as a direct result of the City’s Default, including but not limited to
reasonable attorneys' fees and costs not paid by the City, as such costs or losses are determined in the
award upholding CPMC’s termination of this Agreement. The City's and CPMC's rights and
obligations under this Section 10.3 shall survive the termination of this Agreement.

10.4 Effect of Expiration or Termination on the Public Benefits. CPMC's
obligations and the City's right to enforce CPMC's obligation to perform, complete and/or maintain
the Public Benefits, including but not limited to the St. Luke's Campus Hospital Opening Deadline,
shall survive the expiration of the Term or termination of this Agreement and remain in effect until
completed, subject to the provisions of this Section 10.4. In connection with such survival, the
Parties acknowledge and agree that all relevant and applicable provisions of this Agreement shall be
deemed to be in effect as such provisions are reasonably necessary in the construction, interpretation
or enforcement (including the remedies set forth in this Agreement and the limitations thereon) of
this Agreement as to such surviving obligations. CPMC's obligations as to the Public Benefits shall
survive the expiration of the Term or termination of this Agreement only as follows:
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10.4.1 If this Agreement expires or terminates before CPMC Opens the
Cathedral Hill Campus Hospital and CPMC does not continue its construction activities on the
Cathedral Hill Campus Hospital or Open the Cathedral Hill Campus Hospital, CPMC shall perform
those Commitment Increments which have arisen prior to expiration or termination.

10.4.2 If this Agreement expires or terminates before CPMC Opens the
Cathedral Hill Campus Hospital and CPMC is continuing or later resumes construction of the
Cathedral Hill Campus Hospital or seeks GACH Licensure of the Cathedral Hill Campus Hospital,
CPMC shall perform: (i) those Commitment Increments which have arisen prior to expiration or
termination; (ii) each Commitment Increment which arises after expiration or termination, except
during any period in which CPMC is not actively performing construction of the Cathedral Hill
Campus Hospital or seeking GACH Licensure of the Cathedral Hill Campus Hospital, during which
period the obligation to perform the Commitment Increment shall be tolled; and (iii) the Hospital
Commitment, including but not limited to the St. Luke's Campus Hospital Opening Obligation.

10.4.3 If this Agreement expires or terminates on or after CPMC Opens the
Cathedral Hill Campus Hospital, CPMC shall perform the Hospital Commitment (to the extent not
previously completed), each and every Commitment Increment, including but not limited to the St.
Luke's Campus Hospital Opening Obligation; provided, however, if a Commitment Increment
cannot be performed because of a Law Adverse to the City, then CPMC shall pay to the City an
amount equal to the costs that CPMC would have incurred to perform such Commitment Increment.

10.5 Amendment Exemptions. No issuance of a Subsequent Approval, or
amendment of an Approval or Subsequent Approval, shall by itself require an amendment to this
Agreement. Upon issuance or approval, any such matter shall be deemed to be incorporated
automatically into the Project and vested under this Agreement (subject to any conditions set forth in
the amendment or Subsequent Approval). Notwithstanding the foregoing, if there is any direct
conflict between the terms of this Agreement and a Subsequent Approval, or between this
Agreement and any amendment to an Approval or Subsequent Approval, then the Parties shall
concurrently amend this Agreement (subject to all necessary approvals in accordance with this
Agreement) in order to ensure the terms of this Agreement are consistent with the proposed
Subsequent Approval or the proposed amendment to an Approval or Subsequent Approval. The
Planning Department and the Planning Commission, as applicable, shall have the right to approve
changes to the Project as described in the Exhibits in keeping with its customary practices, and any
such changes shall not be deemed to conflict with or require an amendment to this Agreement or the
Approvals so long as they do not constitute a Material Change. If the Parties fail to amend this
Agreement as set forth above when required, however, then the terms of this Agreement shall prevail
over any Subsequent Approval or any amendment to an Approval or Subsequent Approval that
conflicts with this Agreement. Any modification of this Agreement or the Approvals that is not a
Material Change, as determined by the Planning Director and the Director of any affected City
Agency after consultation with the City Attorney, may be agreed to by the Planning Commission, the
affected City Agency (when applicable), and the City Administrator, each in their sole discretion.
Any modification to this Agreement that is a Material Change shall be subject to the review and
approval of the above parties as well as the Board of Supervisors by ordinance. Any modification
shall require compliance with the Development Agreement Statute and Chapter 56, but the
provisions of this Section 10.5 shall apply in lieu of the provisions of Section 56.15 of the
Administrative Code.
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10.6  Extension Due to Legal Action or Referendum; .Excusable Delay.

10.6.1 If any litigation is filed challenging this Agreement (including but not
limited to any CEQA determinations) or the validity of this Agreement or any of its provisions, or if
this Agreement is suspended pending the outcome of an electoral vote on a referendum, then the
Term shall be extended for the number of days equal to the period starting from the commencement
of the litigation or the suspension to the end of such litigation or suspension. The Parties shall
document the start and end of this delay in writing within thirty (30) days from the applicable dates.

10.6.2 "Excusable Delay" means the occurrence of an event beyond a Party’s
reasonable control which causes such Party's performance of an obligation hereunder to be delayed,
interrupted or prevented, including, but not limited to: changes in Federal or State Laws; strikes or
the substantial interruption of work because of labor disputes; inability to obtain materials; freight
embargoes; civil commotion, war or acts of terrorism; inclement weather, fire, floods, earthquakes or
other acts of God; epidemics or quarantine restrictions; litigation; unforeseen site conditions
(including archaeological resources and the presence of hazardous materials); or the failure of any
governmental agency, public utility or communication service provider to issue a permit,
authorization, consent or approval required to permit construction or as required to satisfy the
Hospital Commitment within the standard or customary time period for such issuing authority
following CPMC's submittal of a complete application for such permit, authorization, consent or
approval, together with any required materials. Excusable Delay shall not include delays resulting
from failure to obtain financing or have adequate funds, or the rejection of permit, authorization or
approval requests based upon CPMC's failure to satisfy the substantive requirements for the permit,
authorization or approval request. In the event of Excusable Delay, the Parties agree that (i) the time
periods for performance of the delayed Party's obligations impacted by the Excusable Delay shall be
strictly limited to the period of such delay, interruption or prevention and the delayed Party shall, to
the extent commercially reasonable, act diligently and in good faith to remove the cause of the
Excusable Delay or otherwise complete the delayed obligation, and (ii) following the Excusable
Delay and subject to compliance with the terms of Sections 9.2 and 9.3 as applicable, a Party shall
have all rights and remedies available under this Agreement, including liquidated damages when
applicable, if the obligation is not completed within the time period as extended by the Excusable
Delay. If an event which may lead to an Excusable Delay occurs, the delayed Party shall notify the
other Party in writing of such occurrence as soon as possible after becoming aware that such event
may result in an Excusable Delay, and the manner in which such occurrence is likely to substantially
interfere with the ability of the delayed Party to perform under this Agreement. For the purposes of
this Agreement, the Parties intend that if an event of Excusable Delay were to impact the timing of
the Completion of Construction or Opening of the St. Luke's Campus Hospital such that CPMC,
despite commercially reasonable, diligent and good faith efforts to remove the cause of the
Excusable Delay or otherwise complete the delayed obligation, would not be able to meet the
Completion Deadline or the St. Luke's Campus Hospital Opening Deadline, that (i) CPMC may
Complete Construction, achieve GACH Licensure and Open the Cathedral Hill Campus Hospital
notwithstanding the Completion Deadline for the St. Luke's Campus Hospital and the St. Luke's
Campus Hospital Opening Deadline and (ii) the City would not be entitled to liquidated damages
under Section 9.4 .4 for the period of the Excusable Delay; provided, however, CPMC may not rely
on Excusable Delay to delay the Completion Deadline for the St. Luke's Campus Hospital or the
Opening Deadline Hospital at the St. Luke's Campus if the act or thing that is the cause of the
Excusable Delay applies to both the Cathedral Hill Campus and the St. Luke's Campus and CPMC
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devotes efforts or resources disproportionally to the Cathedral Hill Campus in its efforts to resolve
the Excusable Delay.

11. © TRANSFER OR ASSIGNMENT; RELEASE; CONSTRUCTIVE NOTICE

11.1  Permitted Transfer of this Agreement. At any time, CPMC shall have the
right to convey, assign or transfer all or any part of its right, title, and interest in and to the Project
Sites without the City's consent, provided that it also transfers any applicable portion of its interest,
rights or obligations under this Agreement (a "Transfer") with respect to such portion of the Project
Sites to a third party (the "Transferee") acquiring an interest in that portion of the Project Sites (the
"Transferred Property"). For purposes of the foregoing, all of the Public Benefits will apply to,
connect and run with the land that is the Cathedral Hill Hospital Site, except for (i) the St. Luke's
Campus Hospital Opening Obligation and the St. Luke's MOB Commitment, the St. Luke's Health
Care Center, the St. Luke's Center of Excellence in Community Health and the St. Luke's Center of
Excellence in Senior Health, all as described in this Agreement (including Exhibit F), which apply
to, connect and run with the land that is the St. Luke’s Campus, (ii) CPMC's obligations in the
Workforce Agreement, which apply to, connect and run with the land on which the applicable
Workforce Project (as defined in Exhibit E) is to be constructed, and (iii) the STLD Improvements,
as described in Exhibit H, which apply to the land that is the St. Luke's Campus and the Davies
Campus, respectively. Accordingly, if CPMC conveys or transfers some but not all of the Project
Site such that there are separate owners of one or more of the Project Sites, the obligation to perform
and complete the Public Benefits shall be separated in the manner set forth above and described in
the applicable Assignment and Assumption Agreement. The obligation to undertake the Community
Visioning Plans referenced in Section 4.4 shall be the responsibility of the owner of each applicable
campus.

11.2  Notice of Transfer. With regard to any proposed Transfer of its interests,
rights and obligations under this Agreement, CPMC shall provide not less than ninety (90) days'
notice to the City before any such Transfer. CPMC shall provide, with such notice, a copy of the
assignment and assumption agreement that CPMC proposes to enter into, with a detailed description
of what obligations are to be assigned to and assumed by the Transferee and what obligations will be
retained by CPMC, and a description of the Transferred Property (each, an “Assignment and
Assumption Agreement”). Each Assignment and Assumption Agreement shall be in recordable
form, in substantially the form attached as Exhibit M, and shall include, among other terms: (i) an
agreement and covenant by the Transferee not to challenge the enforceability of any of the
provisions or requirements of this Agreement; (ii) a description of the obligations under this
Agreement that will be assigned to and assumed by the Transferee and from which CPMC will be
released, except to the extent that Exhibit F, Exhibit H or Section 11.7 provide otherwise; (iii) a
covenant not to sue the City for any and all disputes solely between CPMC and the Transferee; and
(iv) confirmation of all of the indemnifications and releases set forth in this Agreement. The
Assignment and Assumption Agreement shall be subject to the consent of the Planning Director,
which consent will not be unreasonably withheld, conditioned or delayed and will be limited to
confirming that the Assignment and Assumption Agreement satisfies the requirements of this
Agreement. It shall not be unreasonable for the Planning Director to refuse to consent if the
description of the obligations that will be assigned and assumed are unclear or inconsistent with this
Agreement. If Planning Director refuses consent, he or she shall state the reasons for the refusal and
the corrections that must be made in order to obtain his or her approval. Each Assignment and
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Assumption Agreement shall become effective when it is duly executed by the Parties, the Planning
Director has executed the consent, and it is recorded in the Official Records. Failure to enter into an
Assignment and Assumption Agreement as set forth above upon any conveyance of all or part of the
Project Sites shall be a Default by CPMC under this Agreement.

11.3 Release of Liability. Upon recordation of an approved Assignment and
Assumption Agreement, CPMC shall be released from any prospective liability or obligation under
this Agreement related to the Transferred Property as specified in the Assignment and Assumption
Agreement, and the Transferee shall be deemed to be "CPMC" under this Agreement with all rights
and obligations related thereto, with respect to such Transferred Property. Notwithstanding anything
to the contrary contained in this Agreement, if a Transferee Defaults under this Agreement, such
Default shall not constitute a default by CPMC or a different Transferee with respect to any other
portion of the Project Sites and shall not entitle the City to terminate or modify this Agreement with
respect to such other portion of the Project Sites, except as otherwise provided herein. Additionally,
the annual review provided by Section 8 shall be conducted separately as to CPMC and each
Transferee and only as to those obligations that CPMC or such Transferee has under this Agreement.

, 11.4 CPMC's Responsibility for Performance. It is the intent of the Parties that as
the Project is developed all applicable requirements of this Agreement, the Approvals and any
Subsequent Approvals shall be met. If CPMC Transfers all or any portion of the Project Sites,
CPMC shall continue to be responsible for performing the obligations under this Agreement until
such time as the Assignment and Assumption Agreement is recorded as set forth in Section 11.2.
The City is entitled to enforce each and every such obligation assumed by each Transferee directly
against the Transferee as if the Transferee were an original signatory to this Agreement with respect
to such obligation. Accordingly, in any action by the City against a Transferee to enforce an
obligation assumed by the Transferee, the Transferee shall not assert as a defense against the City's
enforcement of performance of such obligation that such obligation (i) is attributable to CPMC's
breach of any duty or obligation to the Transferee arising out of the Transfer or the Assignment and
Assumption Agreement or any other agreement or transaction between CPMC and the Transferee, or
(ii) relates to the period before the Transfer. The foregoing notwithstanding, the Parties

-acknowledge and agree that a failure to complete a Mitigation Measure may, if not completed, delay
or prevent a different party’s ability to start or complete a specific building or improvement under
this Agreement if and to the extent the completion of the Mitigation Measure is a condition to the
other party's right to proceed as specifically described in the Mitigation Measure, and CPMC and all
Transferees assume this risk. Accordingly, in some circumstances the City may withhold
Subsequent Approvals based upon the acts or omissions of a different party.

_ 11.5 Constructive Notice. Every person or entity who now or hereafter owns or
acquires any right, title or interest in or to any portion of the Project Sites is, and shall be,
constructively deemed to have consented to every provision contained herein, whether or not any
reference to this Agreement is contained in the instrument by which such person acquired an interest
in the Project Sites. Every person or entity who now or hereafter owns or acquires any right, title or
interest in or to any portion of the Project Sites and undertakes any development activities at the
Project Sites, is, and shall be, constructively deemed to have consented and agreed to, and is
obligated by all of the terms and conditions of this Agreement, whether or not any reference to this
Agreement is contained in the instrument by which such person acquired an interest in the Project
Sites.
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11.6  Rights of CPMC. The provisions in this Section 11 shall not be deemed to
prohibit or otherwise restrict CPMC from (i) granting easements or licenses to facilitate development
of the Project Sites, (ii) encumbering the Project Sites or any portion of the improvements thereon
by any mortgage, deed of trust, or other device securing financing with respect to the Project Sites or
Project, (iii) granting a leasehold interest in portions of the Project Sites, (iv) entering into a joint
venture agreement or similar partnership agreement to fulfill its obligations under this Agreement, or
(v) transferring all or a portion of the Project Site pursuant to a foreclosure, conveyance in lieu of
foreclosure, or other remedial action in connection with a mortgage.

11.7 Transfer and the St. Luke's Campus Hospital Opening Deadline. If CPMC
transfers the St. Luke’s Campus and the Transferee that owns the St. Luke’s Campus Defaults as to
the St. Luke's Campus Hospital Opening Deadline for any reason (other than a City Default),
including but not limited to bankruptcy, then CPMC as owner of the Cathedral Hill Hospital Site, or
any successor owner of the Cathedral Hill Hospital Site, will be responsible for payment of the
applicable liquidated damages set forth in Section 9.4.4(a) or (b), if and when such payments
become due and owing, or otherwise causing compliance with such obligations. The provisions of
this Section 11.7 shall survive the termination or expiration of this Agreement for the period during
which the St. Luke's Campus Hospital Opening Obligation remains in effect and shall continue until
the date that any required payments that arise before such date are made.

12.  CPMC REPRESENTATIONS AND WARRANTIES

12.1 Interest of CPMC; Due Organization and Standing. CPMC represents that it
is the legal owner of the Project Sites. CPMC is a California corporation, duly organized and validly
existing and in good standing under the laws of the State of California. CPMC has all requisite
power to own its property and authority to conduct its business as presently conducted. CPMC
represents and warrants that there is no existing lien or encumbrance recorded against the Cathedral
Hill Campus or the St. Luke’s Campus that, upon foreclosure or the exercise of remedies, would
permit the beneficiary of the lien or encumbrance to eliminate or wipe out the obligations set forth in
this Agreement that run with applicable land.

12.2  No Inability to Perform; Valid Execution. CPMC represents and warrants that
it is not a party to any other agreement that would conflict with CPMC's obligations under this
Agreement and it has no knowledge of any inability to perform its obligations under this Agreement.
The execution and delivery of this Agreement and the agreements contemplated hereby by CPMC
have been duly and validly authorized by all necessary action. This Agreement will be a legal, valid
and binding obligation of CPMC, enforceable against CPMC in accordance with its terms.

123  Conflict of Interest. Through its execution of this Agreement, CPMC
acknowledges that it is familiar with the provisions of Section 15.103 of the City's Charter, Article
II1, Chapter 2 of the City's Campaign and Governmental Conduct Code, and Section 87100 et seq.
and Section 1090 et seq. of the California Government Code, and certifies that it does not know of
any facts which constitute a violation of said provisions and agrees that it will immediately notify the
City if it becomes aware of any such fact during the Term. -

12.4  Notification of Limitations on Contributions. Through execution of this
Agreement, CPMC acknowledges that it is familiar with Section 1.126 of City's Campaign and
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Governmental Conduct Code, which prohibits any person who contracts with the City, whenever
such transaction would require approval by a City elective officer or the board on which that City
elective officer serves, from making any campaign contribution to the officer at any time from the
commencement of negotiations for the contract until three (3) months after the date the contract is
approved by the City elective officer or the board on which that City elective officer serves. San
Francisco Ethics Commission Regulation 1.126-1 provides that negotiations are commenced when a
prospective contractor first communicates with a City officer or employee about the possibility of
obtaining a specific contract. This communication may occur in person, by telephone or in writing,
and may be initiated by the prospective contractor or a City officer or employee. Negotiations are
completed when a contract is finalized and signed by the City and the contractor. Negotiations are
terminated when the City and/or the prospective contractor end the negotiation process before a final
decision is made to award the contract.

12.5 Other Documents. To the current, actual knowledge of Warren Browner,
M.D., after reasonable inquiry, no document furnished by CPMC to the City with its application for
this Agreement nor this Agreement contains any untrue statement of material fact or omits a material
fact necessary to make the statements contained therein, or herein, not misleading under the
circumstances under which any such statement shall have been made.

-12.6  No Bankruptcy. CPMC represents and warrants to the City that CPMC has
neither filed nor is the subject of any filing of a petition under the federal bankruptcy law or any
federal or state insolvency laws or laws for composition of indebtedness or for the reorganization of
debtors, and, to the best of CPMC’s knowledge, no such filing is threatened.

13. MISCELLANEOUS PROVISIONS

13.1 Entire Agreement. This Agreement, including the preamble paragraph,
Recitals and Exhibits, and the agreements specifically referenced in this Agreement, constitutes the
entire agreement between the Parties with respect to the subject matter contained herein.

13.2  Incorporation of Exhibits. Except for the Approvals which are listed solely
for the convenience of the Parties, each Exhibit to this Agreement is incorporated herein and made a
part hereof as if set forth in full. Each reference to an Exhibit in this Agreement shall mean that
Exhibit as it may be updated or amended from time to time in accordance with the terms of this
Agreement. '

13.3 Binding Covenants; Run With the Land. Pursuant to Section 65868 of the
Development Agreement Statute, from and after recordation of this Agreement, all of the provisions,
agreements, rights, powers, standards, terms, covenants and obligations contained in this Agreement
shall be binding upon the Parties and, subject to Section 11, their respective heirs, successors (by
merger, consolidation, or otherwise) and assigns, and all persons or entities acquiring the Project
Sites, any lot, parcel or any portion thereof, or any interest therein, whether by sale, operation of law,
or in any manner whatsoever, and shall inure to the benefit of the Parties and their respective heirs,
successors (by merger, consolidation or otherwise) and assigns. Subject to the provisions on
Transfers set forth in Section 11, all provisions of this Agreement shall be enforceable during the
term hereof as equitable servitudes and constitute covenants and benefits running with the land
pursuant to applicable Law, including but not limited to California Civil Code Section 1468.
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13.4  Applicable Law and Venue. This Agreement has been executed and delivered
in and shall be interpreted, construed, and enforced in accordance with the laws of the State of
California. Allrights and obligations of the Parties under this Agreement are to be performed in the
City and County of San Francisco, and the City and County of San Francisco shall be the venue for
any legal action or proceeding that may be brought, or arise out of, in connection with or by reason
of this Agreement.

13.5 Construction of Agreement. The Parties have mutually negotiated the terms
and conditions of this Agreement and its terms and provisions have been reviewed and revised by
legal counsel for both the City and CPMC. Accordingly, no presumption or rule that ambiguities
shall be construed against the drafting Party shall apply to the interpretation or enforcement of this
Agreement. Language in this Agreement shall be construed as a whole and in accordance with its
true meaning. The captions of the paragraphs and subparagraphs of this Agreement are for
convenience only and shall not be considered or referred to in resolving questions of construction.
Each reference in this Agreement to this Agreement or any of the Approvals shall be deemed to refer
to this Agreement or the Approvals as amended from time to time pursuant to the provisions of this

* Agreement, whether or not the particular reference refers to such possible amendment. In the event
of a conflict between the provisions of this Agreement and Chapter 56, the provisions of this
Agreement will govern and control.

13.6  Project Is a Private Undertaking: No Joint Venture or Partnership.

13.6.1 The development proposed to be undertaken by CPMC on the Project
Sites is a private development. The City has no interest in, responsibility for, or duty to third
persons concerning any of said improvements. CPMC shall exercise full dominion and control over
the Project Sites, subject only to the limitations and obligations of CPMC contained in this
Agreement.

13.6.2 Nothing contained in this Agreement, or in any document executed in
connection with this Agreement, shall be construed as creating a joint venture or partnership between
the City and CPMC. Neither Party is acting as the agent of the other Party in any respect hereunder.
CPMC is not a state or governmental actor with respect to any activity conducted by CPMC
hereunder.

13.7 Recordation. Pursuant to the Development Agreement Statute and Chapter
56, the Clerk of the Board of Supervisors shall have a copy of this Agreement recorded in the
Official Records within ten (10) days after the Effective Date of this Agreement or any amendment
thereto, with costs to be borne by CPMC. » '

13.8  Obligations Not Dischargeable in Bankruptcy. CPMC's obligations under this
Agreement are not dischargeable in bankruptcy

13.9  Survival. Subject to the provisions of Section 10.4, following expiration of
the Term, this Agreement shall be deemed terminated and of no further force and effect except for
any provisions which, by their express terms, survive the expiration or termination of this
Agreement.
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13.10 Signature in Counterparts. This Agreement may be executed in duplicate
counterpart originals, each of which is deemed to be an original, and all of which when taken
together shall constitute one and the same instrument.

13.11 Notices. Any notice or communication required or authorized by this
Agreement shall be in writing and may be delivered personally or by registered mail, return receipt
requested. Notice, whether given by personal delivery or registered mail, shall be deemed to have
been given and received upon the actual receipt by any of the addressees designated below as the
person to whom notices are to be sent. Either Party to this Agreement may at any time, upon notice
to the other Party, designate any other person or address in substitution of the person and address to
which such notice or communication shall be given. Such notices or communications shall be given
to the Parties at their addresses set forth below:

To City:

John Rahaim

Director of Planning

San Francisco Planning Department
1650 Mission Street, Suite 400

San Francisco, California 94102

with a copy to:

Dennis J. Herrera, Esq.

City Attorney

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102

Attn: Real Estate/Finance

To CPMC:

Warren Browner, M.D.

CEO, San Francisco Hospitals
West Bay Region, Sutter Health
2351 Clay Street, 7th Floor

San Francisco, CA 94115

with a copy to:

Michael A. Duncheon, Esq.
- VP & Regional Counsel, West Bay Region
Sutter Health
633 Folsom Street, Seventh Floor
San Francisco, CA 94107

13.12 Limitations on Actions. Pursuant to Section 56.19 of the Administrative
Code, any decision of the Board of Supervisors made pursuant to Chapter 56 shall be final. Any
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court action or proceeding to attack, review, set aside, void, or annul any final decision or
determination by the Board of Supervisors shall be commenced within ninety (90) days after such
decision or determination is final and effective. Any court action or proceeding to attack, review, set
aside, void or annul any final decision by (i) the Planning Director made pursuant to Administrative
Code Section 56.15(d)(3) or (ii) the Planning Commission pursuant to Administrative Code
Section 56.17(e) shall be commenced within ninety (90) days after said decision is final.

13.13 Severability. Except as is otherwise specifically provided for in this
Agreement with respect to any Laws which conflict with this Agreement, if any term, provision,
covenant, or condition of this Agreement is held by a court of competent jurisdiction to be invalid,
void, or unenforceable, the remaining provisions of this Agreement shall continue in full force and
effect unless enforcement of the remaining portions of this Agreement would be unreasonable or
grossly inequitable under all the circumstances or would frustrate the purposes of this Agreement.

13.14 MacBride Principles. The City urges companies doing business in Northern
Ireland to move toward resolving employment inequities and encourages them to abide by the
MacBride Principles as expressed in San Francisco Administrative Code Section 12F.1 et seq. The
City also urges San Francisco companies to do business with corporations that abide by the
MacBride Principles. CPMC acknowledges that it has read and understands the above statement of
the City concerning doing business in Northern Ireland.

13.15 Tropical Hardwood and Virgin Redwood. The City urges companies not to
import, purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood wood
product, virgin redwood, or virgin redwood wood product, except as expressly permitted by the
application of Sections 802(b) and 803(b) of the San Francisco Environment Code.

13.16 Sunshine. CPMC understands and agrees that under the City's Sunshine
Ordinance (Administrative Code, Chapter 67) and the California Public Records Act (California
Government Code Section 6250 ef seq.), this Agreement and any and all records, information, and
materials submitted to the City hereunder are public records subject to public disclosure. To the
extent that CPMC in good faith believes that any financial materials reasonably requested by the
City constitutes a trade secret or confidential proprietary information protected from disclosure
under the Sunshine Ordinance and other Laws, CPMC shall mark any such materials as such. When
a City official or employee receives a request for information that has been so marked or designated,
the City may request further evidence or explanation from CPMC. If the City determines that the
information does not constitute a trade secret or proprietary information protected from disclosure,
the City shall notify CPMC of that conclusion and that the information will be released by a
specified date in order to provide CPMC an opportunity to obtain a court order prohibiting
disclosure. '

13.17 Waiver of Personal Liability.

13.17.1 Non-Liability of City Officials and Others. Notwithstanding
anything to the contrary in this Agreement, no individual board member, director, commissioner,
officer, employee, official or agent of City or other City Parties shall be personally liable to CPMC,
its successors and assigns, in the event of any default by City, or for any amount which may become
due to CPMC, its successors and assigns, under this Agreement.
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13.17.2 Non-Liability of CPMC Officers and Others. Notwithstanding
anything to the contrary in this Agreement, no individual board member, director, officer, employee,
official, partner, employee or agent of CPMC or any Affiliate of CPMC shall be personally liable to
City, its successors and assigns, in the event of any default by CPMC, or for any amount which may
become due to City, its successors and assign, under this Agreement.

[signatures follow on next page]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the day and
year first above written. ‘ :

CITY: : Approved as to form:

CITY AND COUNTY OF SAN : DENNIS J. HERRERA, City Attorney
FRANCISCO,

a municipal corporation

7 ‘ By: ,
By: Charles Sullivan, Deputy City Attorney

John Rahaim
Director of Planning

Approved on
Board of Supervisors Ordinance No.

Approved and Agreed:

By:

Naomi Kelly, City Administrator

By:

Mohammad Nuru,
Director of Public Works

Barbara A. Garcia, MPA,
Director of Public Health
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CPMC: Approved as to form:
SUTTER WEST BAY HOSPITALS,
a California non-profit public benefit By:
corporation Michael Duncheon, its Regional

Counsel, Office of the

General Counsel
By:

Mike Cohill, its President

By:

John Gates, its Chief Financial Officer
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CONSENT TO DEVELOPMENT AGREEMENT
San Francisco Municipal Transportation Agency

The Municipal Transportation Agency of the City and County of San Francisco ("SFMTA")
has reviewed the Development Agreement (the "Development Agreement") between the City and
SUTTER WEST BAY HOSPITALS, a California non-profit public benefit corporation doing
business as California Pacific Medical Center ("CPMC") to which this Consent to Development
Agreement (this "SFMTA Consent") is attached and incorporated. Except as otherwise defined in
this SFMTA Consent, initially capitalized terms have the meanings given in the Development
Agreement. ‘ '

By executing this SFMTA Consent, the undersigned confirms that the SFMTA Board of
Directors, after considering at a duly noticed public hearing the CEQA Findings, including the
Statement of Overriding Considerations and the Mitigation Monitoring and Reporting Program
contained or referenced therein, consented to and agrees to be bound by the Development Agreement
as it relates to matters under SFMTA jurisdiction, including the Transportation Program and the
transportation-related Mitigation Measures.

By executing this SFMTA Consent, the SFMTA does not intend to in any way limit, waive
or delegate the exclusive authority of the SFMTA as set forth in Article VIIIA of the City’s Charter.

CITY AND COUNTY OF SAN FRANCISCO,

a municipal corporation, acting by and through the

SAN FRANCISCO MUNICIPAL TRANSPORTATION
AGENCY

By:

EDWARD D. REISKIN,
Director of Transportation

APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney

By:

Deputy City Attorney.

San Francisco Municipal Transportation Agency Board of Directors
Resolution No.
Adopted:

Attest:

Secretary, SFMTA Board of Directors
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EXHIBIT A-1

Saint Luke's Campus Legal Description

All of that certain real property in the City and County of San Francisco, State of California,
described as follows: '

Lots 1 and 2, Assessor's Block 6575 and Lot 21, Assessor's Block 6576, as said Lots and Blocks
are shown on that certain Parcel Map filed December 17, 1976, in Book 5 of Parcel Maps, at
Page 8, Official Records of City and County of San Francisco, State of California.

APN: Block 6575, Lot 001, Block 6575, Lot 002 and Block 6576, Lot 021
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EXHIBIT A-2
Cathedral Hill Campus Legal Description

Cathedral Hill Carﬁnus Hospital Site

All of that certain real property in the City and County of San Francisco, State of California,
described as follows:

Parcel One:

Commencing at a point on the southerly line of Post Street, distant thereon 57.50 feet
westerly of the westerly line of Van Ness Avenue; running thence at a right angle southerly,
parallel with said line of Van Ness Avenue, 56.83 feet; thence at a right angle westerly,
parallel with said line of Post Street, 327.25 feet to the easterly line of Franklin Street;
thence at a right angle northerly, along said line of Franklin Street, 56.83 feet to said
southerly line of Post Street; thence at a right angle easterly, along said line of Post Street,
327.25 feet to the point of commencement.

Being a portion of Western Addition Block No. 83.

APN: Block 0695, Lot 005
Parcel Two:

Beginning at the intersection of the westerly line of van Ness Avenue and the northerly line
of Geary Street; running thence westerly along the said line of Geary Street, 384 feet 9
inches to the point of intersection of the northerly line of Geary Street and the easterly line
of Franklin Street; thence northerly along the said easterly line of Franklin Street, 275 feet to
the intersection of the easterly line of Franklin Street and the southerly line of Post Street;
thence at a right angle easterly, along the said southerly line of Post Street, 384 feet 9 inches
to the intersection of the southerly line of Post Street and the westerly line of Van Ness -
Avenue; thence at a right angle southerly, along the westerly line of Van Ness Avenue, 275
feet to the northerly line of Geary Street and the point of commencement.

Excepting therefrom the following described property:

Commencing at a point on the southerly line of Post Street, distant thereon 57.50 feet
westerly of the westerly line of Van Ness Avenue; running thence at a right angle southerly,
parallel with said line of Van Ness Avenue, 56.83 feet; thence at a right angle westerly,
parallel with said line of Post Street, 327.25 feet to the easterly line of Franklin Street;
thence at a right angle northerly, along said line of Franklin Street, 56.83 feet to said
southerly line of Post Street; thence at a right angle easterly, along said line of Post Street,
327.25 feet to the point of commencement.

Being a portion of Western Addition Block No. 83.

APN: Block 0695, Lot 006
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. Cathedral Hill Campus MOB Site

All of that certain real property in the City and County of San Francisco, State of California,
described as follows:

Parcel 1:

Beginning at a point on the northerly line of Geary Street, distant thereon 82 feet and 6
inches westerly from the westerly line of Polk Street; running thence westerly along said
line of Geary Street 27 feet and 6 inches; thence at a right angle northerly 120 feet to the
southerly line of Cedar Street; thence at a right angle easterly along said line of Cedar Street
27 feet and 6 inches; and thence at a right angle southerly 120 feet to the point of beginning.

Being a portion of Western Addition Block No. 59.
APN: Block 0694, Lot 005
Parcel 2:

Beginning at a point on the northerly line of Geary Street, distant thereon 110 feet westerly
from the westerly line of Polk Street; running thence westerly along said line of Geary Street
27 feet and 6 inches; thence at a right angle northerly 120 feet to the southerly line of Cedar
Street; thence at a right angle easterly along said line of Cedar Street 27 feet and 6 inches;
and thence at a right angle southerly 120 feet to the point of beginning.

Being a portion of Western Addition Block No. 59.

APN: Block 0694, 1.ot 006
Parcel 3:

Beginning at a point on the northerly line of Geary Street, distant thereon 137 feet and 6
inches westerly from the westerly line of Polk Street; running thence westerly along said
line of Geary Street 27 feet and 6 inches; thence at a right angle northerly 120 feet to the
southerly line of Cedar Avenue; thence running easterly along said line of Cedar Avenue 27
feet and 6 inches; thence at a right angle southerly 120 feet to the point of beginning.

Being a portion of Western Addition Block No. 59.
APN: Block 0694, Lot 007
Parcel 4:

Beginning at a point on the northerly line of Geary Street, distant thereon 164 feet easterly
from the easterly line of Van Ness Avenue; running thence easterly and along said line of
Geary Street 55 feet; thence at a right angle northerly 120 feet to the southerly line of Cedar
Street; thence at a right angle westerly along said line of Cedar Street 55 feet; and thence at
a right angle southerly 120 feet to the point of beginning.
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Being a portion of Western Addition Block No. 59.
APN: Block 0694, Lot 008
Parcel 5:

Commencing at a point on the northerly line of Geary Street, distant thereon 138 feet
easterly from the easterly line of Van Ness Avenue; running thence easterly and along said
line of Geary Street, 26 feet; thence at a right angle northerly 120 feet to the southerly line
of Cedar Street; thence at a right angle westerly along said line of Cedar Street 26 feet; and
thence at a right angle southerly 120 feet to the point of commencement.

Being a portion of Western Addition Block No. 59.
- APN: Block 0694, Lot 009
Parcel 6:

Beginning at a point on the northerly line of Geary Street, distant thereon 109 feet easterly

~ from the easterly line of Van Ness Avenue; running thence northerly and parallel with the
easterly line of Van Ness Avenue 120 feet to the southerly line of Cedar Street; thence at a
right angle easterly 29 feet; thence at a right angle southerly 120 feet to the northerly line of
Geary Street; thence at a right angle westerly 29 feet to the point of begmmng

Being a portion of Western AddlthIl Block No. 59.
APN: Block 0694, Lot 009A
Parcel 7:

Beginning at the point of intersection of the northerly line of Geary Street with the easterly
line of Van Ness Avenue; running thence easterly along said northerly line of Geary Street
109 feet; thence at a right angle northerly 120 feet to the southerly line of Cedar Street;
thence at a right angle westerly along said southerly line of Cedar Street 109 feet to the
easterly line of of Van Ness Avenue; thence at a right angle southerly along said easterly
line of Van Ness Avenue 120 feet to the point of beginning.

Being a portion of Western Addition Block No. 59.

APN: Block 0694, Lot 010
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1375 Sutter Street Medical Office Building Site

All of that certain real property in the City and County of San Francisco, State of California,
described as follows:

Parcel 1:

Beginning at the point of intersection of the southerly line of Sutter Street and the
easterly line of Franklin Street; running thence easterly along said line of Sutter
Street, 42 feet and 6 inches; thence at a right angle southerly 120 feet to the northerly
line of Hemlock Street (formerly Walnut Avenue); thence at a right angle westerly,
along said line of Hemlock Street, 42 feet and 6 inches to the easterly line of Franklin
Street; thence at a right angle northerly, along said line of Franklin Street, 120 feet to
the point of beginning. :

Parcel 2:

Beginning at a point on the southerly line of Sutter Street, distant thereon 42 feet and
6 inches easterly from the easterly line of Franklin Street; running thence easterly
along said line of Sutter Street, 40 feet; thence at right angles southerly 120 feet to
the northerly line of Hemlock Street; thence at a right angle westerly 40 feet; thence
at a right angle northerly 120 feet to the point of beginning. -

Parcel 3:

Beginning at a point on the southerly line of Sutter Street, distant thereon 169 feet
and 9 inches westerly from the westerly line of Van Ness Avenue; running thence
westerly along said line of Sutter Street, 132 feet and 6 inches; thence at a right angle
southerly 120 feet fo the northerly line of Hemlock Street; thence at a right angle
easterly, along said line of Hemlock Street, 132 feet and 6 1nches thence at a right
angle, 120 feet to the point of beginning.

Being a portion of Western Addition Block No. 84.

APN: Block 0690, Lot 016
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EXHIBIT A-3

Davies Campus Legal Description

All of that certain real property in the City and County of San Francisco, State of California,
described as follows:

Beginning at the point of intersection of the northerly line of Fourteenth Street with the

easterly line of Castro Street; running thence northerly along the easterly line of Castro

Street, 560 feet to the southerly line of Duboce Avenue; thence at a right angle, easterly

along the southerly line of Duboce Avenue, 560 feet to the westerly line of Noe Street;

thence at a right angle, southerly along the westerly line of Noe Street, 560 feet to the

northerly line of Fourteenth Street; and thence at a right angle, westerly along the northerly
- line of Fourteenth Street, 560 feet to the point of beginning.

Being all of Mission Block No. 119
APN: Block 3539, Lot 001
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EXHIBIT A-4

Pacific Campus Legal Description

Parcel 1 (2400 Clay)

All of that certain real property in the City and County of San Francisco, State of California,
~ described as follows: '

Commencing at the point formed by the intersection of the northerly line of Clay Street with the
westerly line of Webster Street; and running thence westerly along said line of Clay Street 90
feet; thence at a right angle northerly 33 feet; thence at a right angle easterly 90 feet to the
westerly line of Webster Street; thence at a right angle southerly along said line of Webster
Street 33 feet to the point of commencement.

Being a portion of Western Addition Block 316.
APN: Block 0612, Lot 008
Parcel 2 (2315 Buchanan)

All of that certain real property in the City and County of San Francisco, State of California,
described as follows:

Beginning at a point on the westerly line of Buchanan Street, distant thereon 77 feet and §8-1/4
inches southerly from the southerly line of Washington Street; running thence southerly along
said line of Buchanan Street 50 feet; thence at a right angle westerly 105 feet; thence at a right
angle northerly 50 feet; thence at a right angle easterly 105 feet to the point of beginning.

Being a portion of Western Addition Block No. 269.
APN: Block 0613, Lot 002
Parcel 3 (2333 Buchanan, 2200 Webster & 2330, 2340-2360 Clay, Clay Street Tunnel)

Lot 29, as shown on that certain map entitled, "Parcel Map of a Portion of Assessor's Block No.
628, San Francisco, California" recorded on September 1, 1983, in parcel map book 26 at pages
42 and 43, official records of the City and County of San Francisco, State of California.

APN: Block 0613, Lot 029
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Parcel 4 (2333 Buchanan, 2324 Sacramento & 2351 Clay)

Lot 14, as shown on that certain map entitled, "Parcel Map of a Portion of Assessor's Block No.
628, San Francisco, California" recorded on September 1, 1983, in parcel map book 26 at pages
42 and 43, official records of the City and County of San Francisco, State of California.

APN: Block 0628, Lot 014
Parcel 5 (2405 Clay — Parking Garage)

All of that certain real property in the City and County of San Francisco, State of California,
described as follows

Parcel A:

Commencing at the point of intersection of the southerly line of Clay Street with the

westerly line of Webster Street; running thence southerly along said westerly line of

Webster Street 27 feet, 4-1/2 inches; thence at a right angle westerly 90 feet, 6 inches;

thence at a right angle northerly 27 feet, 4-1/2 inches to the southerly line of Clay Street;

thence at a right angle easterly along the last named line 90 feet, 6 inches to the point of
- commencement.

Being a portion of Western Addition Block No. 315.
Parcel B:

Beginning at a point on the westerly line of Webster Street, distant thereon 27.375 feet
southerly from the southerly line of Clay Street; running thence southerly and along said
line of Webster Street 100 feet; thence at a right angle westerly 265.561 feet to a point
perpendicularly distant 146.939 feet easterly from the easterly line of Fillmore Street;
thence at a right angle northerly 127.375 feet to the southerly line of Clay Street; thence
at a right angle easterly and along said line of Clay Street 171.811 feet; thence at a right
angle southerly 102.375; thence at a right angle easterly 3.250 feet; thence at a right angle
northerly 75 feet; thence at a right angle easterly 90.500 feet to the point of beginning.

Being a portion of Western Addition Block No. 315.
Parcel C:

Beginning at a point on the southerly line of Clay Street, distant thereon 90 feet and 6
inches westerly from the westerly line of Webster Street; running thence westerly and
along said line of Clay Street 3 feet and 3 inches; thence at a right angle southerly
102.375 feet; thence at a right angle easterly 3 feet and 3 inches; thence at a right angle
northerly 102.375 feet to the point of beginning.

Being a portion of Western Addition Block No. 315.

APN: Block 0629, Lots 041 and 044
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Parcel 6 (2300 California)

All of that certain real property in the City and County of San Francisco, State of California,
described as follows:

Beginning at the point of intersection of the westerly line of Webster Street with the northerly
line of California Street; running thence westerly along said line of California Street 52 feet and
3 inches; thence at a right angle northerly 82 feet and 7-1/8 inches; thence at a right angle
westerly 52 feet; thence at a right angle northerly 100 feet to a point perpendicularly distant 82
feet and 7-1/8 inches southerly from the southerly line of Sacramento Street; thence at a right
angle easterly and parallel with said line of Sacramento Street 104 feet and 3 inches to the
westerly line of Webster Street; thence at a right angle southerly along said line of Webster
Street 182 feet and 7-1/8 inches to the point of beginning.

Being portion of Western Addition Block No. 314.
APN: Block 0636, Lot 033
Parcel 7 (2018 Webster)

All of that certain real property in the City and County of San Francisco, State of California,
described as follows: '

Beginning at a point on the easterly line of Webster Street distant thereon 132 feet and 6 inches
northerly from the northerly line of California Street; running thence northerly along said line of
Webster Street 31 feet and 4 1/8 inches; thence at a right angle easterly 100 feet; thence at a right
angle southerly 31 feet and 4 1/8 inches; thence at a right angle westerly 100 feet to the point of
beginning.

Being a portion of Western Addition Block No. 271
APN: Block 0637, Lot 014
Parcel 8 (Library Garden)

All of that certain real property in the City. and County of San Francisco, State of California,
described as follows:

Beginning at a point on the easterly line of Webster Street, distant thereon 66 feet, 4-1/8 inches
southerly form the southerly line of Sacramento Street; running thence southerly along said line
of Webster Street 35 feet; thence at a right angle easterly 100 feet; thence at a right angle
northerly 35 feet; thence at a right angle westerly 100 feet to the point of beginning.

Being a portion of Western Addition Block No. 271.

APN: Block 0637, Lot 015
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Parcel 9 (2395 Sacramento)

All of that certain real property in the City and County of San Francisco, State of California,
described as follows:

Beginning at the point of intersection of the southerly line of Sacramento Street with the easterly
line of Webster Street; running thence easterly along said line of Sacramento Street 137 feet and
6 inches; thence at a right angle southerly 132 feet and 8-1/4 inches; thence at a right angle
westerly 37 feet and 6 inches; thence at a right angle northerly 66 feet and 4-1/8 inches; thence at
a right angle westerly 100 feet to the easterly line of Webster Street; thence at a right angle
northerly along said line of Webster Street 66 feet and 4-1/8 inches to the point of beginning.

Being a portion of Western Addition Block No. 271.
APN: Block 0637, Lot 016
Parcel 10 (2329 Sacramento)

All of that certain real property in the City and County of San Francisco, State of California,
described as follows:

Commencing at a point on the southerly line of Sacramento Street, distant thereon 137 feet, 6
inches easterly from the easterly line of Webster Street, running thence easterly and along said
line of Sacramento Street 30 feet; thence at a right angle southerly 132 feet, 8-1/4 inches; thence
at a right angle westerly 30 feet; thence at a right angle northerly 132 feet, 8-1/4 inches to the
point of commencement.

Being a portion of Western Addition Block 271.
APN: Block 0637, Lot 017
Parcel 11 (2323 Sacramento)

All of that certain real property in the City and County of San Francisco, State of California,
described as follows:

Beginning at a point on the southerly line of Sacramento Street, distant thereon 167 feet, 6 inches
easterly from the easterly line of Webster Street; running thence easterly along said line of
Sacramento Street 73 feet, 1-1/2 inches; thence at a right angle southerly 132 feet, 8-1/4 inches;
thence at a right angle westerly 73 feet, 1-1/2 inches; and thence at a right angle northerly 132
feet, 8-1/4 inches to the point of beginning.

Being a portion of Western Addition Block No. 271.

APN: Block 0637, Lot 018
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Parcel 12 (2315 Sacramento)

All of that certain real property in the City and County of San Francisco, State of California,
described as follows:

Beginning at a point on the southerly line of Sacramento Street, distant thereon 137 feet and 6
inches westerly from the westerly line of Buchanan Street; running thence westerly along said
southerly line of Sacramento Street 34 feet, 4 and 1/2 inches; thence at a right angle southerly
132 feet 8 and 1/4 inches; thence at a right angle easterly 34 feet 4 and 1/2 inches, and thence at a
right angle northerly 132 feet 8 and 1/4 inches to the point of beginning.

Being a portion of Western Addition Block No. 271.

APN: Block 0637, Lot 019
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EXHIBIT A-5

California Campus Legal Description

Parcel A (3901 Sacramento)

All of that certain real property in the City and County of San Francisco, State of California,
described as follows:

Beginning at the point of intersection of the Southerly line of Sacramento Street with the 4
Westerly line of Cherry Street; running thence Westerly along said line Sacramento Street 34
feet, 1 inch; thence at a right angle Southerly 82 feet; thence at a right angle Easterly 34 feet, 1
inch to the Westerly line of Cherry Street, thence at a right angle Northerly along said line of
Cherry Street 82 feet to the point of beginning.

Being a portion of Western Addition Block No. 847.

APN: Block 1015, Lot 001

Parcel B (3848-3850 California)

All of that certain real property in the City and County of San Francisco, State of California,
described as follows: :

Beginning at a point on the northerly line of California Street, distant thereon 318 feet 6 inches
easterly from the easterly line of Arguello Boulevard, running thence easterly along said
northerly line of California Street 27 feet and 2-3/4 inches; thence at a right angle northerly 132
feet and 5/8 of an inch; thence at a right angle Westerly 27 feet and 2-3/4 inches; thence at a
right angle southerly 132 feet and 5/8 of an inch to the point of beginning.

Being a portion of Western Addition Block No. 847.

APN: Block 1015, Lot 016

Parcel C (3905 Sacramento)

All of that certain real property in the City and County of San Francisco, State of California,
described as follows:

Beginning at a point on the southerly line of Sacramento Street, distant thereon 34 feet and 1
inch Westerly from the Westerly line of Cherry Street; running thence Westerly along said line
of Sacramento Street 100 feet; thence at a right angle southerly 132 feet and 7-1/8 inches;
thence at a right angle easterly 134 feet and 1 inch to the Westerly line of Cherry Street; thence
at a right angle northerly along said line of Cherry Street 50 feet and 7-1/8 inches; thence at a
right angle Westerly 34 feet and 1 inch; thence at a right angle northerly 82 feet to the point of
beginning.
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Being a portion of Western Addition Block No. 847.
APN: Block 1015, Lot 052

Parcel D (460 Cherry)

All of that certain real property situated in the City and County of San Francisco, State of
California, described as follows:

Parcel 1:

Beginning at the point of intersection of the northerly line of California Street with the
Westerly line of Cherry Street; running thence Westerly along said line of California
Street 33 feet; thence at a right angle northerly 48 feet; thence at a right angle easterly 33
feet to the Westerly line of Cherry Street; thence at a right angle southerly along said line
of Cherry Street 48 feet to the point of beginning.

Being a portion of Western Addition Block No. 847.
Parcel 2:

Beginning at a point on the northerly line of California Street, distant thereon 33 feet
Westerly from the Westerly line of Cherry Street; running thence Westerly along said
line of California Street 25 feet; thence at a right angle northerly 107 feet and 7-1/8
inches; thence at a right angle easterly 25 feet; and thence at a right angle southerly 107
feet and 7-1/8 inches to the point of beginning.

- Being a portion of Western Addition Block No. 847.
Parcel 3:

Beginning at a point on the northerly line of California Street, distant thereon 58 feet
Westerly from the Westerly line of Cherry Street; running thence Westerly along said
line of California Street 25 feet; thence at a right angle northerly 107 feet and 7-1/8
inches; thence at a right angle easterly 25 feet; thence at a right angle southerly 107 feet
and 7-1/8 inches to the point of beginning.

Being a portion of Western Addition Block No. 847.
Parcel 4:

Beginning at a point on the northerly line of California Street, distant thereon 83 feet
Westerly from the Westerly line of Cherry Street; running thence Westerly and along said
line of California Street 25 feet; thence at a right angle northerly 107 feet and 7-1/8
inches; thence at a right angle easterly 25 feet; thence at a right angle southerly 107 feet
and 7-1/8 inches to the point of beginning.
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Being portion of Western Addition Block No. 847.

Parcel 5:

Beginning at a point on the northerly line of California Street, distant thereon 108 feet
Westerly from the Westerly line of Cherry Street; running thence Westerly along said
line of California Street 25 feet; thence at a right angle northerly 132 feet and 7-1/8
inches; thence at a right angle easterly 25 feet; thence at a right angle southerly 132 feet
and 7-1/8 inches to the point of beginning.

Being portion of Western Addition Block No. 847.

Parcel 6:

Beginning at a point on the Westerly line of Cherry Street, distant thereon 48 feet
northerly from the northerly line of California Street; running thence northerly along said
line of Cherry Street 59 feet and 7-1/8 inches; thence at a right angle Westerly 33 feet;
thence at a right angle southerly 59 feet and 7-1/8 inches; thence at a right angle easterly
33 Feet to the point of beginning.

Being a noition of Western Addition Block No. 847.

Parcel 7:

psoint on the Westerly line of Cherry Street, distant thereon 107 feet and 7-
i/s ey wortherly from the northerly line of California Street; running thence northerly
alone f:e Westerly line of Cherry Street 25 feet; thence at a right angle Westerly 108 feet;
1t angle southerly 25 feet; thence at a right angle easterly 108 feet to the
mng.

Being a portion of Western Addition Block No. 847.
APN: Block 1015, Lot 53
Parcel E (3838 California)

All of that certain real property in the City and County of San Francisco, State of California,
described as follows:

Parcel I:

Beginning at a point in the northerly line of California Street, distant thereon 133 feet
Westerly from the Westerly line of Cherry Street; running thence Westerly along said
line of California Street 25 feet; thence at a right angle northerly 132 feet and 7-1/8
inches; thence at a right angle easterly 25 feet; thence at a right angle southerly 132 feet
and 7-1/8 inches to the point of beginning.

Being a portion of Western Addition Block No. 847.
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Parcel II:

Beginning at a point on the northerly line of California Street, distant thereon 158 feet
Westerly from the Westerly line of Cherry Street; running thence Westerly and along said
line of California Street 105 feet; thence at a right angle northerly 132 feet and 7-1/8
inches; thence at a right angle easterly 105 feet; thence at a right angle southerly 132 feet
and 7-1/8 inches to the point of beginning.

Being a portion of Western Addition Block No. 847.
Parcel III:

Beginning at a point on the northerly line of California Street, distant thereon 263 feet
Westerly from the Westerly line of Cherry Street; running thence Westerly along said
northerly line of California Street 34 feet and 3 inches to a point hereby for convenience
designated as "Point A"; thence at a right angle northerly 132 feet and 5/8 of an inch;
thence easterly and parallel with said northerly line of California Street 19 feet, more or
less, to a point hereby for convenience described as "Point B", which said "Point B" is the
point where said line 19 feet, more or less long, would intersect a straight line drawn
from "Point A" to a point hereby for convenience designated as "Point C", and which said
"Point C" is distant 278 feet and 2 inches at a right angle Westerly from the Westerly line
of Cherry Street and is also distant 132 feet and 7-1/8 inches at a right angle southerly
from the southerly line of Sacramento Street; running thence in a straight line from "Point
B" to "Point C" Northeasterly 6-1/2 inches; thence easterly and parallel with said
northerly line of California Street 15 feet and 2 inches; thence at a right angle southerly
132 feet and 7-1/8 inches to the point of beginning.

Being a portion of Western Addition Block No. 847.
APN: Block 1015, Lot 054
Parcel F (3700 California, 3801 Sacramento)

All that certain real property in the City of San Francisco, County of San Francisco, State of
California, described as follows:

Beginning at the point of intersection of the southerly line of Sacramento Street and the Westerly
line of Maple Street; running thence southerly along said line of Maple Street 265 feet and 2-1/4
inches to the northerly line of California Street; thence Westerly along said California Street 412
feet and 6 inches to the easterly line of Cherry Street; thence northerly along said line of Cherry
Street 265 feet and 2-1/4 inches to the southerly line of Sacramento Street; thence easterly a long
said Sacramento Street 412 feet and 6 inches to the point of beginning.

Being all of Western Addition Block No. 846.

APN: Block 1016, Lots 001, 002, 003, 004, 005, 006, 007, 008, 009.
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Parcel G (3698 California; 3773 Sacramento)

All that certain real property in the City and County of San Francisco, State of California,
described as follows: ‘

Parcel One:

Beginning at the point of intersection of the northerly line of California Street with the
easterly line of Maple Street; running thence northerly along the easterly line of Maple
Street 132 feet and 6 inches; thence at a right angle easterly 110 feet; thence at a right
angle northerly 1-1/8 inches; thence at a right angle easterly 87 feet and 6 inches; thence
at a right angle southerly 132 feet and 7-1/8 inches to the northerly line of California
Street; thence at a right angle Westerly along said northerly lme of California Street 197
feet and 6 1nches to the point of beginning. :

Being a portion of Western Addition Block No. 833
Parcel Two:

Beginning at the point of intersection of the southerly line of Sacramento Street with the
easterly line of Maple Street; running thence easterly along said line of Sacramento Street
34 feet and 6 inches; thence at a right angle southerly 102 feet and 8-1/4 inches; thence at
a right angle Westerly 34 feet and 6 inches to the easterly line of Maple Street; thence at a
right angle northerly along said line of Maple Street 102 feet and 8-1/4 inches to the point
of beginning.

.Being a portion of Western Addition Block No. 833.

Parcel Three:

Beginning at a point on the easterly line of Maple Street, distant thereon 102 feet and 8-
1/4 inches southerly from the southerly line of Sacramento Street; running thence
southerly along said line of Maple Street 29 feet and 10-7/8 inches; thence at a right angle
easterly 112 feet and 6 inches; thence at a right angle northerly 25 feet; thence at a right
angle Westerly 78 feet; thence at a right angle northerly 4 feet and 10-7/8 inches; thence
at a right angle Westerly 34 feet and 6 inches to the point of beginning.

Being a pdrtion of Western Addition Block No. 833.
Parcel Four:

Beginning at a point on the southerly line of Sacramento Street, distant thereon 34 feet
and 6 inches easterly from the easterly line of Maple Street; running thence easterly along
said line of Sacramento Street 28 feet; thence at a right angle southerly 107 feet and 7-1/8
inches; thence at a right angle Westerly 28 feet; thence at a right angle northerly 107 feet
and 7-1/8 inches to the point of beginning.

Being a portion of Western Addition Block No. 833.
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Parcel Five:

Beginning at a point on the southerly line of Sacramento Street, distant thereon 62 feet
and 6 inches easterly from the easterly line of Maple Street; running thence easterly and
along said southerly line of Sacramento Street 25 feet; thence at a right angle southerly
107 feet and 7-1/8 inches; thence at a right angle Westerly 25 feet; Thence at a right
angle northerly 107 feet and 7-1/8 inches to the point of beginning.

Being a portion of Western Addition Block No. 833. |
Parcel Six:

Beginning at a point on the southerly line of Sacramento Street, distant thereon 87 feet
and 6 inches easterly from the easterly line of Maple Street; running thence easterly along
said line of Sacramento Street 25 feet; thence at a right angle southerly 107 feet and 7-1/8
inches; thence at a right angle Westerly 25 feet; thence at a right angle northerly 107 feet
and 7-1/8 inches to the point of beginning.

Being a portion of Western Addition Block No. 833.
Parce] Seven:

Beginning at a point on the easterly line of Maple Street, distant thereon 132 feet and 6
inches northerly from the northerly line of California Street; running thence northerly
along said easterly line of Maple Street 1-1/8 inches; thence at a right angle easterly 110
feet; thence at right angle southerly 1-1/8 inches; thence at a right angle Westerly 110
feet to the point of beginning.

Being a portion of Western Addition Block No. 833.

Parcel Eight:

Beginning at a point on the southerly line of Sacramento Street, distant thereon 112 feet
and 6 inches easterly from the easterly line of Maple Street; running thence easterly along
said line of Sacramento Street 52 feet and 6 inches; thence at a right angle southerly 132
feet and 7-1/8 inches; thence at a right angle Westerly 52 feet and 6 inches; thence at a
right angle northerly 132 feet and 7-1/8 inches to the point of beginning.

Being a portion of Western Addition Block No. 833.
Parcel Nine:

Beginning at a point on the southerly line of Sacramento Street, distant thereon 165 feet
easterly from the easterly line of Maple Street; running thence easterly along the
southerly line of Sacramento Street 27 feet and 6 inches; thence at a right angle southerly
132 feet and 7-1/8 inches; thence at a right angle Westerly 27 feet and 6 inches; thence at
a right angle northerly 132 feet and 7-1/8 inches to the point of beginning.
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Being a portion of Western Addition Block No. 833.
Parcel Ten:

Beginning at a point on the northerly line of California Street, distant thereon 197 feet
and 6 inches easterly from the easterly line of Maple Street; running thence easterly along
said line of California Street 25 feet; thence at a right angle northerly 132 feet and 7-1/8
inches; thence at a right angle Westerly 25 feet; thence at a right angle southerly 132 feet
and 7-1/8 inches to the point of beginning.

Being a portion of Western Addition Block No. 833.
Parcel Eleven:

Beginning at a point of the northerly line of California Street, distant thereon 222 feet and
6 inches easterly from the easterly line of Maple Street, running thence easterly along
said line of California Street 25 feet; thence at a right angle northerly 132 feet and 7-1/8
inches; thence at a right angle westerly 25 feet; thence at a right angle southerly 132 feet
and 7-1/8 inches to the point of beginning.

Being a portion of Western Addition Block No. 833.
Parcel Twelve:

Beginning at a point on the northerly line of California Street, distant thereon 247 feet
and 6 inches easterly from the easterly line of Maple Street; running thence easterly along
said line of California Street 25 feet, thence at a right angle northerly 132 feet and 7-1/8
inches, thence at a right angle westerly 25 feet: thence at a right angle southerly 132 feet
and 7-1/8 inches to the point of beginning.

Being a portion of Western Addition Block No. 833.

Parcel Thirteen:

Beginning at a point on the northerly line of California Street. distant thereon 112 feet
and 6 inches westerly from the westerly line of Spruce Street; running thence westerly
along said line of California Street 27 feet and 6 inches; thence at a right angle northerly
132 feet and 7-1/8 inches; thence at a right angle easterly 27 feet and 6 inches; thence at a
right angle southerly 132 feet and 7-1/8 inches to the point of beginning.

Being a portion of Western Addition Block No. 833.

Parcel Fourteen:

Beginning at a point on the southerly line of Sacramento Street, distant thereon 192 feet
and 6 inches easterly from the easterly line of Maple Street; running thence easterly along
said line of Sacramento Street 27 feet and 6 inches; thence at a right angle southerly 132
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feet and 7-1/8 inches; thence at a right angle westerly 27 feet and 6 inches: thence at a
right angle northerly 132 feet and 7-1/8 inches to the point of beginning.

Being a portion of Western Addition Block No. 833.

APN: Block 1017, Lots 027 and 028
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EXHIBIT B-1

St. Luke's Campus Project Description®

ST. LUKE'S CAMPUS (ALL NEAR-TERM)?

1.

4.

St. Luke's Campus Hospital and Plaza/Pedestrian Improvements

Demolition of the Redwood Administration Building® and improvements on existing surface
parking lot at 3615 Cesar Chavez Street.

Construction of the St. Luke's Campus Hospital, a 214,061 g.s.f., seven-story hospital,
adjacent to and west of the existing St. Luke's Hospital Tower and over a portion of the former
San Jose Avenue right-of-way between Cesar Chavez Street and 27th Street, providing
approximately 120 acute care beds, and an emergency department. The St. Luke's Campus
Hospital may include, but is not limited to, inpatient medical care, diagnostic and treatment
space, surgical care, critical care, labor and delivery, post-partum care, cafeteria, loading area,
and central utility plant space. ‘

Construction of entry plaza, courtyard and public pedestrian pathway along a similar
path of travel as the former San Jose Avenue right-of-way between Cesar Chavez
Street and 27th Street.

Hospital Demolition

Demolition of St. Luke's Hospital Tower.
St. Luke's Campus Medical Office Building (MOB)

Removal of MRI Trailer and passageway to 1912 Building and closure of the 1912
Building's western exterior wall that connects to the MRI Trailer.

Construction on the former St. Luke's Hospital Tower site of an approximately 98,959 g .s.f.,
five-story building, including medical office space, retail and education/conference space, and
parking on four below-ground levels including approximately 220 parking spaces, with
vehicular access to the underground parking garage from Cesar Chavez and Valencia
Streets.

Streetscape and Additional Improvements -

Street Improvements

» Cesar Chavez Street sidewalk replacement and partial widening (south side along entire
property frontage);

! All square footages herein are approximate.

2 As more particularly described in Planniﬁg Commission Motion No. dated , and any
Subsequent Approvals.

3 All initially capitalized building names are as defined in the FEIR, except for the St. Luke's
Campus Hospital, which is defined in Section 1.61 of the Agreement and is more particularly
described herein.
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» Pedestrian bulbouts on Cesar Chavez Street at Guerrero Street and Valencia Street;

» Sidewalk replacement/widening/bulbouts along the west side of Valencia Street
between Cesar Chavez Street and Duncan Street;

» 27" Street sidewalk replacement (north side, from western property line of the St. Luke’s
Campus to its terminus at San Jose Avenue);

» San Jose Avenue sidewalk replacement (east side from 27™ Street to the south facade of
the Hartzell Building), and including a curb ramp connector with corresponding curb
ramp improvement on the southwest corner of 27th Street and San Jose Avenue; and

» Tree planting/replacement, landscapmg and other streetscape improvements along portions
of Cesar Chavez Street, Valencia Street, Duncan Street, 27™ Street and San Jose Avenue.

o Additional Improvements

» Renovation and reuse of the approximately 31,700 g.s.f. 1957 Bulldmg as administrative
office, storage, and conference space;

» Closure of exterior 1957 Building connector to existing St. Luke's Hospital Tower;
» Relocate bus stbp for the 36-Teresita line along Valencia Street;

» Realign utilities currently located beneath San Jose Avenue between 27th Street and Cesar
Chavez Street, including existing storm sewer, water main, and electrical and gas lines.
Relocation will involve moving/relocating existing overhead utility poles, trenching,
patching, and replacement in kind of sidewalk and street surfaces around the perimeter of
the campus; and

» Install underground (hospital emergency generator) storage tanks adjacent to hospital.
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EXHIBIT B-2

Cathedral Hill Campus Project Description

CATHEDRAL HiLL CAMPUS (ALL NEAR-TERM f

1. Cathedral Hill Campus Hospital , »
¢ Demolition of the existing, vacant, Cathedral Hill Hotel and Office buildings.

e Construction of the Cathedral Hill Campus Hospital, an approximately 730,888 g.s.f., 12-story
hospital providing approximately 274 to 304 acute care beds. The hospital’s initial build out
would be 274 beds, with “shelled” space to accommodate an additional 30 beds. The
Cathedral Hill Campus Hospital may include, but is not limited to inpatient medical care, labor
and delivery, and post-partum care; specialized programs such as organ transplantation,
interventional cardiology and newborn intensive care; and an emergency department. It
would also include retail space, cafeteria, education and conference space, a central utility
plant and parking on three levels, with approximately 276 parking spaces, and loading
areas”. The hospital's main vehicular access and passenger drop-off zone would be located
on Level 2, which would contain a drive-through vehicular access area connecting Geary
Boulevard with Post Street. Vehicular access to the Emergency Department and Loading
Dock would be from Franklin Street on Level 3. Ambulance access would be from Post
Street on Level 3. The main pedestrian entrance would be on Van Ness Avenue at Geary
Boulevard, on Level 1.

2. Related Hospital Improvements

e Street Improvements

» Sidewalk widening on Van Ness Avenue (west side, between Post Street and Geary
Boulevard), Geary Blvd. (north side, between Van Ness Avenue and Franklin Street) and
Post Street (south side, between Franklin Street and the Level 2 ingress/egress at mid-block);

» Pedestrian bulbout at Van Ness Avenue on Post Street, south side; and -

» Paving program, tree planting, landscape, hardscape, seating, lighting, and other streetscape
improvements along Van Ness Avenue (west side, Post Street to Geary Blvd.), Franklin
Street (east side, Geary Blvd. to Post Street), Post Street (south side, Franklin Street to Van
Ness Avenue) and Geary Boulevard (north side, Van Ness Avenue to Franklin Street).

e Additional Improvements

LAl square footages herein are approximate.

2 As more particularly described in Planning Commission Motion No. , dated

o , and any
Subsequent Approvals.

3 CPMC is studying the best way to achieve a reduction of 237 spaces on the Cathedral Hill
Campus from the total of 1,227 spaces previously proposed, and may remove some or all of this
parking from the proposed new Cathedral H111 Campus MOB instead of/in addition to the
hospital.
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» Underground fuel storage tanks (serving the emergency generators) beneath the Geary
Boulevard sidewalk and street;

» Paved entry plaza at the Van Ness Avenue and Geary Boulevard entrance;

» Replacement and modification of the existing Van Ness Avenue crosswalk at Geary
Street north side; and

» Relocation of existing 38/38L Geary Line bus stop from west end of Geary Street, north
side, between Van Ness Avenue and Polk Street to east end of Geary Boulevard, north
side, between Franklin Street and Van Ness Avenue, and construction of new bus bulb-
out and benches.

3. New Cathedral Hill Camnus Medical Office Building (MOB)

e Demolition of seven existing buildings on the north side of Geary Street between Van Ness
Avenue and Polk Street (1100 Van Ness Avenue, 1062 Geary, 1054-1060 Geary, 1040-1052
Geary, 1034-1036 Geary, 1028-1030 Geary and 1020 Geary Street). :

e Construction of a 261,691 g.s.f., nine-story new Cathedral Hill Campus MOB; also including
- retail space, loading spaces and parking on seven levels including approximately 542

parking spaces. The new MOB’s main vehicular access would be from Cedar Street
(ingress and egress) and Geary Street (ingress only) at approximately mid-block. Primary
patient drop-off would occur on Cedar Street at the west end of the block. Loading would
be accessed off of Cedar Street, mid-block. The main pedestrian entrances would be on
Van Ness Avenue mid-block and Cedar Street at the patient drop-off. Uses in the building
would include but not be limited to medical office, retail, education and conference,
diagnostic and treatment, and parking.

e Street Improvements

» Pedestrian bulbout modifications on Van Ness Avenue (east side, at Geary Street and
Cedar Street); ‘

» Removal and improvement/replacement of north side Cedar Street sidewalk from Van
Ness Avenue to Polk Street;

» Pedestrian bulbout at Cedar Street on Polk Street, west side;

» Removal and improvement/replacement of all other sidewalks abutting the new MOB site
(all frontages, and extending to Polk Street on Cedar Street, south side);

» Raised crosswalks across Cedar Street‘at Van Ness and Polk Streets; and

» Paving replacement/upgrade, tree planting, landscape, hardscape, seating, lighting, and other
streetscape improvements along portions of Van Ness Avenue (east side, Geary Street to
Cedar Street), Cedar Street (Van Ness Avenue to Polk Street) and Geary Street (north
side, Van Ness Avenue to Polk Street).

e Additional Improvements

» Cedar Street conversion to two-way operation west of the new MOB garage
ingress/egress; and

» Cedar Street west end entry piaza, including drop-off area.
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4, Van Ness Avenue Pedestrian Tlinnel

¢  Construction of a pedestrian tunnel beneath Van Ness Avenue connecting the eastern portion
of the Cathedral Hill Campus Hospital (at Level P3 of the Hospital) to the western portion of
the new Cathedral Hill Campus MOB (at Level G2 of the MOB).

5. 1375 Sutter Street Medical Office Building (MOB)

e Interior renovation and reuse of the existing 85,356 g.s.f 1375 Sutter Street MOB,
including the retention of the existing retail space and approximately 172 parking
spaces. The remainder (60) of the 232 parking spaces required by the Planning Code for
the 1375 Sutter Street MOB would be provided within the Cathedral Hill Campus Hospital
parking garage. :

6. Near-Term Project Implementation Activities

e Upon Opening of the Cathedral Hill Campus Hospital or shortly thereafter, certain existing
uses at the California and Pacific Campuses that are not transferred to the Cathedral Hill
Campus Hospital will be transferred to the 2333 Buchanan Street building, which currently
houses primarily inpatient care, diagnostic and treatment, medical support and emergency
department uses. The 2333 Buchanan Street building will undergo renovation and reuse to
accommodate these transferred uses®. It may include uses such as but not limited to
outpatient care, diagnostic and treatment services, Alzheimer's residential care, medical
support services such as pre- and post-ambulatory surgery, outpatient laboratory services,
and physical and occupational therapy, hospital administration and/or cafeteria uses.

* The 2333 Buchanan Street building is an Existing Use as defined in the Agreement. Its
renovation and reuse as part of the Near-Term Project implementation activities does not include
the new construction proposed as part of the ACC Addition, a Long Term Project as described in
Exhibit B-4.
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EXHIBIT B-3
Davies Campus Project Description’

DAVIES CAMPUS NEAR-TERM PROJECT2

Neuroscience Institute Building

* Demolition of existing 75-space surface parking lot and removal of associated vehicular
access. ‘

® Construction of the Neuroscience Institute building, a 46,006 g.s.f., four-story building which
may include, but is not limited to, medical office use, expanded care and services for patients
with neurological conditions, enhanced rehabilitation services to allow patients to receive
same-site treatment and follow-up care, ambulatory care, pre- and post-operative care, retail
use, and a pedestrian drop-off area on Level 3.

¢ Additional Improvements
» Landscaped courtyard and entry plaza;
» Noe Street sidewalk widening; and

» Repaving, landscaping, tree planting and other streetscape improvements along Noe
Street, Duboce Avenue and 14th Streets.

DAVIES CAMPUS LONG-TERM PROJECT

Castro Street/14th Street MOB
® Demolition of existing 283-space parking garage at 14th and Castro Streets.

e Construction of the Castro Street/14th Street MOB, an 80,900 g.s.f. three-story medical office
building including but not limited to retail, diagnostic and treatment uses, and approximately
184,000 s.f. of parking use in four below grade levels totaling 490 spaces (replacement of the
existing 283 spaces in the 14th and Castro Streets garage plus construction of approximately
207 new parking spaces).

LAl square footages herein are approximate.

2 As more particularly described in Planning Commission Motion No. , dated . , and any
Subsequent Approvals.
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EXHIBIT B-4

Pacific Campus Project Description1

PACIFIC CAMPUS (ALL LONG-TERM)

1.

Webster Street/Sacramento Street Underground Parking Garage and Access Street

Demolition of the Stanford Building” and the 2324 Sacramento Clinic, followed by
construction of approximately an 113,100-sq. ft., subterranean parking garage including
approximately 248 parking spaces.

Construction of a new street, Campus Drive, to support existing vehicular access to the
campus from Webster Street, provide vehicular access to and from Clay Street for the garage,
and allow egress from Sacramento Street for loading and unloading.

ACC Addition

Construction of an approximately 205,000 g.s.f., nine-story ACC® Addition building above the
underground parking garage. The ACC Addition may include but is not limited to,
educational and conference space, outpatient space, support space, diagnostic and treatment
space, medical offices and outpatient care.

North-of—Clay Aboveground Parking Garage

Demolition of the Annex MOB, Gerbode Research Building and the Clay Street Tunnel and
construction of an approximately 172,500 sq. ft., six-story above-ground parking structure
including approximately 440 parking spaces, with access from Clay Street.

LAl square footages herein are approximate.

% All initially capitalized building names shall be as defined in the FEIR.

3 ACC refers to the Ambulatory Care Center, which is the renovation and reuse of the 2333 Buchanan Street
Hospital.
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EXHIBIT B-5

California Campus Project Description

CALIFORNIA CAMPUS

No Near-Term or Long-Term Projects are proposed for the California Campus.
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EXHIBIT C

Schedule and Phasing Plan’

DATE3

On or before May 11, 2016

On or before the later of February 1, 2015 or 18
months from the Effective Date

On or before twelve (12) months after submission
of Increment 1 to OSHPD for the St. Luke's
Campus Hospital

On or before eighteen (18) months after
submission of Increment 1 to OSHPD for the St.
Luke's Campus Hospital

On or before three (3) months after receipt of
Increment 1 permit from OSHPD for the St.
Luke's Campus Hospital

On or before Twenty (20) months from
Commencement of Shoring/Excavation Work for
the St. Luke's Campus Hospital

On or bhefore forty-two (42) months from receipt
of Increment 1 permit from OSPHD for the St.
Luke's Campus Hospital

“On or before twenty four (24) months from the
Opening of the Cathedral Hill Campus Hospital

MILESTONE

Milestone*: Completion of San Jose Avenue
City project

Milestone*; Submit St. Luke’s Increment 1 to
OSPHD for the St. Luke's Campus Hospital

Milestone*: Commencement of construction
of the San Jose Avenue CPMC Project

Milestone®: Receipt of Increment 1 permit
from OSHPD for the St. Luke's Campus
Hospital

Milestone®: Commencement of
Shoring/Excavation Work for the St. Luke's
Campus Hospital

Milestone®: Completion of Exterior Work for
the St. Luke's Campus Hospital

Milestone®: Notice of Completioh of
Construction of the St. Luke's Campus
Hospital provided to the City

Milestone*: Notice of Opening of the St.
Luke's Campus Hospital provided to the City

! Initially capitalized terms are as defined in the Agreement. In the event of a conflict between
this Schedule and Phasing Plan and the Agreement, the Agreement shall prevail.

% The obligations reflected in this Exhibit terminate upon the expiration or early termination of

the Agreement to the extent provided in §10.4 therein.

? Dates are those currently anticipated and may be revised in the manner provided for in the

Agreement.

4 The Milestones are intended to keep the City reasonably informed on CPMC's progress in
satisfying the Hospital Commitment, and may be adjusted from time to time as provided in the

Agreement §4.2.3.
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EXHIBIT D

Mitigation Measures and MMRP

[attached]
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EXHIBIT E

Workforce Agreement

City and County of San Francisco First Source Hiring Program
. Office of Economic and Workforce Development
Edwin M. Lee, Mayor Workforce Development Division
This Workforce Agreement (this " Agreement'') is entered into as of ,20_,

by and between the City and County of San Francisco (the "'City'") through its First Source Hiring
Administration ("FSHA"), and Sutter West Bay Hospitals, a California nonprofit public corporation
doing business as California Pacific Medical Center (""CPMC").

All references in this Agreement to the ‘“Development Agreement” shall refer to the
Development Agreement Relating to the Construction and Reconstruction of Medical Facilities in
Furtherance of the California Pacific Medical Center Long Range Development Plan by and between the
City and County of San Francisco and Sutter West Bay Hospitals dated . All references in this
Agreement to the "City" shall mean the City acting by and through FSHA unless otherwise specified.

Any capitalized term used in this Agreement that is not defined shall have the meaning given to such term
in the Development Agreement. In the case of a conflict between the terms of this Agreement and the
Development Agreement, this Agreement shall prevail.

RECITALS

WHEREAS, CPMC, as owner, proposes to construct new healthcare facilities at multiple
locations within the City and County of San Francisco, which will include certain activities as follows: (i)
a new hospital building on the west side of Van Ness Avenue at the intersection of Van Ness Avenue and
Geary Boulevard and a new medical office building at the Cathedral Hill Campus on the east side of Van
Ness Avenue at the intersection of Van Ness Avenue and Geary Street, (ii) a new Neuroscience Institute
medical office building at the Davies Campus, and (iii) a new replacement hospital building and medical
office building at the St. Luke's Campus (each, a "Workforce Project," and collectively, for purposes of
this Agreement, the “Workforce Projects”); and

WHEREAS, CPMC is undertaking the Workforce Projects in order to comply with the
requirements of California Senate Bill 1953 and of the California Office of Statewide Health Planning
and Development to construct modern, seismically safe hospital facilities that would remain operational
in the event of a major disaster, both to serve CPMC’s patients and to play an important role in San
Francisco’s disaster response and preparedness system; and

WHEREAS, the Administrative Code of the City provides at Chapter 83 for a "First Source

Hiring Program" which has as its purpose the creation of employment opportunities for Qualified
Economically Disadvantaged Individuals (as defined herein); and

05235.020 2354829v5 Exhibit E, Page 1
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WHEREAS, construction of the Workforce Projects requires certain building permits for
commercial activities of greater than 25,000 square feet and therefore falls within the scope of Chapter 83
of the Administrative Code; and

WHEREAS, CPMC has executed or will execute multiple contracts with general contractors to
provide construction services for the Workforce Projects; and

WHEREAS, CPMC has a strong history of community outreach designed to foster employment
opportunities for disadvantaged individuals, including: a partnership with City College in an evening and
weekend registered nurse program with clinical rotations at CPMC's facilities and partnerships with
community-based organizations ("CBO's") for foster care youth, internship placements and supervision
for high risk youth, participation of CPMC's staff on CBO advisory committees for healthcare training,
curriculum development and hiring for back-to-work programs, and development of career day events for
the children of CPMC's employees; and.

WHEREAS, CPMC wishes to expand its efforts to provide employment opportunities for
disadvantaged individuals, including by voluntarily including other specified CPMC operations beyond
the Workforce Projects; and

WHEREAS, CPMC may, under the Development Agreement, undertake additional construction
activities that are not a part of the Near-Term Projects, and CPMC and the City shall, with respect to
- those construction activities, enter into a separate workforce agreement where required by Law and
otherwise permitted under the terms of the Development Agreement; and :

WHEREAS, in furtherance of, and in addition to, CPMC's commitment to the First Source Hiring
Program and its ongoing community outreach, CPMC desires to voluntarily offer opportunities to local
business enterprises in connection with the construction of the Workforce Projects as set forth below; and

WHEREAS, the City and CPMC agree that the San Francisco Office of Economic and Workforce
Development ("OEWD"), the CityBuild program ("CityBuild") and the Healthcare Academy ("HCA")

- will serve the roles set forth below.

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the City and
- CPMC covenant and agree as follows:

AGREEMENT
A. FIRST SOURCE HIRING PROGRAM FOR CONSTRUCTION
1. Purpose. The Purpose of this Section A is to memorialize the commitments and
roles of the City and CPMC regarding the First Source Hiring Program for the Workforce Projects' initial
construction activities as set forth below.

2. Definitions. For purposes of this Section A, the definitions shall be as follows:

a. CityBuild Academy: an 18-week training program at the City College of
San Francisco, that is jointly-sponsored by CityBuild.

b. Contract: An agreement with a Contractor for construction services.
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_ C. Contractor: A general contractor with whom CPMC enters into an
agreement for one or more construction phases of the Workforce Projects.
d. Economically Disadvantaged Individual: An individual who is either (a)

eligible for services under the Workforce Investment Act of 1998 (WIA) (29 U.S.C.A. 2801, et seq.), as
determined by the OEWD; or (b) designated as "economically disadvantaged" by the FSHA as an
individual who is at risk of relying upon, or returning to, public assistance, including unemployment
benefits.

e. Entry Level Position: A non-managerial position, either union or non-
union, that requires no education above a high school diploma or certified equivalency, and less than two
(2) years training or specific preparation, and shall include construction jobs related to the development of
a commercial activity.

f. First Opportunity: Consideration by Contractor of System Referrals for
filling Entry Level Positions prior to recruitment and hiring of non-System Referral job applicants.

g Hiring Goals: As defined in Section 4.

h. Job Notification: Written notice, in accordance with Section 6(b) below,
from Contractor to FSHA for any available Entry Level Position during the term of the respective
Contract.

i Phase: A phase or phases for each new facility in the Workforce
Projects, mutually agreed upon by City and CPMC, which may include a Contract or multiple Contracts,
for which each Contractor will provide the information listed in subsection 6(a)(i) below.

J- Qualified: An Economically Disadvantaged Individual who meets the
minimum bona fide occupational qualifications provided by Contractor to the System in Contractor's Job
Notification(s).

k. Resource Loaded Staffing Plan: a collaborative document by the
Contractor, its Subcontractors and CityBuild that contains projections of the number of journeymen and
apprentices that may be required during the term of a Contract.

1. San Francisco resident: An individual who is domiciled within the
geographic boundaries of the City and County of San Francisco at least 7 days prior to their start date on
the applicable work. The domicile of a person is that place in which his or her habitation is fixed,
wherein the person has the intention of remaining and to which the person has the intention of returning
when they are absent. At a given time, a person may have only one domicile.

m. System: The San Francisco Workforce Development System established
by the City and County of San Francisco, and managed by the OEWD, for maintaining (1) a pool of
Qualified individuals, and (2) the mechanism by which such individuals are certified and referred to
prospective employers covered by the First Source Hiring requirements under Chapter 83 of the San
Francisco Administrative Code. Under this Agreement, CityBuild will act as the representative of the San
Francisco Workforce Development System.

n. ~ System Referrals: Referrals by CityBuild of Qualified applicants for
Entry Level Positions with a Contractor, as applicable.
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0. Subcontractor: A person or entity that has a direct contract with a
Contractor to perform a portion of the work under a Contract.
3. Agreements with general contractors. CPMC has executed or will execute

various Contracts with Contractors. CPMC will include in each Contract a provision requiring the
Contractors to (i) adhere to the obligations set forth in this Agreement, and (ii) execute the Form 1
CityBuild Workforce Projection Form attached hereto as Attachment 1. It is CPMC's responsibility to
provide a signed copy of each executed Attachment 1 to the First Source Hiring Program and CityBuild.

4. Roles of parties. CPMC agrees to participate in the San Francisco Workforce
Development System as set forth below, and the City and CPMC agree that OEWD and CityBuild will
serve the roles set forth below.

5. Hiring goals. So long as this Agreement remains in full force and effect,
CPMC's Contractors shall make good faith efforts in accordance with Section 9 to ensure the following
hiring goals with respect to each Contract:

a. With respect to new Entry-Level Positions for non-union administrative
and engineering candidates, a Contractor and its Subcontractors will work to fill a minimum of fifty
percent (50%) of such new Entry-Level Positions with San Francisco resident System Referrals.

b. With respect to new Entry-Level Positions for administrative and
engineering internship candidates, a Contractor and its Subcontractors will work to fill a minimum of fifty
percent (50%) of such new Entry-Level Positions with San Francisco resident System Referrals.

C. With respect to new Entry-Level Positions for union apprentice
candidates, the Contractor, its Subcontractors, and OEWD will work together to fill a minimum of fifty
percent (50%) of such new Entry-Level Positions with San Francisco resident System Referrals who must
also be graduates of CityBuild Academy. The Contractor along with its Subcontractors and their
applicable unions will confirm the number of new union apprentices that will be required for the Contract
and the annual variability of that demand throughout the course of the Contract. The methodology to be
used to estimate the number of new union apprentices shall be 21% of the projected number of apprentice
hours overall. ‘
d. With respect to new and core opportunities for union journeymen and
apprentices, a Contractor and its Subcontractors will work to achieve a minimum of thirty percent (30%)
of trade hours (i.e., 30% of journeymen and apprentice trade hours combined, and not 30% in each
category) to be performed by San Francisco residents. This goal will be measured based upon (1) trade
hours for the overall Contract, (2) trade partners, regardless of tier, and (3) hours by craft. A Contractor's
obligation to hire new union entry-level apprentice candidates set forth in Section 5(c) above shall be
credited towards the Contractor's obligation to hire San Francisco residents under this Section 5(d).

6. Participation of Contractor in System. Contractor's participation shall be as

follows:

a. CPMC and CityBuild shall mutually identify appropriate Phases for each
Contractor to provide the information listed in subsection (i) below. At least sixty (60) days prior to any
mobilization or start of work for such Phase, Contractor shall provide CityBuild the following
information about Contractor's employment needs for the construction of such building under the
respective Contract(s): ‘
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i. On Attachment 1, the CityBuild Workforce Projection Form,
Contractor will provide a detailed numerical estimate of journey and apprentice level positions to be
employed on each Contract within a Phase for each trade.

ii. Contractor is required to ensure that a CityBuild Workforce
Projection Attachment 1 is also completed by each Subcontractor with contracts in excess of $500,000.00
for a Phase.

' iii. Contractor will collaborate with CityBuild staff in completing a
Resource Loaded Staffing Plan ("RLSP") to identify, by trade, the number of workers at project start and
the number of workers at that portion's peak and the number of positions that will be required to fulfill the
First Source local hiring goals. The RLSP will constitute the First Source Hiring Plan for the Phase.

b. Contractor must promptly deliver to FSHA, or its designee, a Job
Notification for any available Entry Level Positions and apprentice positions subject to this Agreement as
they become available during the Phase, and shall also undertake the following:

i. Contractor must (A) give good faith consideration to all System
Referrals, (B) review the resumes of all such referrals, (C) conduct interviews for posted Entry Level
Positions and apprentice positions in accordance with the non-discrimination provisions of the Contract,
and (D) notify CityBuild of any new Entry Level Positions and apprentice positions subject to this
Agreement for the duration of the Contract.

it. Contractor must provide constructive feedback to CityBuild on
all System Referrals in accordance with the following:

(A) If Contractor meets the criteria in Section 9(b) below
that establishes "good faith efforts” of Contractor, Contractor must only respond orally to follow-up
questions asked by the CityBuild account executive regarding each System Referral; and

(B) After Contractor has filled at least five (5) Entry Level
Positions or apprentice positions under this Agreement, if Contractor is unable to meet the criteria in
Section 9(b) below that establishes "good faith efforts” of Contractor, Contractor will be required to
provide written comments on all System Referrals. ‘

c. Contractor will provide timely notification to CityBuild of the hiring of
Entry Level Positions, apprentice positions, and San Francisco residents subject to this Agreement, which
notification will include the identity of such party; provided, however, that with respect to non-System
Referrals, Contractor's notification shall only be required to include such party's name, address and
position.

d. OEWD, through its network of Community Based Organizatibns and the
City’s One-Stop System, shall be designated as the referral source for San Francisco residents as stated in
Sections 5(a) and (b) above.

e. The Contractors and its Subcontractors will mutually determine annual
apprentice hiring targets for each Contract. The methodology to be used to estimate the number of new
union apprentices shall be 21% of the projected number of apprentice hours overall. This data will be
contained in the RLSP. This apprentice hiring target data shall be broken down by trade and agreed to by
the Contractor, its Subcontractors and CityBuild.
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f. The Contractor and its applicable Subcontractor(s) will collaborate on
the development of a program that would provide qualified CityBuild new apprentices opportunities to
become journeymen by the end of the Contract.

i The Contractor, its Subcontractor(s) and CityBuild will
collaborate on developing a structured process to facilitate the advancement of targeted apprentices into
journeyman status by the end of the Contract.

ii. Apprentices may work for different companies (signatory to the
same union) through the course of the Contract to achieve the goal of journeyman status.

iii. In addition to on-the-job training, apprentices will need to fulfill
the training requirements of their respective union to become journeymen.

g. CityBuild will provide a list of past graduates from the CityBuild
Academy program. The Contractor and its Subcontractors will review the list and determine:

i. Which graduates are residents of the City of San Francisco,
currently apprentices and are currently unemployed.

ii. Which graduates are residents of the City of San Francisco,
currently journeymen and are currently unemployed.

iii. Based upon apprentice needs for each trade, the Contractor and
its Subcontractors will engage their respective unions to dispatch CityBuild graduates who are indentured
apprentices.

h. City Build will rely on the annual apprentice hiring targets established in
the Resource Loaded Staffing Plan to align its training program with project needs. Depending on the
specific unions’ collective bargaining agreements, pre-apprentices will:

i, Be graduates of CityBuild Academy and eligible for the
applicable unions’ pre-apprenticeship programs (after completing and qualifying with union pre-
qualification processes such as entrance exams and training), or

ii. Be sponsored as candidates into the respective unions’ pre-
apprenticeship programs. '

iii. The Contractor, its Subcontractors and respective unions will
work together in 1 outreach to CityBuild Academy and/or for enrichment of its curriculum.

\ i Should CityBuild not be able to provide the necessary number of
apprentices to meet the hiring goal through CityBuild Academy, the Contractor and its Subcontractors
will work with their respective unions to obtain other apprentice candidates who are San Francisco
residents to the extent possible. If qualified apprentice candidates who are San Francisco residents are not
available then the Contractor and its Subcontractors shall obtain apprentice candidates from elsewhere
including outside the city of San Francisco.

J- Any entry-level or apprentice opportunity improperly withheld from

OEWD under this Section A.6 shall be considered a breach of this Agreement and shall be subject to the
enforcement provisions of Section E below.
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. Contractor retains discretion regarding hiring decisions. Contractor's
participation in the system and discretion regarding hiring decisions are as follows:
a. Contractor agrees to offer the System the First Opportunity to provide

Qualified applicants for employment consideration in Entry Level Positions and apprentice positions,
subject to any enforceable collective bargaining agreements. Contractor shall consider all applications of
Qualified System Referrals for employment in Entry Level Positions and apprentice positions. Provided
Contractor utilizes nondiscriminatory screening criteria, Contractor shall have the sole discretion to
interview and hire any System Referrals.

b. Contractor will invite its Subcontractors, local union representatives and
CityBuild to develop mutually agreeable processes that strive to determine how 50% of new union
apprentice opportunities will be filled to the extent possible by qualified San Francisco residents, distinct
from the 50% that will be filled by CityBuild Academy graduates in Section 5(c).

C. When union journeyman labor is required, the Contractor and its
Subcontractors will directly engage the respective trade unions in dispatch processes based on the Project
Labor Agreement for the Contract that will help to achieve the hiring goals.

d. The Contractor and its Subcontractors will make labor requests for
journeymen directly from the union hiring halls.

‘8. Compliance with collective bargaining agreements. Notwithstanding any other
provision hereunder, if Contractor is subject to any collective bargaining agreement(s) requiring

compliance with a pre-established applicant referral process, Contractor's only obligations with regards to
any available Entry Level Positions subject to such collective bargaining agreement(s) during the term of
the Contract shall be the following:

a. Contractor shall notify the appropriate union(s) of the their obligations
under this Agreement and request assistance from the union(s) in referring Qualified applicants for the
available Entry Level Position(s), to the extent such referral can conform to the requirements of the -
collective bargaining agreement(s).

b. Contractor shall use "name call” privileges, in accordance with the terms
of the applicable collective bargaining agreement(s), to seek Qualified apphcants from the System for the
available Entry Level Position(s).

c. CPMC or Contractor, as applicable, shall sponsor Qualified
apprenticeship applicants, referred through the System, for applicable union membership.

d. The Contractor and its Subcontractors shall employ apprentices on the
Contract consistent with the ratios contained in the applicable apprenticeship program’s standards as
approved by the State of California, Division of Apprenticeship Standards.

e. The following workforce provisions shall be incorporated into any
Contracts for the Workforce Projects: Workforce Development Group: Contractor will create a group
whose purpose is proactively engage and collaborate in supporting the fulfillment of the goals in the
Construction Workforce Development Plan. Contractor will invite the Subcontractors' on-site
management staff, CPMC, a CityBuild representative and representatives from the local trade unions to
participate in the group.
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9. Contractor's and CPMC's good faith efforts. Contractor and CPMC will make
good faith efforts to comply with their respective obligations to participate in the System under this
Agreement. A Contractor’s failure to meet the percentage of Workforce Referral as set forth in the RLSP
does not impute ‘bad faith” to CPMC or such Contractor. Such failure shall trigger a review of the
- referral process and the Contractor’s or CPMC's efforts to comply with this Agreement. Such review
shall be conducted by FSHA in accordance with Section 15 (c) below. Determinations of Contractor’s or
CPMC's good faith efforts shall be in accordance with the following:

a. CPMC shall be deemed to have used good faith efforts if CPMC
incorporates the applicable terms of this Agreement into each Contract.

b. Contractor shall be deemed to have used good faith efforts if Contractor:

i. accurately completes and submits prior to the start of each Phase
vAttachment 1, the CityBuild Workforce Projection Form 1.

ii. meets with a CityBuild representative to review and discuss
Contractor's plan to meet Contractor's local hiring obligations under San Francisco’s First Source Hiring
" Ordinance (Municipal Code- Chapter 83) or the City and County of San Francisco Administrative Code
Chapter 6.

iii. contacts a CityBuild representative to review Contractor's hiring
projections and goals for the Contract.

' iv. * submits to CityBuild a “Projection of Entry Level Positions”
form or other formal written notification specifying your expected hiring needs during the term of the
respective Contract.

V. notifies Contractor's respective union(s) regarding Contractor's
local hiring obligations and request their assistance in referring qualified San Francisco residents for any
available position(s). This step applies to the extent that such referral would not violate Contractor’s -
unions' collective bargaining agreement(s).

Vi reserves its “name call” privileges for Qualified System
Referrals and/or Residents of San Francisco. This should be done within the terms of applicable
collective bargaining agreement(s).

vii. submits a Job Notification to CityBuild for each Entry Level
apprentice position that becomes available. Within one (1) full business day following notification,
CityBuild will respond to provide appropriate candidate(s) if available (example: CityBuild receives a
job notification from Contractor at 10am on Monday. “One full business day”” allows for the referral to
be provided to the Contractor on the following Wednesday by 10am). Contractor should simultaneously
contact its union about the position as well and let the union know that Contractor has contacted
CityBuild as part of its local hiring obligations.

viii.  complies with the following: Contractor has an ongoing,
affirmative obligation to advise each of its Subcontractors of their ongoing obligation to notify CityBuild
of any/all apprentice openings that arise throughout the term of the respective Contract, including
openings that arise from layoffs of original crew. Contractor shall not exercise discretion in informing
CityBuild of any apprentice position; rather, CityBuild is to be universally notified, and a discussion
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between the Contractor and CityBuild shall determine whether a CityBuild graduate would be an
appropriate placement for any apprentice level position.

ix. hires qualified candidate(s) subject to this Agreement referred
through the System. In the event of the firing/layoff of any System Referral, CPMC/Contractor will
notify CityBuild staff within two (2) business days of the decision and provide justification for the layoff;
ideally, CPMC/Contractor will request a meeting with the project's employment liaison as soon as any
issue arises with a System Referral in order to remedy the situation before termination becomes
necessary.

X. submits payroll records for union workers on a timely basis into
Elation’s certified payroll reporting system, thereby certifying the payroll records. Contractor will also
provide documentation and any other relevant workforce records to CityBuild upon request.

Xi. maintains accurate records of its efforts to meet the steps and
requirements listed above. Such records must include (1) the maintenance of an on-site First Source
Hiring Compliance binder, as well as records of any new hire made by the Contractor whom the
Contractor believes meets the First Source Hiring criteria; and (2) any further efforts or actions agreed
upon by CityBuild staff and Contractor on a Contract-by-Contract basis.

10. Compliance with this Agreement by Subcontractors. In the event that Contractor
subcontracts a portion of the work under the respective Contract, Contractor shall determine how many, if
any, of the Entry Level Positions and apprentice positions are to be employed by its Subcontractor(s)
using Form 1: the CityBuild Workforce Projection Form, attached hereto as Attachment 1 and the RLSP;
provided, however, that the applicable Contractor shall retain the primary responsibility for meeting the
requirements imposed under this Agreement. Contractor shall ensure that this Agreement is incorporated
into and made applicable to such Subcontract.

11. Exception for essential functions. Nothing in this Agreement precludes
Contractor from using temporary or reassigned existing employees to perform essential functions of its
operation; provided, however, the obligations of this Agreement to make good faith efforts to fill such
vacancies permanently with System Referrals and/or San Francisco residents remains in effect. For these
purposes, "essential functions” means those functions absolutely necessary to remain open for business.

12. Contractor's/CPMC's compliance with existing employment agreements.
Nothing in this Agreement shall be interpreted to prohibit the continuation of existing workforce training

agreements or to interfere with consent decrees, collective bargaining agreements, or existing
employment contracts. In the event of a conflict between this Agreement and an existing agreement, the
terms of the consent decree or existing agreement shall supersede this Agreement and CPMC/Contractor
shall promptly inform FSHA of any such conflicts as soon as it becomes aware of same. The parties
agree to work in good faith to seek alternatives or variations, excluding any that would not comply with
collective bargaining agreements, to maintain the benefit of the bargain of this Agreement.

13. Hiring goals exceeding obligations of this Agreement. Nothing in this
Agreement shall be interpreted to prohibit the adoption of hiring and retention goals, first source hiring
and interviewing requirements, notice and job availability requirements, monitoring, record keeping, and
enforcement requirements and procedures which exceed the requirements of this Agreement.

14. Qbligations of CityBuild. Under this Agreement, CityBuild shall:

05235.020 2354829v5 Exhibit E, Page 9



Draft

4/24/2013
a. Upon execution of an RLSP for a given Contract, immediately initiate
recruitment and pre-screening activities;
b. Determine that persons are Economically Disadvantaged Individuals and

recruit such Qualified Economically Disadvantaged Individuals to create a pool of applicants for jobs who
match Contractor’s Job Notification and to the extent appropriate train applicants for jobs that will
become available through the First Source Program;

c. Screen and refer applicants according to qualifications and specific
selection criteria submitted by Contractor; ’

, d. Coordinate funding for City-sponsored pre-employment, employment
training, and support services programs;

e. Follow up with Contractor on outcomes of System Referrals and initiate
corrective action as necessary to maintain an effective employment/training delivery system;

f. Provide Contractor with reporting forms for monitoring the requirements
of this Agreement; and '

g. Monitor the performance of the Agreement by examination of records of
Contractor as submitted in accordance with the requirements of this Agreement.

15. Contractors' reporting and recordkeeping obligations. Contractor shall:
a. Maintain accurate records demonstrating Contractor's compliance with

the First Source Hiring requirements of Chapter 83 of the San Francisco Administrative Code including,
but not limited to, the following:

i. System Referrals
ii. Job offers to System Referrals
iii. Hires of System Referrals
iv. Rejections of System Referrals
b. Submit completed reporting forms based on Contractor's records to

CityBuild quarterly, unless more frequent submittals are reasonably required by FSHA. In this regard,
Contractor agrees that if a significant number of positions are to be filled during a given period or other
circumstances warrant, CityBuild may require daily, weekly, or monthly reports containing all or some of
the above information.

c. The hiring goal for union journeymen and apprentices will be measured
based upon (1) trade hours for the overall Contract, (2) Subcontractors, regardless of tier, and (3) hours by
- craft and will include core employees and new hires.

d. Maintain records for all dispatch where a San Francisco resident was not.
available. These records shall be maintained and kept for the duration of the Contract.
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e. If based on complaint, failure to report, or other cause, the FSHA has
reason to question Contractor's good faith effort, Contractor shall demonstrate to the reasonable
satisfaction or the City that it has exercised good faith to satisfy its obligations under this Agreement.

16. Project Reporting System. CPMC shall purchase use of the City’s Project
Reporting System (PRS) for the Contractor and its Subcontractors for reporting workforce data/payroll
for the project. OEWD shall monitor progress towards the Hiring Goals through the use of the PRS.

17. Performance review. Upon substantial completion of the Workforce Projects and
at a minimum every six (6) months during the course of the Workforce Projects, the OEWD shall assess
the performance of Contractors and Subcontractors in meeting the Hiring Goals herein.

B. LOCAL BUSINESS ENTERPRISE HIRING AGREEMENT

1. Purpose, Scope and Roles of Parties. In connection with the design and
construction of the Project, CPMC desires to continue its strong history of community outreach designed
to foster employment opportunities for disadvantaged individuals by voluntarily offering employment
opportunities to local business enterprises as. CPMC agrees to participate in a local business enterprise
program, and FSHA agrees to work with CPMC in this effort, as set forth below

2. Definitions. For purposes of this Section B, the definitions shall be as follows:
a. Contract(s): An agreement, whether a direct contract or subcontract, to

construct a portion of the Workforce Projects.

b. Contractor: A person or entity that enters into a direct Contract with
CPMC.

‘c. Local Business Enterprise ("LBE"): Means a business that either (i)
meets the definition of a Certified LBE set forth in this Agreement, or (ii) has been certified as a LBE by -
a public or private entity.

d. Subcontractor: A person or entity that has a direct contract with a
Contractor to perform a portion of the work under a Contract.

3. LBE certification. A certified LBE is any business that meets all of the following

criteria:

a. The business is financially and operationally independent from, and
operates at arm's length to, any other business.

b. The business is continuously in operation.

c. The business is a for-profit enterprise.

d. The business performs a commercially useful function.

€. The business maintains its principal place of business in a fixed office

within the geographic boundaries of the City that provides all of the services for which LBE certification
is sought, other than work required to be performed at a job site; provided, however, that suppliers are not
required to maintain their principal place of business in San Francisco, but are required to maintain a
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fixed office in San Francisco that meets all of the requirements of this Section other than the principal
place of business requirement.

An office is a fixed and established place of business, including a qualified home office, where

~ business is conducted on a regular basis of the type for which certification is sought. A residence qualifies
as an office only if none of the persons who own or control the business also maintains an office outside
the residence in the same or related field, and the persons who own or control the business claimed a
business deduction on the prior year's income tax return, or for, businesses started after the last tax return,
would qualify for a deduction on the next tax return. None of the following constitutes an office: a post
office box, a temporary location, a movable property, a location that was established to oversee a project
such as a construction project office, or work space provided in exchange for services, as opposed to
monetary rent. '

To establish a principal place of business in San Francisco, a business must demonstrate that the
majority of its principals are based in the San Francisco office, and that it pays San Francisco payroll
taxes on at least 51% of its total payroll.

Suppliers must maintain a warehouse in the City that is continuously stocked with inventory
consistent with their certification. Truckers must park their registered vehicles and trailers within the City.

. f. The business possesses a current San Francisco Business Tax
Registration Certificate.

g. The business has been located and doing business in San Francisco for at
least six months preceding the application for certification. ‘

h. The business owner has licenses or other relevant trade or professional
certifications, or, where licensing is not required, relevant training and experience that are appropriate for
the type of business for which the business seeks certification.

_ . The business is owned and controlled as defined herein by individuals
who reside in the United States or its territories.

J- The business has average gross annual receipts in the prior three fiscal
years.

k. The business is not owned or controlled as defined herein in part or in
whole by a full time City employee.

L. The business has average gross annual receipts in the prior three fiscal
years that do not exceed the following limits: (1) public works/construction - $33,500,000; (2) specialty
construction contractors - $17,000,000; (3) goods/materials/equipment and general services -
$17,000,000; (4) professional services and architect/engineering - $7,000,000; and (5) trucking -
$8,500,000.

4. Hiring Goals. As long as this Agreement remains in full force and effect, CPMC
shall make a good faith effort to ensure that at least fourteen percent (14%) of the cost of all Contracts for
the Workforce Projects are awarded to Contractors or Subcontractors that qualify as certified LBE's under
this Agreement. CPMC and City acknowledge and agree that CPMC's efforts to award Contracts to
LBE's are voluntary, and that CPMC and its Contractors shall have the sole discretion to confirm
certification of, or otherwise screen, hire or not hire LBE's. If CPMC and its Contractors do not meet the
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LBE hiring goal set forth above, they will nonetheless be deemed to satisfy the good faith effort
obligation of this Section 4 as follows:

a. CPMC shall be deemed to have used good faith efforts if CPMC
incorporates the applicable terms of this Agreement into each Contract.

b. Contractor shall be deemed to have used good faith efforts if it
undertakes the following:

i. Creates a Workforce DeVelopment Group whose purpose is to
proactively engage and collaborate in supporting the fulfillment of the goals in this Agreement.
Contractor will invite the trade partners’ project management staff, CPMC and CityBuild to participate in
the group.

, - i Makes reasonable efforts to maintain records of LBEs that are
awarded Contracts for the Workforce Projects.

fii. Attends the meet and confer process in Section 5.

5. Meet and Confer Process. Upon substantial completion of the Workforce
Projects and every six (6) months during the course of the Workforce Projects, CPMC, its Contractors
and the FSHA shall meet and confer to assess the performance of Contractors in meeting the LBE hiring
goals.

C. FIRST SOURCE HIRING AGREEMENT FOR CPMC OPERATIONS

1. Purpose and Scope. CPMC currently works to identify and hire entry-level
applicants for non-construction positions who are residents of the City and County of San Francisco, and
expects to hire additional entry-level applicants for non-construction positions during and after the
construction of the Workforce Projects. CPMC will use good faith efforts as defined herein to work with
the Health Care Sector Academy ("HCA") of the San Francisco Office of Economic and Workforce
Development ("OEWD") to identify and hire residents of the City and County of San Francisco,
specifically targeting the Western Addition, Tenderloin, Mission/SOMA, Outer Mission/ Excelsior,
Chinatown and Southeastern neighborhoods to fill new entry-level, non-construction positions at CPMC.
OEWD will coordinate and designate representatives of the San Francisco Workforce Development
System to recruit, pre-screen, train and refer qualified Eligible Individuals. The provisions of this
Agreement shall apply only to employees hired by CPMC to be assigned on a primary basis to positions
within the City and County of San Francisco. CPMC efforts to recruit and hire employees to be assigned
to any positions at locations outside of the City and County of San Francisco are not within the scope of
this Agreement. If CPMC fulfills its obligations under this Agreement, CPMC shall not be held
responsible for any failure of a tenant to comply with Chapter 83 requirements.

2. Definitions. For purposes of this Section C, the definitions are as follows:
a. Annual Hiring Target. Defined in Section 3 below.
b. Applicant. An individual who has (a) completed and submitted an

application via the approved CPMC application process; (b) applied for a specific job; and (c) met the
minimum qualifications established for the job applied for.

C. Automatic Extension. Defined in Section 3 below.
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d. Available Entry Level Position. An Entry Level Position for which
CPMC plans to hire a new employee. The term "Available Entry Level Position" shall include both
regular full-time and part-time jobs, as well as limited term {(per diem) jobs.

e. Candidate. An individual who is interested in a position, but has not
satisfied the definition of an "Applicant,” as defined herein.

f. Eligible Individual. An individual who is referred to CPMC by HCA
and who is either (a) eligible to participate in a program authorized by the Workforce Investment Act of
1998, 1998 PL. 105-220 (HR 1385), as determined by the San Francisco Workforce Investment Board
(WISF) and the San Francisco Office of Economic and Workforce Development; or (b) designated as
"economically disadvantaged” by the FSHA, meaning an individual who is at risk of relying upon, or
returning to, public assistance, including unemployment insurance. For purposes of this agreement,
Eligible Individuals will not be considered Applicants or employees of CPMC.

g. ntry Level Position. A non-construction, non-managerial and non-
supervisory position at CPMC that requires neither education above a high school diploma or certified
equivalency, nor more than two (2) years of training or specific preparation. The types of Entry Level
Positions that may be available at CPMC include, but are not limited to, the following:

Vocational:
i Home Health Aide
ii. Phlebotomist

iii. EKG Technician

iv. Medical Assistant

V. Emergenéy Medical Technician
vi. Rehabilitation Aide

vii. Speech Therapy Aide

viii.  Pathology Lab Accessioner

ix. Certified Nursing Assistant

X. Hospital Attendant

xi. Certified Hospital Attendant
Xii. Unit Coordinator

Non-clinical/clerical occupations:

1. Medical Administrative Assistant

ii. Health Information Technology/Billing
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iii. Housekeepers
iv. Food Services Aide
V. Cook.
Vi Security Officer

vii. Transporter/Transport Aide

viii.  Sales Gift Shop

iX. Aquatic Instructor

X. Client/Patient Services Representative
xi. Patient Registration Representative
xii. Point of Service Specialist

xiii. = PBX Operator

Internship / Externship positionS:

i. Medical Assistant

ii. EKG Technician

iii. Phlebotomist

iv. Medical Administrative Assistant

v. Youth Sector Bridge Participants
h. Hiring Deficiency. Defined in Section 3 below.
i. Hiring Year. Defined in Section 3 below.

Job Notification. Written notice, in accordance with Section 4 below
from CPMC to the HCA for any Available Entry Level Position during the term of the Agreement.

k. Qualified Pool. The pool of Applicants who have met the job
qualifications and passed the applicable employment screening test, and are thus eligible to be
interviewed by CPMC for Available Entry Level Positions at CPMC. Candidates may apply for multiple
job categories through a single application.

L. System. The San Francisco Workforce Development System established
by the City and County of San Francisco, and managed by the OEWD, for maintaining (a) a pool of
Eligible Individuals, and (b) the mechanism by which such individuals are certified and referred to
prospective employers who are subject to the First Source Hiring requirements under Chapter 83 of the
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San Francisco Administrative Code. For the purposes of this Agreement, the certification and referral
component of the System includes the activities of the HCA.

m. System Referrals. Trainees referred by the System via the HCA to
CPMC as Candidates for Avallable Entry Level Positions. :

n. Trainees. Eligible Individuals who are currently undertaking or have
already completed the training programs provided or directed by the HCA in connection with this
Agreement.

3. Hiring Goals. As long as this Agreement remains in full force and effect,
CPMC's hiring goals shall be to fill at least forty percent (40%) of Available Entry Level Positions with
System Referrals ("Annual Hiring Target") in each consecutive 12-month period following the Effective
Date (each, a "Hiring Year"). Notwithstanding the foregoing, if CPMC does not meet its Annual Hiring
Target in any Hiring Year (a "Hiring Deficiency"), the number of Entry Level Positions constituting the
Hiring Deficiency will roll over and be added to the Annual Hiring Target for the following Hiring Year
(for example: if CPMC has 100 Available Entry Level Positions during the first Hiring Year and fills 30
of these with System Referrals, thereby creating a ten-person Hiring Deficiency, the Annual Hiring Target
for the second Hiring Year will be increased so that CPMC will be required to make good faith efforts to
fill 40% plus ten of the Available Entry Level Positions in the second Hiring Year with System Referrals.
If a Hiring Deficiency exists at the end of the term of this Agreement, then the term will be automatically
extended (“Automatic Extension”) until such time as CPMC achieves the full Annual Hiring Target for
each Hiring Year (for example: if CPMC has a Hiring Deficiency of 30 positions at the end of the term,
then term will be extended until the date that CPMC hires 30 additional System Referrals for Available
Entry level Positions).

a. Good Faith Efforts. CPMC will make good faith efforts to meet the
hiring goals set forth in Section 3 above. Determmatlons of CPMC’s good faith efforts shall be in
accordance with the following:

i. CPMC shall be deemed to have used good faith efforts to meet
the hiring goals set forth in Section 3 if CPMC satisfies each of its obligations under Section 4, below.

ii. CPMC'’s failure to meet the hiring goals set forth in Section 3
does not impute "bad faith." If the FSHA challenges CPMC’s good faith efforts, CPMC shall use
commercially reasonable efforts to provide information to the FSHA in an attempt to demonstrate to the
reasonable satisfaction of the City that it has exercised good faith to satisfy its obligations under this
Agreement (keeping in mind that CPMC’s compliance with Section 4 below shall be deemed to constitute
good faith efforts). Failure to meet the hiring goals set forth in Section 3 may also trigger a review of the
recruitment and referral processes developed under this agreement for possible modification. CPMC’s
proactive participation in such a review will also be a demonstration of good faith under this Agreement.

iii. CPMC shall be deemed to have used good faith efforts with
respect to tenant obligations if CPMC incorporates the applicable terms of this Agreement into each lease
a tenant.

4. . Hiring Obligations. Commencing as of the Effective Date, CPMC shall follow
the below hiring procedures:

a. “Hiring Procedures. CPMC shall process all Candidates and Applicants
through CPMC’s standard hiring methods; however, CPMC shall adhere to the following protocols:
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CPMC shall promptly deliver by mail, messenger or facsimile to the HCA, a Job Notification for any
Auvailable Entry Level Positions, as soon as they become available during the term of the Agreement. For
each Available Entry Level Position, the following requirements apply:

i. The Job Notification shall provide a clear, accurate job
descrlptlon including expectations, whether the position is part time (less than 32 hours a week) or full
time, permanent or limited time, minimum wages to be paid, and any special requirements.

ii. During the ten (10) business day period following delivery of the
Job Notification, CPMC may only interview and/or hire Eligible Individuals for the Available Entry
Level Position but may publicize the upcoming position. Prior to interviewing and/or hiring any other
applicants for the Available Entry Level Position, CPMC shall first review any applications received from
Eligible Individuals during the ten (10) business day period following delivery of the Job Notification.

iii. CPMC shall not be required to deliver a Job Notification or hire
an Eligible Individual for an Available Entry Level Position if CPMC reasonably determines that there is
an urgent need to fill that position immediately in order to perform essential functions of its operation. If
CPMC determines that there is an urgent need to fill a position immediately in order to perform essential
functions of its operations in reliance on this subsection, it shall provide OEWD written notice of this fact
within ten (10) business days.

~ b. Job Needs Communications. As soon as reasonably practical after the
Effective Date of this Agreement, CPMC shall provide to FSHA a completed Non-Construction First
Source Employer’s Projection of Entry Level Positions form as set forth in Attachment 2 . The CPMC
representative (e.g. the Human Resources Manager) designated on the form shall coordinate with the
HCA ‘in order to furnish information regarding the number and types of upcoming job openings at CPMC
after submittal of the form and throughout the term of this Agreement, to the extent that such job
openings can be identified. This communication shall include the job classification, weekly hours
required, job duties, salary and benefits information.

c. Standard Retention Efforts. In order to promote retention among the
newly hired System Referrals, CPMC shall implement retention efforts consistent with CPMC company
-practices. CPMC shall have the sole discretion to modify its retention efforts at any time.

d. Additional Retention Efforts. In addition to the standard retention efforts
described above, a CPMC representative shall communicate with the HCA on a regular basis to provide
feedback intended to enhance the hiring of, and satisfactory job performance by, the System Referrals.
This feedback shall be general in nature and shall not be focused on specific individuals.

€. Deemed Compliance. CPMC will be deemed to have met its obligation
under this Agreement provided that it has hired at least forty (40) System Referrals in each consecutive
12-month period for the five (5) years following the Effective Date.

f. . Record-Keeping Obligations. CPMC shall use reasonable efforts to
obtain and keep records of the number of System Referrals interviewed for Available Entry-level
Positions and those eventually hired by CPMC.

g. Reporting Obligations. CPMC shall cause the information gathered
pursuant to Section f, above, to be reported to the HCA every six (6) months and include aggregated
information on the zip codes of hired System Referrals.
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5. CPMC Retains Discretion Regarding Hiring Decisions. CPMC shall have the
sole dlscretlon to make all hiring decisions, including determining whether a System Referral shall be

interviewed for an Available Entry Level Position, or is qualified for that position. The parties agree and
acknowledge that every individual considered by CPMC for employment in a particular job category must
pass an employment test to be placed into the Qualified Pool for that job category, and that Candidates
who fail to pass a drug test, a background check, and/or any other nondiscriminatory pre-employment
conditions that CPMC establishes from time to time in its sole discretion, will not be hired by CPMC.
Any System Referral who is hired by CPMC shall have the same rights and obligations as all other
employees in similar positions. CPMC shall not discriminate against any employees on the basis of
participation in the First Source Hiring Program. Employment with CPMC is not for a specified term and
is at the mutual consent of the employee and CPMC, and the employment relationship may be terminated
- with or without cause, and with or without prior notice, by either the employee or CPMC. Nothing in this
Agreement is intended to alter the "at-will" nature of an individual's employment with CPMC.

a.. No Modification of CPMC Hiring Practices. Nothing in this Agreement
* shall require CPMC to (a) modify in any manner its hiring practices including, without limitation, any
computerized application system, background checks, drug tests, and skills tests; or (b) to violate any
court order, consent decree, law or statute.

b. Exception for Essential Functions. Nothing in this Agreement shall
preclude CPMC from using temporary or reassigned existing employees to perform essential functions of
its operation; provided, however, CPMC's obligation to use good faith efforts to meet the hiring goals set
forth in Section 3 shall remain in effect. For these purposes, "essential functions" means those functions
necessary to meet business obligations.

6. FSHA's Obligations. Pursuant to this Agreement, the HCA shall:

a. Provide for City sponsored pre-employment screening, employment
training, and support services programs. HCA anticipates that the majority of the System Referrals will
be from the Western Addition, Tenderloin, M1s51on/SOMA Outer Mission/Excelsior, Chinatown and
Southeastern neighborhoods.

b. Foliow up with CPMC on the outcomes of System Referrals, and initiate
corrective action as necessary to maintain an effective employment training and delivery system;

c. Provide CPMC with reporting forms, consistent with the reporting
obligations set forth in Section 4(f), above, for monitoring the requirements of this Agreement; and

d. Monitor the performance of the Agreement by examination of records of
CPMC hiring activities as submitted in accordance with the requirements of this Agreement.

7. Report Delivery. Notwithstanding any notice provision to the contrary in this
Agreement, any reports required of CPMC under this Agreement (collectively, "CPMC Reports") shall
be delivered to the address of the HCA pursuant to this Section via first class mail, postage paid, and such
CPMC Reports shall be deemed delivered two (2) business days alter deposit in the mail in accordance
with this Subsection.

8. Tenant First Source Hiring. CPMC and FSHA shall work together in good faith
to identify and implement an appropriate program for first source hiring for CPMC's tenants pursuant to
Administrative Code Chapter 83, based on the FSHA's standard requirements and procedures with respect
to commercial tenants.
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D. WORKFORCE TRAINING PAYMENT

CPMC shall provide the sum of Four Million Dollars ($4,000,000.00) to the City as a
contribution to the City's programs that provide workforce training to economically disadvantaged
residents. Such payments shall be payable by CPMC as follows: One Million Dollars ($1,000,000.00)
thirty (30) days after the Effective Date, with the remainder to be paid annually in accordance with
Exhibit N (Payment Schedule), until the total sum is paid. The funds shall be paid to and managed by
OEWD in consultation with CPMC. OEWD shall use the funds paid by CPMC for workforce training
purposes only and shall target such funds to educational institutions and non-profit organizations with an
existing track record of working in the impacted communities (such as Western Addition, Tenderloin,
Mission/SOMA, Outer Mission/Excelsior, Chinatown and Southeastern neighborhoods) and in providing
barrier removal and job training for the employment opportunities created by the project and identified in
the workforce agreement.

E. ENFORCEMENT AND REMEDIES

CPMC shall use commercially reasonable good faith efforts to enforce the Contractors' and
tenants' obligations pursuant to the terms of this Agreement. OEWD shall (1) advise CPMC, in writing,
of any alleged breach on the part of the Workforce Projects’ Contractors with regard to participation in the
First Source Hiring Program at the Workforce Projects, and (2) work with Contractor and Subcontractors,
as applicable, to create a corrective action plan to address First Source violations prior to seeking an
assessment of liquidated damages pursuant to Section 83.12 of the Administrative Code.

This Agreement is an approved "First Source Hiring Agreement" as referenced in Section 83.11
of the Administrative Code. So long as CPMC fulfills its mandatory First Source Hiring Program
obligations under Sections A and C of this Agreement that pertain to requirements of Chapter 83 of the
Administrative Code, CPMC shall be deemed to have fulfilled its obligations under that Chapter with
respect to the Near-Term Projects.

The sole remedies and enforcement process for violation of the requirements of Sections A and C
of this Agreement are as provided in Section 83.12 of the Administrative Code. As stated in Section
83.12(f) of the Administrative Code, if CPMC fulfills its obligations as set forth in Chapter 83, it shall not
be held responsible for the failure of a Contractor or tenant to comply with the requirements of Chapter
83. Notwithstanding anything to the contrary in the Development Agreement, the sole remedy for
violation of Section B shall be specific performance, without the limits with respect thereto in Section
9.4.1 of the Development Agreement. The remedies and enforcement processes for violation of the
requirements of Section D shall be as set forth in the Development Agreement.

F. TERM

This Agreement shall take effect on the Effective Date of the Development Agreement (the
"Effective Date") and shall continue in full force and effect for the term of the Development Agreement;
provided, however, (i) CPMC's obligations under Sections A, B and D of this Agreement shall survive
the termination or expiration of this Agreement during any construction period for the Workforce Projects
as and to the extent set forth in Section 10.4 of the Development Agreement, and (ii) the obligations set
forth in Section C herein are subject to extension as provided in Section C.3. Obligations that apply to a
construction-related Contract or Phase shall cease once the respective Contract or Phase is complete.

G. NOTICE
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All notices to be given under this Agreement shall be in writing and sent by: certified mail, return
receipt requested, in which case notice shall be deemed delivered three (3) business days after deposit,
postage prepaid in the United States Mail, a nationally recognized overnight courier, in which case notice
shall be deemed delivered one (1) business day after deposit with that courier, or hand delivery, in which
case notice shall be deemed delivered on the date received, all as follows:

If to FSHA: First Source Hiring Director
OEWD, 50 Van Ness Avenue
San Francisco, CA 94102

If to CityBuild: - CityBuild Compliance Officer
50 Van Ness Avenue
San Francisco, CA 94102

If to HCA: Program Manager, Sector Academies
OEWD, 50 Van Ness Avenue
San Francisco, CA 94102

If to CPMC: California Pacific Medical Center
’ 2351 Clay Street, 7th Floor

San Francisco, CA 94115

Attn: Grant Davies

a. Any party may change its address for notice purposes by giving the other
parties notice of its new address as provided herein. A "business day" is any day other than a Saturday,
Sunday or a day in which banks in San Francisco, California are authorized to close.

b. Notwithstanding the forgoing, any Job Notification or any other reports
required of Contractor under this Agreement (collectively, "Contractor Reports") shall be delivered to the
address of FSHA pursuant to this Section via first class mail, postage paid or via email, and such
Contractor Reports shall be deemed delivered two (2) business days after deposit in the mail, or upon
transmission via email, in accordance with this Subsection; provided, however, that any notice of default
under this Agreement must be given in writing, and (a) personally delivered, (b) deposited with a
commercially recognized national courier service, or (c) sent by registered or certified mail, postage
prepaid.

c. Upon execution of a Contract, the executing Contractor shall provide the
FSHA, CityBuild and/or HCA as applicable with its notice address for notices delivered pursuant to this
Agreement.

H. ENTIRE AGREEMENT
This Agreement and the Development Agreement contain the entire agreement between the

parties to this Agreement and shall not be modified in any manner except by an instrument in writing
executed by the parties or their respective successors in interest.
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L SEVERABILITY

If any térm or provision of this Agreement shall, to any extent, be held invalid or unenforceable,
the remainder of this Agreement shall not be affected.

J. COUNTERPARTS

This Agreement may be executed in one or more counterparts. Each shall be deemed an original
and all, taken together, shall constitute one and the same instrument.

K. SUCCESSORS

This Agreement shall inure to the benefit of and shall be binding upon the parties to this
Agreement and their respective heirs, successors and assigns. If there is more than one person comprising
CPMC, their obligations shall be joint and several.

L. HEADINGS

Section titles and captions contained in this Agreement are inserted as a matter of convenience
and for reference and in no way define, limit, extend or describe the scope of this Agreement or the intent
of any of its provisions

M. GOVERNING LAW
This Agreement shall be governed and construed by the laws of the State of California.
N. RELATIONSHIP OF PARTIES

It is specifically understood and agreed by the parties that the development of the Workforce
Projects is a private development. Nothing contained in this Agreement shall be deemed or construed,
either by the parties hereto or by any third party, to create the relationship of principal and agent or create
any partnership, joint venture or other association between CPMC and the City and County of San
Francisco. This Agreement and its terms shall not operate or be construed as a "Contract” between
CPMC and the City and County of San Francisco within the meaning of Chapter 83 of the San Francisco
Administrative Code, nor shall this Agreement or its terms operate or be construed to make CPMC a
"Contractor” within the meaning of Chapter 83 of the San Francisco Administrative Code.

0. NO OBLIGATIONS TO THIRD PARTY

This Agreement is not intended and shall not be construed to create any third party beneficiary
rights in any person or entity that is not a party hereto, and no action to enforce the terms of this
Agreement may be brought against either party by any person or entity that is not a party hereto.

p. BOARD AUTHORIZATION AND APPROPRIATION

By approving the Agreement, the Board of Supervisors authorizes the Controller and OEWD to
accept the funds paid by CPMC as set forth in this Agreement, to maintain a separate, interest-bearing
account for the funds paid by CPMC under this Agreement, and to appropriate and use the funds for
OEWD's workforce training programs. Any interest earned on the account created under the terms of this
Agreement shall remain in the designated account or subaccount for this use and shall not be transferred
to the City's General Fund.
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IN WITNESS WHEREOF, the following have executed this Agreement as of the date set forth
above,

City and County of San Francisco, a mﬁnicipal CPMC:
corporation, acting by and through FSHA

Sutter West Bay Hospitals,

By: a California corporation,

doing business as California
Its: Pacific Medical Center
Date:

By:

Its:

Date:
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v : Attachment 1
SAN FRANCISCO
B2 san FRANCISCO FIRST SOURCE HIRING PROGRAM
CITY AND COUNTY OF SAN FRANCISCO ExmBiTB - CITYBULD
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT CONSTRUCTION CONTRACTS

CITYBUILD PROGRAM

FORM 1: CITYBUILD WORKFORCE PROJECTION FORM
All Prime Contractors and Subcontractors with contracts in excess of $500,000 must complete the
CityBuild Workforce Projection (Form 1) within thirty (30) days of award of contract. It is the Prime
Contractor's responsibility to ensure CityBuild receives completed Form 1 's from all subcontractors in
the specified time and keep a record of these Forms in a compliance binder for evaluation.

Once all Form I's have been submitted, all contractors are required to attend a preconstruction meeting
convened by CityBuild staff to discuss the hiring goals for this project.

*  For Construction Contracts: Use this form to indicate the TOTAL estimated number of Journey
Level Positions and Entry Level/Apprentice Position that will be needed to perform the work.

* For Non-Construction Contracts: Use this form to indicate all entry-level positions that will be
needed to perform the work. _

* If company is on multiple projects, please submit one Workforce Projection per project.

Contractor Name:
Project Name Main Contact:
City PM: - Contact Number:
Estimate
d
" or Title > | e/Entry- Position( Start End Hours To Union?
Level ' Date Date | Complete
) | et Work
Work
JjoAO v . Yes 0 No [
JjoAO , Yes O No O
JjoAO ‘ ’ Yes 0 No O
JOAO Yes O No O
JjoAQO Yes [0 No [
JjoAO Yes 0 No O

*Continue on séparate sheet, if necessary. For assistance or questions in completing this form, contact
the CityBuild Program of the Department of Economic and Workforce Development, (415) 581-2303.

Successful Bidder/Subcontractor's Name Street Address

Name of Signer Title City Zip Email
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Signature of Authorized Date Office Cell Fax
Representative Telephone Phone

PLEASE FAX COMPLETED FORM ATTN: CITYBUILD AT
(415) 581-2368 OR
EMAIL:

RONNIE

RHOE @SFGOV.ORG
WEBSITE: HTTP://WWW.OEWD.ORG/CITYBUILD.ASPX
MAIN LINE: (415) 581-2335
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Attachment 2

NON-CONSTRUCTION FIRST SOURCE EMPLOYER’S PROJECTION OF ENTRY LEVEL
POSITIONS

By signing this form, employers agree to participate in the San Francisco Workforce Development
System established by the City and County of San Francisco, and comply with the provisions of the First
Source Hiring Program pursuant to Chapter 83 of the San Francisco Administrative Code.

As an indication of good faith efforts to comply with First Source, the Employer must fill out this form at
commencement of contract/tax year to indicate:

- & For the Tenant/Sub-tenant, the number of Entry Level Positions in the company that are
currently filled and those that are currently available. , \
¢ For the successful Developer, Contractor, or Subcontractor, Entry Level Positions that are-
currently filled and those that will be available during construction work.
e If positions listed are subject to collective bargaining agreements.

Note: If an Entry Level Position becomes available during the term of the lease and/or contract,
Employer must notify the First Source Hiring Administration. For information regarding First
Source requirements contact: Erik Ward (415-581-2335)

Entry Level Position means a non-managerial position that requires either no education above a high
school diploma or certified equivalency, or less than two (2) years of training or specific preparation.
Apprenticeship positions should be included.

[] Tenant
] Developer

[l Subtenant
[] Biotech Payroll Tax Exclusion

Type of Employer (check one):

applicant

] Contractor [ ] Subcontractor

Identify Project or Construction Project (if City Department (if Contract or Lease): |

applicable):
Name of Employer: Contact Person:
Street Address: :
City: State: Zip:
Telephone: Fax: Email:
Signature of authorized employer representative ‘ Date
Entry-Level Number Number Number Estimated Subject to
Position Title | Currently | Currently Projected to Date of Next Collective
Filled Available Become Available Bargaining?
Available in the Position (Yes/No)
next 12 Months
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Please fax, email, or mail this form SIGNED to:
(415) 581-2317 erik. ward@sfgov.org  Attn: Erik Ward
Business Services Manager
OEWD
50 Van Ness Avenue

San Francisco, CA 94102

SCURCE
H PRI
CITY & COUNTY QF SAN FRANCISCQ

P75 SAN FRANCISCO

w14 Office of Economic and Waorklnrce Davelopiment
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EXHIBIT F

Community Healthcare Program

CPMC's Community Healthcare Program includes a range of contributions and other
commitments for: (1) health care for vulnerable populations; (2) community healthcare clinics;
(3) sub-acute care services; (4) construction and Opening of a new 120-bed St. Luke's Campus
Hospital; (5) services at the St. Luke's Campus Hospital and elsewhere on the St. Luke's Campus;
(6) construction of a new medical office building at the St. Luke's Campus; (7) integration of St.
Luke's medical staff and patient quality outcomes; (8) participation in community benefits
partnerships; (9) service agreement with Chinese Hospital; (10) culturally and linguistically
appropriate services; and (11) City Health Services System. All initially capitalized terms have
the meaning given in the Definition Section of the Agreement unless otherwise defined in this
Exhibit F.

Subject to the provisions of this Exhibit F and the Agreement, CPMC will, from the earlier of the
commencement dates specified in the applicable sections below or, if applicable, upon CPMC's
notice to the City of an earlier actual commencement (which commencement will occur on the
date of CPMC's notice to the City, but in no event earlier than the Effective Date), continuously
perform all obligations in this Exhibit F for ten (10) years.

1. Baseline Commitment.

a. Baseline Commitment. Commencing on the date the Approvals are Finally
Granted, CPMC shall in each fiscal year1 (1) care for a total of not less than
[28,000] Unduplicated Patients in San Francisco (the “Unduplicated Patient
Commitment”), and (2) spend at least Eight Million Dollars ($8,000,000) for
Community Benefits in San Francisco (the "Baseline Expenditure
Commitment"; together with the Unduplicated Patient Commitment, the
“Baseline Commitment”). The amount of the Baseline Commitment for any
partial year during the first fiscal year and the last fiscal year shall be prorated on a
per calendar day basis.

"Unduplicated Patient" means a patient who receives a service from any CPMC
facility or clinic in the City during the calendar year as a Medi-Cal or Charity Care

! All references in this Exhibit F to "fiscal" or "calendar' or "other year" means CPMC fiscal
years, i.e., January 1 through December 31, unless subsequently modified by CPMC throughout
its network. No change in fiscal year shall shorten or lengthen any of CPMC's obligations under
this Exhibit F, and the parties will make the appropriate adjustments in reporting as needed to
maintain the existing obligations as described in this Exhibit F in accordance with generally
accepted accounting principles.
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patient, who has not previously received a service as a Medi-Cal or Charity Care
patient from a CPMC facility or clinic in San Francisco during that calendar year.

The Unduplicated Patient Commitment of 28,000 Unduplicated Patients
(described above) is an unverified calculation of the higher of the annual average
of the number of such patients for either (a) calendar years 2009 through 2011, or
(b) calendar years 2010 through 2012. This number shall be verified by an
independent third party auditor retained jointly by City and CPMC, and paid for
by CPMC, using the same process as set forth in Section 11.g below but with an
independent auditor instead of an actuary, or by such other means as may be
otherwise mutually agreed by City and CPMC, as soon as possible but in no event
later than three (3) months following execution of this Agreement. The number
verified by the audit shall be the Unduplicated Patient Commitment.

“Charity Care” means emergency, inpatient or outpatient medical care, including
ancillary services, provided to those who cannot afford to pay and without
expectation of reimbursement and that qualify for inclusion in the line item
“Charity-Other” in the reports referred to in California Health and Safety Code
Section 128740(a). For example, if the same Medi-Cal or Charity Care patient
receives services at the Cathedral Hill Campus in January 2020 and the St. Luke's
Campus in June 2020, and the Davies Campus in December 2020, that patient
constitutes one Unduplicated Patient. Similarly, if the patient received care in
January and had private insurance, and then received care in June as a Medi-Cal
or Charity Care patient, that patient counts as one Unduplicated Patient.

"Community Benefits" means unreimbursed costs incurred by CPMC for items
in Category 3 of the Catholic Health Association of the United States, A
Guideline for Planning and Reporting Community Benefit (CBISA).

The Baseline Commitment shall not include patients cared for or costs incurred by
CPMC under the New Medi-Cal Beneficiaries Commitment.

b. Baseline Commitment Carryover; 2 Year Rolling Average. For either component
(each measured separately), CPMC shall have the right to apply an excess from

the prior fiscal year or succeeding fiscal year in order to satisfy the Baseline
Commitment. Accordingly: (1) the Unduplicated Patient Commitment will be
deemed satisfied for a particular fiscal year if the Excess Number of Unduplicated
Patients from the immediately preceding or the immediately following fiscal year
equals or exceeds the shortage incurred for that particular fiscal year; and (2) the
Baseline Expenditure Commitment will be deemed satisfied for a particular fiscal
year if the Excess Baseline Expenditure Commitment from the immediately
preceding or the immediately following fiscal year equals or exceeds the shortage
incurred for that particular fiscal year; each subject to the limitations in

Section 1.c below. '
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c. Calculation of 2 Year Rolling Average. The "Excess Number of Unduplicated

\ Patients" and the "Excess Baseline Commitment Expenditure" mean a number

by which the Unduplicated Patients served by CPMC or costs incurred by CPMC
~ in providing Community Benefits (each measured separately) in a particular fiscal

year exceed the applicable Baseline Commitment, provided that (i) the number of
Unduplicated Patients served and costs incurred for Community Benefits before
the start of the Baseline Commitment and after the end of Baseline Commitment
will not be included for purposes of determining the Excess Number of
Unduplicated Patients or Excess Baseline Expenditure Commitment, (ii) any
Excess Number of Unduplicated Patients or Excess Baseline Expenditure
Commitment used to meet the Baseline Commitment requirement for a previous
year cannot then later be used as part of the Excess Number of Unduplicated
Patients or Excess Baseline Expenditure Commitment for a subsequent fiscal
year, (iii) only twenty-five percent of the Unduplicated Patients or Community
Benefit costs incurred shall be counted in any fiscal year for purposes of
determining the Excess Number of Unduplicated Patients or Excess Baseline
Expenditure Commitment, and (iv) in no event will the Excess Number of
Unduplicated Patients or Excess Baseline Expenditure Commitment for a fiscal
year exceed ten percent of the then-applicable Baseline Commitment. For
example, even if CPMC incurs $12 million in costs in providing Community
Benefits, of which 25% of this amount or $3 million could be counted to
determine Excess Baseline Expenditure Commitment, the Excess Baseline
Expenditure Commitment shall be limited to 10% of the $8 million Baseline
Expenditure Commitment, or $800,000.

d. Transition to Affordable Care Act. To ensure a smooth transition to changes in
healthcare insurance that are occurring as a result of the Federal Affordable Care.
Act, CPMC will maintain through the end of calendar year 2015 Charity Care
policies that are no more restrictive than current Charity Care policies as set forth
in the CPMC Fiscal Year 2011 Charity Report. After such time, CPMC shall
maintain Charity Care policies that are in compliance with applicable California
law, and CPMC will not deny Charity Care patients access to inpatient service.

e. Bayview Child Health Center. As part of the Baseline Expenditure Commitment,
CPMC shall provide financial and other services or operational support for
comprehensive primary pediatric care to residents of the Bayview area through the
Bayview Child Health Center in a manner and amount generally consistent with
CPMC's level of support for the Bayview Child Health Center in fiscal year 2011-
12, including comprehensive primary pediatric care to residences of the Bayview
area. /

f. Program Adjustments. The support provided for the programs and services
described in Section 1.e above may be included in the calculation of either
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Unduplicated Patient Commitment or the Baseline Expenditure Commitment, as
applicable, but not both. CPMC may, in the exercise of its reasonable discretion
and after consultation with the Director of the City's Department of Public Health

- (the "DPH Director"), adjust, modify, reduce or eliminate those programs,

services and service lines or sell, lease or transfer programs, services or service
lines to meet evolving community needs, operational cost-effectiveness or quality
standards, including, without limitation, by providing them through another
operating or service agreement or arrangement, provided that (i) if CPMC
materijally reduces or eliminates a program, service or service line, it will provide
alternative programs, services or service lines of similar value and providing
similar levels of service in the affected neighborhood, and (ii) the level of support
described in Sections 1.e above is otherwise provided and maintained under this
Agreement.

Changes in Law. No subsequent amendment to the definitions in applicable
California codes or regulations shall modify the unreimbursed services and
expenses to be provided by CPMC as part of the Baseline Commitment (or the
other provisions in this Exhibit F). If a change in Laws, or a change in the number

" of persons qualifying for Charity Care, or the number of persons eligible for

Medi-Cal managed care, substantially interfere with, preclude or prevent CPMC
from complying with one or more of its obligations hereunder, including, without
limitation, with respect to the Baseline Commitment or the New Medi-Cal
Beneficiaries Commitment (set forth in Section 2 below), then the parties will
meet and confer in good faith to modify the provisions of this Exhibit F, including
the definitions or methodology of calculation, as necessary to reflect and maintain
the level of healthcare services anticipated to be provided herein.

2. New Medi-Cal Beneficiaries Commitment.

a.

San Francisco Health Plan — Medi-Cal Managed Care Program. CPMC shall
continue to participate with a standard services agreement in the San Francisco
Health Plan Medi-Cal managed care program ("Program") in accordance with the
provisions below.

New Medi-Cal Beneficiaries Commitment. Commencing on the Effective Date,
and annually thereafter, CPMC shall accept responsibility for providing hospital
services (including inpatient and outpatient healthcare services — and associated
inpatient and outpatient ancillary and diagnostic services) for no less than five
thousand four hundred (5,400) additional Medi-Cal managed care beneficiaries,
above the number of such beneficiaries that are (1) enrolled in the Program and
assigned to limited provider networks that designate CPMC's California, Pacific
or Davies Campuses as their primary hospital as of January 1, 2012, and (2) the
number of Healthy Families beneficiaries assigned to a limited provider network
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that designates CPMC's California, Pacific or Davies Campuses as their primary
hospital as of December 31, 2012, as set forth in and subject to the conditions in
this Section (the "New Medi-Cal Beneficiaries Commitment", and each such
new Medi-Cal managed care beneficiary, a "New Enrollee") (i.e., the Healthy

. Families participants as of December 31, 2012 shall not be considered “New
Enrollees”). These New Enrollees shall: (i) not be identified as dually eligible for -
Medi-Cal and Medicare, and (ii) shall be enrolled in the Program, a licensed
community health plan, or other plan as described in Section 2.c below, and (iii)
shall be assigned to a limited provider network that designates CPMC's
California, Pacific and Davies hospitals and, upon Opening, the Cathedral Hill
Campus Hospital, as its primary hospitals. Thus, CPMC shall continue to
participate in existing programs such that New Enrollees shall be provided service
at their assigned hospital(s), except where medical conditions or procedures
indicate that care would be more appropriately provided at another facility or in
cases of emergency. With the approximately 14,850 existing enrollees as of
January 1, 2012, together with the 2,478 Healthy Families enrollees as of
December 31, 2012, CPMC would therefore accept responsibility for providing
hospital services to a cumulative total of 22,728 Medi-Cal managed care
beneficiaries to satisfy the New Medi-Cal Beneficiaries Commitment.

c. New Enrollees. So long as CPMC is open to accepting all of the New Enrollees
that are assigned to the limited provider network that designates CPMC's
California, Pacific, Davies or Cathedral Hill Campus as their primary hospital(s),
then CPMC shall not be in Default if CPMC fails to satisfy the New Medi-Cal
Beneficiaries Commitment because an insufficient number of New Enrollees have
been assigned to the limited provider network that designates California, Pacific,
Davies or Cathedral Hill Campus as their primary hospital(s). In the event of an

- insufficiency of New Enrollees, CPMC shall continue to remain open to accepting
New Enrollees as described above.

In accordance with the policies and practices of the Program, CPMC shall be
available to provide hospital services to New Enrollees initially primarily at the
Pacific, California and Davies Campuses, and following the Opening of the
Cathedral Hill Campus Hospital, primarily at the Cathedral Hill Campus Hospital
and Davies Hospital, except where medical conditions or procedures indicate
otherwise or in cases of emergency.

In all events, the New Medi-Cal Beneficiaries Commitment shall be deemed
satisfied in a fiscal year if the number of New Enrollees as of the last day of that
fiscal year, together with the number of New Enrollees as of the last day of the
previous fiscal year or following fiscal year, equals or exceeds the number of New
~ Enrollees required at that time to meet the New Medi-Cal Beneficiaries
Commitment for those two (2) fiscal years combined (i.e., the average number of
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New Enrollees for the two (2) year consecutive period equals or exceeds the New
Medi-Cal Beneficiaries Commitment); provided that (i) the number of Medi-Cal
Beneficiaries before January 1, 2012, will not be included, and (ii) the number of
excess New Enrollees previously used to meet the requirement in a previous year
as provided above cannot be used again to meet the requirement in a subsequent
year.

d. San Francisco Health Plan and Other Plans. The Program shall pay and CPMC
agrees to accept the prevailing rate uniformly paid by the Program to other
hospitals participating in Medi-Cal managed care. CPMC shall be subject to the
same prevailing payment rates paid to other Program contracted hospitals, and the
same rules, policies and procedures for the assignment and care of
enrollees/patients as other participating Program hospitals. CPMC also agrees.
that the Program may release applicable aggregate enrollment information to the
City's Department of Public Health but only to the extent necessary to verify the
New Medi-Cal Beneficiaries Commitment. CPMC's costs relative to the New
Medi-Cal Beneficiaries Commitment and the amount of the Maximum Medi-Cal
Shortfall (described below) are in addition to, and shall not be counted toward
satisfaction of, the Baseline Commitment.

If Anthem Blue Cross or any other health plan participating in Medi-Cal managed
care in San Francisco implements a business model that assigns Medi-Cal
managed care enrollees to a limited provider network that includes a primary care
provider and its partner hospital or a capitated delegated model, or if the Program
discontinues as a health plan participating in the Medi-Cal managed care program
for any reason, then CPMC may contract with Anthem Blue Cross or with any
other health plan participating in the Medi-Cal managed care program (or with the
California Department of Health Care Services directly) to satisfy the New Medi-
Cal Beneficiaries Commitment. The number of New Enrollees through any such
contract shall count toward satisfaction of the New Medi-Cal Beneficiaries
Commitment, and CPMC's costs of services to such New Enrollees shall be
included in the Maximum Medi-Cal Shortfall.

In order to facilitate the Parties' monitoring of obligations under this Section 2,
CPMC agrees that the Program (or other health plans participating in Medi-Cal
managed care) may release applicable aggregate enrollment, cost and
reimbursement information to the DPH Director but only as to the extent
necessary to verify the New Medi-Cal Beneficiaries Commitment.

Notwithstanding the foregoing, CPMC's obligation to achieve the New Medi-Cal
Beneficiaries Commitment (and its component targets described above) is subject
to the conditions in Subsections (f) and (g), below: '
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e. Maximum Medi-Cal Shortfall. To satisfy the New-Medi-Cal Beneficiaries
Commitment, CPMC shall not be required to incur costs of more than Five
Million Dollars ($5,000,000) per fiscal year, increased each fiscal year by the
lower of the Medical Rate of Inflation or six percent (6%) (the "Maximum Medi-
Cal Shortfall''). The Maximum Medi-Cal Shortfall is the difference on a yearly
basis between: (i) the costs incurred by CPMC in satisfying the New Medi-Cal
Beneficiaries Commitment by providing hospital services (including inpatient and
outpatient services and associated inpatient and outpatient ancillary and diagnostic
services) to New Enrollees; and (ii) the revenue received by CPMC from any
source for providing such services to the New Enrollees for that fiscal year. For
purposes of this Section, CPMC's "costs" shall mean the reasonable cost of
providing the applicable services as determined in accordance with reasonable
cost finding principles consistently applied. These costs may in part be derived by
(1) adjusting hospital charges by the Cost-to-Charge Ratio (i.e., Total Operating
Expenses less Other Operating Revenue, divided by Total Gross Patient Revenue)
as determined by and consistent with OSHPD reporting, and (2) adjusting pro rata
CPMC's total costs for the Cumulative Medi-Cal Managed Care Beneficiaries
based on the percentage of Existing Enrollees versus New Enrollees. For
example, for the adjustment in clause (2) above, if CPMC's total costs for the
Cumulative Medi-Cal Managed Care Beneficiaries is Six Million Dollars, and the
Cumulative Medi-Cal Managed Care Beneficiaries consists of one-third Existing
Enrollees and two-thirds New Enrollees, then two-thirds of the CPMC's costs for
the Cumulative Medi-Cal Managed Care Beneficiaries shall be CPMC's costs for
the New Enrollees when determining whether the Maximum Medi-Cal Shortfall
has been exceeded.

If CPMC's fiscal year costs in satisfying the New Medi-Cal Beneficiaries
Commitment exceeds the Maximum Medi-Cal Shortfall, then the number of New
Enrollees CPMC is obligated to accept and care for under this Agreement shall be
prospectively reduced as required to cause CPMC to not exceed the Maximum
Medi-Cal Shortfall. Any such reduction shall occur through natural attrition
and/or by closing to new members in coordination with the Program. In no event
shall CPMC drop or terminate service to the New Enrollees or other Medi-Cal
managed care beneficiaries without such coordination with the Program. As soon
as CPMC becomes aware that CPMC's costs have exceeded or will likely exceed
the Maximum Medi-Cal Shortfall, CPMC shall notify the DPH Director and
provide reasonable evidence of its costs relative to the Maximum Medi-Cal
Shortfall. The Parties agree to meet and confer in good faith regarding the New
Medi-Cal Beneficiaries Commitment, the Maximum Medi-Cal Shortfall and the
possibility of cost reductions and/or lowering the number of New Enrollees that
CPMC can maintain within the Maximum Medi-Cal Shortfall.
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f. MSO Providers. CPMC shall contract with at least two (2) Management Services
Organizations (or its equivalent, such as an independent physician association or,
in the event the Program changes its business model to provide MSO services, the
Program) participating in the Medi-Cal managed care program (each, an "MSO")
through the Program. CPMC shall contract with an existing MSO to care for New
Enrollees, and, when available, with a new MSO where the primary care provider
base is located in the Tenderloin to care for 1,500 New Enrollees if and when
available from the Effective Date through December 31, 2015. If a new MSO
with a primary care provider base located in the Tenderloin becomes available
before December 31, 2015, then CPMC shall contract with such MSO to satisfy
this commitment for 1,500 New Enrollees, and CPMC may not avoid this
commitment based upon CPMC's satisfaction before that date of the New Medi-
Cal Beneficiaries Commitment from other MSOs in other locations of the City. In
other words, if a new MSO serving the Tenderloin is formed after CPMC has
5,400 New Enrollees, then CPMC must still seek to enroll 1,500 New Enrollees
from the Tenderloin-serving MSO during this period.

CPMC and the City acknowledge that there is currently no eligible MSO with a
primary care provider base located in the Tenderloin, and nothing in this
Agreement (except as set forth in Section 3 below with respect to the Innovation
Fund) requires CPMC to establish or participate in establishing, maintaining or
funding an MSO in the Tenderloin or elsewhere. If there continues to be no MSO
with its provider base located in the Tenderloin, then CPMC shall, following
consultation with the DPH Director, contract with a new MSO reasonably
acceptable to the DPH Director with a primary care provider base that is located
outside of the Tenderloin but that serves Tenderloin residents. In the event there
is no such new MSO serving Tenderloin residents, then CPMC shall meet its New
Medi-Cal Beneficiaries Commitment by contracting with an existing MSO, if
available, to the extent the MSO has the capacity to accept New Enrollees.

g. Medical Rate of Inflation. As used herein, "Medical Rate of Inflation" means
the percentage change in the annual average for Medical Care Services ("MCS")
as reported by the United States Department of Labor, Bureau of Labor Statistics’
Consumer Price Index for All Urban Consumers (CPI-U) —U.S. City Average
(12-month percentage change - not seasonally adjusted) (the "Index"). As
identified in the Index, MCS includes professional services, hospital and related
services, and health insurance, and excludes Medical Care Commodities, the other

- major component of medical care; including medical drugs, medical equipment
and supplies.

For any increase in the Agreement that is based on the Medical Rate of Inflation,
the Index published in February of the fiscal year in question (the "Adjustment
Index") shall be compared with the Index published most immediately preceding
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the Effective Date ("Beginning Index"). The adjusted amount payable shall be
determined by multiplying the amount payable by a fraction, the numerator of
which is the Adjustment Index and the denominator of which is the Beginning
Index. If the Index is changed so that the base year differs from that used for the
Beginning Index, the Index shall be converted in accordance with the conversion
factor published by the United States Department of Labor, Bureau of Labor
Statistics. If the Index is discontinued or revised during the Term, such other
government index or computation with which it is replaced shall be used in order
to obtain substantially the same result as would be obtained if the Index had not
been discontinued or revised. :

3. Innovation Fund.

a. Administration.

i.

il.

05235.020 2326313v13

Innovation Fund Agreement. CPMC shall enter into the Innovation Fund -
Grant Agreement (the "Innovation Fund Agreement") substantially in
the form attached hereto as Attachment 1 to this Exhibit F, and City shall
agree to and accept same as indicated, with only such changes as are
approved by the DPH Director, the City Attorney and the Innovation Fund
Foundation that do not decrease CPMC's payment obligations or otherwise
materially reduce the benefits provided under the Innovation Fund
Agreement as determined by the DPH Director. The Innovation Fund
Agreement shall include and implement the provisions applicable to the
Innovation Fund Foundation as set forth in this Section 3. CPMC shall
deliver to the City the fully executed Innovation Fund Agreement
promptly following execution and delivery by the parties, but in no event
later than the date of the first required payment to the Innovation Fund
under this Section. All actions, authorizations and decisions of City under
this Section 3 shall be made by the DPH Director.

Innovation Fund Foundation. The Parties have mutually selected the San
Francisco Foundation to be the party to hold and administer the Innovation
Funds in accordance with the Innovation Fund Agreement (the
"Innovation Fund Foundation"). If, for any reason, the San Francisco
Foundation is unable to execute the Innovation Fund Agreement or, if at
any time during the Term, the Innovation Fund Foundation is unable to
perform its obligations under the Innovation Fund Agreement (including
any termination of the San Francisco Foundation), the Parties shall by
mutual agreement, or if they are unable to agree after 60 days, then City
shall have the authority to select a replacement entity to serve as the
Innovation Fund Foundation and CPMC and City shall execute and deliver
a replacement Innovation Fund Agreement with the replacement
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Innovation Fund Foundation, substantially in the form of the Innovation
Fund Agreement attached hereto. The Parties shall cooperate to cause all
existing undisbursed funds, and all rights and obligations held by the San
Francisco Foundation under the Innovation Fund Agreement, to be
transferred to the replacement Innovation Fund Foundation.

iii. Committee of Fund Advisors. The Parties shall create a committee of
fund advisors (the "Committee") to advise the Innovation Fund
Foundation in accordance with the terms of the Innovation Fund
Agreement. The City and CPMC and the Innovation Fund Foundation
shall each appoint one member of the Committee (and any replacement of
that member shall be made by the appointing entity), and upon any
replacement of the Innovation Fund Foundation, its appointee member
shall be replaced by the new Innovation Fund Foundation. The Committee
shall, among other things, and without liability of any kind or character to
any person on account of such advice, provide to the Innovation Fund
Foundation Innovation Fund disbursement advice, including the rate,
schedule and allocation of disbursements and the terms, goals and
purposes thereof. In connection therewith, the Committee shall strive to
reach a consensus on Innovation Fund disbursement schedule and
allocation advice amongst the members of the Committee and with the
Innovation Fund Foundation. If a consensus is not reached, the Committee
will nevertheless provide a single report to the Innovation Fund
Foundation conveying the view of each of the Committee members, and
the Innovation Fund Foundation shall have the authority to make
disbursement decisions. The Innovation Fund Foundation shall exercise
final control of the investment of the Innovation Fund pursuant to its
investment policy with respect to designated and endowed fund. The
Parties' representatives on the Committee shall carry out their
responsibilities in accordance with this Agreement and the Innovation
Fund Agreement. ' '

b. The Innovation Fund. CPMC shall pay to the Innovation Fund Foundation Eight
Million Six Hundred Thousand Dollars ($8,600,000) (the "Innovation Fund") as
follows: (i) a first installment of Two Million Dollars ($2,000,000) within thirty
(30) days of the Effective Date, and (ii) the remainder of Six Million Six Hundred
Thousand Dollars ($6,600,000) in accordance with Exhibit N (Payment
Schedule). The corpus of the Innovation Fund shall be managed as provided in
the Innovation Fund Agreement and this Agreement. CPMC's payments to the
Innovation Fund and distributions from the Innovation Fund shall not be included
in or considered a part of the Baseline Commitment.
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If, for any reason, the Parties are dissatisfied with the performance of the
Innovation Fund Foundation (or any successor Innovation Fund Foundation), the
Parties agree to cooperate in investigating and, if feasible and appropriate,
transferring the Innovation Fund Balance to another Innovation Fund Foundation,
to be held pursuant to a replacement Innovation Fund Agreement substantially in
the form attached hereto as Attachment 1 and approved by the DPH Director after
consultation with the City Attorney.

C. Distribution of Innovation Fund. The Innovation Fund Foundation shall annually
distribute a portion of the principal balance of the Innovation Fund to third-party
recipients under a grant application process approved by CPMC and the DPH
Director. The Innovation Fund Foundation shall apply the Innovation Fund
Balance: (i) to enhance the performance and improve the sustainability of the
City's community-based service providers and in a manner that is consistent with
the other criteria described in this Section 3; and (ii) to pay for its reasonable
administrative costs associated with the Innovation Fund, including costs
associated with the creation of the Innovation Fund. Prior to any disbursements or
commitments for distribution of the Innovation Fund, the Innovation Fund
Foundation shall consult with, obtain disbursement advice from the Committee
and, if possible, obtain a consensus for distributions with the Committee, as
provided in Section 3.a(iii) above, provided that final determinations shall be
made by the Innovation Fund Foundation. The City and CPMC shall have no
right to challenge the appropriateness or the amount of any distribution or
expenditure, so long as it is distributed in accordance with the procedures in this
Section and used for and consistent with the purposes identified herein. The
Innovation Fund shall condition grant distributions as necessary to ensure
accountability for use of funds, and to monitor effectiveness.

The Innovation Fund Agreement shall provide that the Innovation Fund
Foundation shall maintain records as part of its accounting system to account for
all distributions and expenses for a period of not less than four (4) years following
the date of such distribution or other expenditures, and annually make such

records available to the City or CPMC prior to the Annual Review Date, and upon
request. -

d. Rate and Schedule of Disbursements. The rate and schedule of disbursements
shall be determined by the Innovation Fund Foundation after consultation with
and advice from the Committee so as to be responsive to achieving the identified
program goals as determined by the Committee from time-to-time. The first
disbursement shall be made within one (1) year following the first installment
payment of the Innovation Fund to the Innovation Fund Foundation.
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e. Initial Program Goals. Initial program goals and Innovation Fund allocation
guidelines are as follows:

1. Support and improve the capacity of community clinics to increase their
participation in managed Medi-Cal programs, including, but not exclusive
to, the creation of a new MSO or expansion of current MSOs,
development of care management capabilities, implementation and
integration of evidence-based chronic disease management and team-based
care models, investment in electronic medical records, participation in the
San Francisco Health Information Exchange and developing
organizational partnerships between CPMC and existing community
clinics, and support for provision of specialty medical services;

In implementation of the program goals related to MSOs, the Committee
of Fund Advisors will consult with third-party subject matter experts in
health care delivery in a managed care environment, as necessary, to
evaluate the feasibility, cost-effectiveness, and sustainability of grant
proposals; and

ii. Support community-based health, human service and behavioral health
service providers, with a specific focus on Tenderloin, Mission, Western
Addition, South of Market, Bayview and Chinatown neighborhoods,
including providers of community-based alternatives to inpatient
psychiatric care that allows patients to receive services in the most
appropriate and least restrictive setting and reduce unnecessary
hospitalizations.

These initial program goals and guidelines may be modified with approval
of the DPH Director and CPMC and in accordance with the Innovation
Fund Agreement.

f. As used herein, "Innovation Fund Balance" means the amount that is equal to
the Innovation Fund adjusted to reflect: (i) increases by investment earnings; and
(ii) decreases by investment losses, disbursements to health care providers and
Allowable Costs, as defined in the Innovation Fund Agreement.

4. Sub-Acute Care Services. CPMC shall work with SFDPH and other hospital operators
in good faith, but without assuming any obligation to expend funds or other resources, to
develop specific proposals for providing sub-acute care services in San Francisco, and to
present such proposals to the Health Commission by June 30, 2013, or such date as the
participating hospitals and the Health Commission determine.
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5. Hospitals at the St. Luke's and Cathedral Hill Campus.

a.

St. Luke's Campus Hospital. The Hospital Commitment and Opening of the St.
Luke's Campus Hospital are described in the Agreement. The St. Luke's Campus .
Hospital will be a 120-bed General Acute Care Hospital with comprehensive
emergency services (pursuant to sections 70451, 70459 of Title 22 of the
California Code of Regulations).

Cathedral Hill Campus Hospital. The approximately half-floor of initially
"shelled" space in the Cathedral Hill Campus Hospital (with room for up to thirty
(30) licensed acute care beds) (the "Additional 30 Bed Space") shall not be built-
out for and placed into operation of thirty (30) licensed acute care beds until after
the St. Luke's Campus Hospital isOpened and has, as confirmed in a Healthcare
Compliance Report, an average Monday through Friday (excluding weekends and
holidays) daily census of at least ninety (90) patients (i.e., 75% of 120 beds) for a
full fiscal year. DPH shall have the right to request an independent audit of the
daily census information in such Healthcare Compliance Report in accordance
with the procedures described in Section 11.g below (but with an qualified auditor
and not an Independent Actuary). CPMC shall notify DPH of its intent to build
out the Additional 30 Bed Space before starting to construct the improvements.

6. St. Luke’s Campus.

a.

Services at St. Luke’s Campus.

1. CPMC shall provide the following services on-site at the St. Luke’s
Campus.

(A) Inpatient services, including cancer, cardiology, endocrinology,
respiratory, neurology, gastroenterology, orthopedics, infectious
disease, urology, general and vascular surgery, intensive care unit,
labor & delivery, gynecology, special care nursery, telemedicine;

B) Urgent caré; and

(®)) Outpatient services, including internal medicine, ambulatory
surgery, cardiology, diagnostic imaging, gastroenterology,
laboratory services, obstetrics, orthopedics, hepatology, neurology,
oncology, orthopedics, respiratory therapy, child development,
retail pharmacy, lab services. ' '

i, CPMC shall establish, operate and maintain a Center of Excellence in
Community Health at the St. Luke’s Campus. This Center of Excellence
shall screen and manage individuals with or at risk for developing chronic

05235.020 2326313v13 EXHIBIT F, PAGE 13



1il.

iv.

05235.020 2326313v13

DRAFT
4/24/2013

diseases, building on CPMC's existing HealthFirst Program. This Center
of Excellence shall annually offer approximately 800 patients access to a
primary care medical home to support self-management of chronic illness.
The Center will recruit and train health workers from the community to
work in an interdisciplinary care team setting, providing culturally
competent and linguistically appropriate services (as set forth in Section
10 below). CPMC shall create a community advisory board to provide
input into the operation of the Center.

CPMC shall establish, operate and maintain a Center of Excellence in
Senior Health at the St. Luke’s Campus. This Center of Excellence would
be based upon the Hospital Elder Life Program ("HELP") and annually .
provide care to approximately 600 seniors over age 70. HELP is a targeted
program of care for hospitalized older adults designed to prevent or
decrease the severity of delirium and increase or maintain function,
improve hospital care, maximize the patient’s independence at discharge,
assist the patient with transition from hospital to home, prevent unplanned
readmission, and prevent the hazards of hospitalization that sometimes
lead to a cascade in decline. This Center of Excellence shall provide
services designed to enable seniors to live successfully in the community
and reduce unnecessary hospitalizations. These services may include
health, education, resource referrals, case management, dementia care,
services to reduce isolation, and caregiver support. The Center will
provide culturally competent and linguistically appropriate services (as set
forth in Section 10 below).

The obligations in Subsections 6.a(i)-(iii) above shall start upon the
Opening of the St. Luke's Campus Hospital. CPMC may, in the exercise
of its sole discretion, provide the services in Subsections 6.a(i)-(iii), above
through contractual or other arrangements with other licensed providers,
so long as the services are performed at the St. Luke's Campus. CPMC
may, in the exercise of its reasonable discretion, adjust, modify, reduce,
close, eliminate, sell, lease or transfer the programs, services or service
lines described in this Section 6.a(i)(A) through (C) to meet evolving
community needs, operational cost-effectiveness or quality standards,
provided that the St. Luke's Campus Hospital continues to qualify as a
General Acute Care Hospital with emergency medical services, and
provided CPMC shall provide no less than six (6) months' notice to City of
a proposed material reduction or elimination of a program, service or
service line. During this six (6) month period, CPMC and SFDPH shall
meet and confer on the proposal and during said period CPMC shall
comply with applicable Laws with respect thereto, including but not
limited to the applicable requirements of the City's Community Health
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Care Plannirig Ordinance (San Francisco Administrative Code, Appendix
17). CPMC may, in the exercise of its reasonable discretion, adjust or
modify the programs offered through the two Centers of Excellence
described in Sections 6.a(ii) and (iii) to meet evolving community needs,
operational cost-effectiveness or quality standards. Nothing herein shall
be deemed limit the ability of CPMC to provide other or additional
services.

b. St. Luke's Campus Medical Office Building . Commencing as of the Opening of

the St. Luke's Campus Hospital:

i.

ii.

05235.020 2326313v13

CPMC shall submit a proposal for development at the St. Luke's Campus
Medical Office Building ("MOB") on the site of the existing hospital
tower to the Sutter West Bay Board within ninety (90) days after: (A) the
St. Luke's Campus Hospital has an average Monday through Friday
(excluding weekends and holidays) daily census of at least 90 patients
(75% of 120 beds) for a CPMC fiscal year period as set forth in a CPMC
Compliance Statement; and (B) there is demonstrated demand, through
formal pre-leasing commitments for at least seventy-five percent (75%) of
the proposed seventy two thousand (72,000) rentable gross square feet at
the St. Luke's Campus MOB; provided that notwithstanding the foregoing,
CPMC shall not be required to submit a proposal for the St. Luke's
Campus MOB to the Sutter West Bay Board before the date that is three
(3) years after the Opening of the St. Luke's Campus Hospital. A final
decision to proceed with construction of the St. Luke's Campus MOB shall
be subject to approval by the Sutter West Bay Board (in the exercise of its
sole and absolute discretion) and, if applicable, an agreement with a third
party medical building developer and operator, including an acceptable
economic structure and financing terms.

If the Sutter West Bay Board decides not to proceed with the construction
of the St. Luke's Campus MOB, or fails to act with respect to such
decision within six (6) months after its submittal to the Board in
accordance with Section 6.b(i), or if the conditions set forth in Section
6.b(i) have not been satisfied or CPMC otherwise fails to start construction
on the St. Luke's Campus MOB on or before the date that is five (5) years
following the Opening of the St. Luke's Campus Hospital, then the City
may request that the Parties meet and confer in good faith regarding the
potential for development of the St. Luke's Campus MOB. If, within six
(6) months after the commencement of the meet and confer period, CPMC
has not agreed to proceed to Commence Construction of the St. Luke's
Campus MOB, then upon notice being delivered by City within sixty (60)
days after said six (6) month period (the "Option Commencement Date"),
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a City option shall arise to lease from CPMC the St. Luke's Campus MOB
site solely for purposes of City constructing and operating a medical office
building, subject to the following terms and conditions:

(A)

(B)

©

City and CPMC shall negotiate the terms of the lease in good faith,
consistent with the material terms described below, and subject to
each Parties' approval (which CPMC shall not unreasonably
withhold). The negotiations shall continue for so long as the
parties are willing to continue, but in no event less than six (6)
months from the Option Commencement Date. If the Parties are
unable to reach agreement within the six (6) month period, then
they (or either of them) may agree to terminate negotiations or the
parties may agree to submit the outstanding lease items to
mediation, provided (i) any mediation shall be nonbinding, and (ii)
any final lease shall be subject to the review and approval of the
Parties, each in their reasonable discretion, and CPMC shall not
disapprove the proposed lease based upon items that are consistent
with the terms of this Exhibit F. The City may renew negotiations
at any point up during the St. Luke's Operating Commitment so
long as (i) not less than two (2) years have transpired since the
previous negotiations ended, and (ii) CPMC does not intend to
construct the St. Luke's Campus MOB on the site. CPMC can
notify the City at any time before or during ground lease
negotiations that it intends to construct the St. Luke's Campus
MOB, and the City will have no ongoing negotiation rights under
this Section so long as CPMC is actively pursuing the planning and
construction of the St. Luke's Campus MOB.

The ground lease will be for an initial term of fifty-five (55) years
with four (4) five-year options to extend the term. CPMC shall
promptly demolish the existing hospital (1970) building tower at
no cost to the City before the start of the 55-year term (according to
a schedule to be included in the lease, and subject to force majeure
delays), and deliver the site to the City vacant and ready for vertical
development of the St. Luke's Campus MOB.

The ground lease will require the City to complete construction
plans for the medical office building, obtain all required permits,
approvals and authorizations to commence construction, and obtain
financing necessary to complete construction, as reasonably agreed
upon by the Parties. The ground lease will also require the City to
diligently complete construction upon commencement, subject to
excusable delay.
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The City will comply with all mitigation measures applicable to the
construction and operation of the medical office building in
accordance with CEQA. CPMC will have reasonable rights to
review and approve the design for the medical building for
consistency with St. Luke's Campus design and operations.

The ground lease will be at nominal rent, not to exceed $100 per
year, and without deduction abatement or offset and absolutely net
of all costs and expenses. CPMC will not be required to incur any
expense or make any payment with respect to the ground lease or
City's use or occupancy of the site, including any improvements.
City will be responsible for the management, maintenance, repair,
preservation, and operation of the building and any supporting
facilities. City shall not be required to demolish the building at the
end of the ground lease term so long as it has been maintained in
accordance with commercially reasonable standards.

CPMC would have first right of refusal with respect to any
proposed transfer of the ground lease to a party, excluding any
transfer to an affiliate or resulting from a reorganization.

Insurance, indemnity, default and remedies provisions would be
consistent with industry standard provisions for ground leases for
medical buildings in the San Francisco Bay Area.

Tenants of the building shall include physicians and other
healthcare professionals who have admitting privileges at the St.
Luke's Campus Hospital, and City shall not discriminate against
any such persons in leasing opportunities for the St. Luke's
Campus MOB. The City shall offer available spaces in the St.
Luke's Campus MOB first to physicians and other healthcare
professionals who have admitting privileges at the St. Luke's
Campus Hospital; next to CPMC, Sutter Health and their affiliates;
and thereafter, to the extent vacancies remain, to other physicians
and healthcare professionals. Neither the City nor any tenant or
occupant of the building shall use any space within the building for
a birthing center, computerized tomography (CT), radiation
therapy, MRI or other future imaging modalities, a laboratory
(including a pathology laboratory or a clinical laboratory), physical
therapy, respiratory therapy, inpatient or outpatient surgeries, or
other services that compete with services then-provided by the St.
Luke's Campus Hospital or elsewhere on the St. Luke's Campus,
without the prior written consent of CPMC. Notwithstanding the
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foregoing if any such use is incidental to and routinely performed
as part of a physician's primary medical practice for the physician's
patients, the foregoing restrictions shall not apply. The foregoing
restrictions shall not apply to any lease of space within the building
to CPMC or any Affiliate of CPMC, or any subtenant or licensee of
CPMC or any Affiliate of CPMC. City may lease space within the
building for childcare, incidental retail or coffee shop purposes and
other uses incidental to a medical office building.

7. Integration of St. Luke’s medical staff and Patient Quality Outcomes. CPMC shall
continue its good faith efforts at the clinical integration of medical staffs at the St. Luke’s
Campus, with the medical staff at its Pacific Campus, California Campus and Davies
Campus (and, upon Completion of the Cathedral Hill Campus Hospital and the Cathedral
Hill Campus), and on quality improvement initiatives for the purpose of improving
patient quality of care at all of the CPMC Campuses.

8. Participation in the Community Benefits Partnership. CPMC shall continue to
actively participate in the "Community Benefits Partnership" (an outgrowth of the

Building a Healthier San Francisco needs assessment process and the Charity Care
Project), of San Francisco private non-profit hospitals, SFDPH, Human Services,
community clinics, health plans, non-profit providers and advocacy groups, to prepare a
community benefit plan, as defined in Health and Safety Code Section 127355, for
submittal to OSHPD. Upon completion, CPMC shall create its own plan to implement
the goals of the community benefits plan. The community benefits plan will focus on
low-income and underserved communities within the Tenderloin, Mission, Western
Addition, South of Market, Bayview and Chinatown neighborhoods, and address primary
care, disease prevention, and health promotion programs targeted to the needs of those
communities.

9. Service Agreements with Chinese Hospital. Through existing service agreements,
CPMC currently provides pediatric, obstetric, and certain tertiary services to Chinese
Hospital patients. CPMC shall continue to provide such services in a manner generally
consistent with existing services agreements with Chinese Hospital and its affiliates as of
the Effective Date. Notwithstanding the foregoing, CPMC may adjust programs, services
and service lines to meet evolving community needs and quality standards, as may be
reflected in future service agreements with Chinese Hospital and its affiliates.

10.  Culturally and Linguistically Appropriate Services. CPMC shall deliver at all
Campuses culturally and linguistically appropriate services that are representative of San
Francisco’s diverse communities and are in accordance with the mandates, guidelines and
recommendations of the National Standards on Culturally and Linguistically Appropriate
Services (CLAS), as issued by the U.S. Department of Health and Human Services’
Office of Minority Health in March 2001 and subsequently updated.
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11. City Health Services System.

a. - The City's Health Service System ("HSS") contracts with HMO, PPO and
Administrative Service Organizations (the "City Insurers") to provide health care

coverage to its members. The City Insurers currently include Blue Shield, Kaiser
and United Health Care.

b. To promote the goal of ensuring that the cost of building the Cathedral Hill
Campus Hospital and the St. Luke’s Campus Hospital shall not be
disproportionately passed on to the City, CPMC and Clty have agreed to the
following rate increase limitations:

C. For the period from January 1, 2014 to December 31, 2016, the negotiated fee for
service increase for CPMC shall not exceed 5% annually as compared to the prior
calendar year fee for service rates, and for the following seven (7) years CPMC
shall limit annualized increases to no more than the Medical Rate of Inflation plus
1.5% (the "Annual Rate Increase"). Fee for service rates include those services
paid on a percentage of charge, case rate, or per diem rate and encompass all rates
charged to the City Insurers on an encounter or per service basis. Such annual fee
for service increase computation shall be on an aggregated blended basis
computed on the previous year rates and services and shall not include incentives
payments or shared savings payments earned by the facility. This means that, for
the same claims from the previous year (priced on the current year's rates as
compared to the prior year), the increase in the amount shall not exceed the
Annual Rate Increase. The City Insurers may change periodically and the
application of this limit is contingent on CPMC having a contract to participate in
the product/network for HSS members with the applicable City Insurer, and this
limit shall apply to all services provided to all HSS members enrolled in the
product and covered by the applicable City Insurer even if the HSS member
selected a primary care physician and /or physician group or independent provider
association ( IPA) that is not typically associated with CPMC. This Section does
not apply to any City Insurer that does not have a contract with CPMC to
participate in a HSS member/product or network.

d. CPMC will comply with all applicable laws and regulations that govern hospitals
as to how patients must be treated when they present to CPMC for emergency
services. This includes those patients with or without insurance coverage. CPMC
shall also comply with all applicable provisions of Health and Safety Code
Sections 1262.8, 1317.1,-1371.4 and 1386. In addition, if CPMC becomes a non-
participating provider of any City Insurer’s product/network for HSS Members
after July 1, 2013, CPMC will work in good faith with the applicable City Insurer
to establish a repatriation process for the applicable HSS members that are
identified by the treating physician to be “stable for transfer”” and for which the
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City Insurer has located a receiving physician to accept the HSS member at an
appropriate facility that participates in the applicable City Insurer’s
product/network. The repatriation process may include but is not limited to
establishing direct telephone access between the parties twenty-four hours a
day/seven days a week, assistance coordinating transport and transfers to the other
facilities once identified as being available to receive the HSS member and
delivering patient notifications from the City Insurer to HSS Members when
appropriate. '

€. In the event that the City and any City Insurer elects to offer a product/network
that does not include CPMC as a participating provider for HSS members in the
future, and CPMC continues to have a contract with the applicable City Insurer,
CPMC will agree to extend to the City Insurer the same discount that CPMC (or
an Affiliate of CPMC) extends to that City Insurer for all products/networks in
which CPMC (or an Affiliate of CPMC) does not participate (the "Non-
Participating Provider Rate"). The Non-Participating Provider Rate will be
applied to all services rendered to all the HSS members enrolled in the
product/network, including but not limited to emergency services. This Section
is not part of the Annual Rate Increase commitment above; however, the City may
request an Independent Actuary to verify with the City Insurer that the rate was
applied correctly as set forth in the applicable contract between the City Insurer
and CPMC and per Section 11.g below.

f. CPMC will provide reasonable access to City representatives to be included in
related wellness and quality initiatives that impact HSS Members that participate
in these types of programs administered or supported by CPMC
("ACO Program").

g. CPMC and the City shall, if requested by the City within one year of the end of
the applicable fiscal year, jointly engage an independent third party actuary
acceptable to all parties (the "Independent Actuary"), with not less than ten (10)
years' experience, to verify for the prior fiscal year, whether CPMC has satisfied
the Annual Rate Increase commitment outlined in Section 11.¢ above and verify
the Non-Participating Provider Rates were applied as agreed in Section 12.e
above; provided however, the applicable City Insurer has also consented to such
actuarial review and CPMC has a contract with that City Insurer to participate in
at least one HSS member product/network. The Independent Actuary shall be a
"disinterested person", which is someone who is not now, and within the
preceding five (5) years has not been, employed or hired by, or had a business
relationship with, either Party or any entity owned or controlled in whole or in
part by either Party. CPMC and the City shall hire the Independent Actuary using
a standard contracting form approved by all the Parties, with confidentiality
required of all of the Parties for all information reviewed by the Independent
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Actuary. CPMC and the City shall pay one-half of the cost of the contract,
although CPMC shall reimburse the City for its share as a City Cost under the
Agreement (and the Independent Actuary shall not be informed of CPMC's
reimbursement obligation). Because the City is not paying for the Independent
Actuary, the City's contracting provisions in the San Francisco Administrative
Code will not apply. The Independent Actuary shall determine and inform the
Parties, in a writing delivered jointly to CPMC and the City, whether CPMC has
satisfied the Annual Rate Increase commitment and the Non-Participating
Provider Rate commitment. The determination of the Independent Actuary shall
be final and binding on the Parties. If CPMC exceeded the permitted Annual Rate
Increase or the Non-Participating Provider Rate commitment, then CPMC shall
pay to the HSS Trust Fund within thirty (30) days of receipt of the Independent
Actuary's determination, for its non-performance and as liquidated damages, the
amount of the difference between the amount paid by the applicable City Insurer
to CPMC and the amount payable to CPMC by City Insurers consistent with those
commitments as determined by the Independent Actuary. The information
reviewed by the Independent Actuary shall remain confidential.

h. While CPMC must limit Annual Rate Increases as described above, nothing in
this Exhibit shall limit a City Insurers’ right or willingness to accept or reject any
proposed Annual Rate Increase, or to negotiate a lower Annual Rate Increase, in
any fiscal year. The Annual Rate Increases set forth above represent the
maximum increases that CPMC may charge to City Insurers for which CPMC
participates in the HSS member's product. CPMC and the City agree to work
together in good faith to keep health costs as low as possible, and the City expects
that the increases be less than the maximum levels identified above.

12, Books and Records.

a. CPMC shall at all times keep and maintain complete and accurate books and

. records relating to the satisfaction of CPMC's obligations under this Exhibit F (the
"Healthcare Obligations"), including but not limited to the costs incurred by
CPMC and the amounts reimbursed to CPMC? for completion of the Healthcare
Obligations, as may be necessary or appropriate to verify compliance with the
Healthcare Obligations (the "Books and Records"). All Books and Records shall
be maintained in accordance generally accepted accounting principles for health
care providers, and as required to satisfy State and federal reporting obligations.

b. CPMC must keep the Books and Records available for inspection by City and its
agents in San Francisco during regular business hours, for a period of three (3)
years from the date for performance of the obligation or, in the event of a dispute

2 All references to CPMC in this Section 12 and in Section 13 shall include Affiliatés of CPMC.
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regarding satisfaction of the Healthcare Obligations, until such dispute shall have
been resolved. CPMC agrees to make the Books and Records available to City
and its agents annually upon request for the purpose of verifying CPMC’s annual
compliance or noncompliance with the Healthcare Obligations.

C. Upon request, CPMC shall furnish City with such other financial or statistical
reports as are publicly available or as have been reported to governmental entities
from time to time, including but not limited to reports to OSHPD. If any audit by
or on behalf of a State or federal governmental entity reveals that information
previously submitted by CPMC to the City is incorrect or materially misleading
(under the same standards, methodologies and numbers used and accepted by the
State or federal entity), then CPMC shall inform the City of the audit and the
corrected information within 30 days following CPMC's receipt of the audit.

13. Reporting.

a. As part of each annual Compliance Statement (and after the Term within one
hundred fifty (150) days following the end of each fiscal year for as long as any
Healthcare Obligations remain outstanding), CPMC shall deliver to the City a
reasonably detailed healthcare compliance report that verifies and provides the
information required to demonstrate CPMC's compliance with each of the -
Healthcare Obligations during the preceding fiscal year, together with such
backup documentation deemed reasonably necessary by the City to confirm such
compliance (the "Healthcare Compliance Report"). Each Healthcare
Compliance Report shall include a certification that it is true, accurate and
complete, after reasonable inquiry, and complies with the terms of this Exhibit F.
The City and CPMC shall cooperate with one another to develop a reporting
format that satisfies the reasonable informational needs of the City in verifying
compliance with this Exhibit F without requiring the disclosure of any CPMC
confidential proprietary or trade secret information. CPMC shall provide or make
available such additional supporting documentation as the DPH Director may
reasonably request from time to time to verify CPMC's compliance with the
Healthcare Obligations. ‘ '

b. The number of Unduplicated Patients cared for and the costs incurred for the
Baseline Expenditure Commitment each fiscal year by CPMC shall be verified by
an independent third party auditor retained jointly by City and CPMC, and paid
for by CPMC (using the same process as set forth above in Section 11.g, but with
an independent auditor instead of an actuary). Such annual review shall be
completed within ninety (90) days following the CPMC’s delivery of the
Healthcare Compliance Report for that year.
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14, Notices.

All notices under this Exhibit F shall be delivered in accordance with

Section 13.11 of the Agreement, provided that any notice to the City shall also be
made to the DPH at the following address, or such other address as may be
substituted by the City from time to time:

DPH Director
101 Grove Street
San Francisco, CA 94102-4593
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ATTACHMENT 1
TO '
EXHIBIT F

Innovation Fund Grant Agreement

This Innovation Fund Grant Agreement ("Innovation Fund Agreement") is entered into
between Sutter West Bay Hospitals, a California nonprofit public benefit corporation, doing
business as California Pacific Medical Center ("CPMC") and [San Francisco Foundation]
("Grantee"), and is further agreed to and accepted by the City and County of San Francisco.
Capitalized terms have the meaning set forth in paragraph 1 or as otherwise indicated in this
Innovation Fund Agreement.

1. Definitions.

(a) Allowable Costs: The costs of Grantee allocable to the Innovation Fund,
as set forth in paragraph 9.

(b) City: The City and County of San Francisco, California, a municipal
corporation organized and existing under the laws of the State of California.

(c) Committee: The committee of fund advisers described in paragraph 5 of
this Innovation Fund Agreement.

(d) Innovation Fund: The amount contributed by CPMC pursuant to

paragraph 3.

(e) Innovation Fund Balance: The amount equal to the Innovation Fund
adjusted to reflect (i) increases by investment earnings, and (ii) decreases by investment losses,
disbursements to healthcare providers pursuant to this Innovation Fund Agreement
("Disbursements"), and Allowable Costs.

® Development Agreement: That certain Development Agreement Relating
to the Construction and Reconstruction of Health Facilities in Furtherance of the California
Pacific Medical Center Long Range Development Plan By and Between the City and Sutter West
Bay Hospitals dated , 2013.

(g)  Project: The CPMC project as contemplated by the CPMC Long Range
Development Plan and as generally described in Exhibits B-1 to B-5 of the Development
Agreement.

2. Purpose. The contributions made to Grantee pursuant to this Innovation Fund
Agreement shall be used as a designated fund to enhance the performance and improve the
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sustainability of community based service providers in the City, in accordance with the terms set
forth in this Innovation Fund Agreement.

3. Innovation Fund. Subject to the conditions set forth below and provided that the
Development Agreement has not previously been terminated, CPMC shall contribute to the
Grantee the total amount of Eight Million Six Hundred Thousand Dollars ($8,600,000) in
installments to be held as a designated fund by Grantee. The Innovation Fund contributions shall
be made as follows: Two Million Dollars ($2,000,000), within thirty (30) days of the Effective
Date, as defined in the Development Agreement, and the remainder in accordance with Exhibit N
(Payment Schedule) to the Development Agreement. Notwithstanding the foregoing, nothing in
this Innovation Fund Agreement shall be construed as a binding pledge to Grantee enforceable by
Grantee.

4. Investment Instructions. The Innovation Fund and Innovation Fund Balance shall
be invested with a five (5) year horizon for Disbursements as described in paragraph 6(b).
Grantee shall exercise final control of the investment of the Innovation Fund Balance pursuant to
Grantee's investment policy and the provisions of this paragraph 4.

5. Committee of Fund Advisors.

(a) There shall be a committee of Innovation Fund advisors (the
"Committee"). The Committee shall consist of three members: (i) one representative of the
City, (ii) one representative of CPMC, and (iii) one representative of Grantee. The Committee
shall have the duties specified in this Innovation Fund Agreement and shall provide to the
Grantee advice regarding the Disbursements to be made from the Innovation Fund, including the
rate, schedule and allocation of Disbursements and the terms, goals and purposes thereof, without
liability of any kind or character to any person on account of such advice. Every effort will be
made to reach a consensus on any such advice from the members of the Committee and Grantee.
If a consensus is not reached, the City and CPMC shall, through the Committee, nevertheless
provide a single report to the Grantee conveying the view of each of the Committee members,
and Grantee shall have the authority to make final Disbursement decisions after considering such
report. Subject to the foregoing right of the Committee to provide advice regarding
Disbursements, Grantee shall exercise final control of the Disbursement of the Innovation Fund
Balance pursuant to the terms of this Innovation Fund Agreement. Except where in this
Innovation Fund Agreement notice is specified to be provided by a specific party, Grantee may
rely on a written notice from City or CPMC, as members of the Committee, and shall have no
obligation to investigate whether any such written instruction or notice is agreed to by any other
member of the Committee, or is consistent with the obligations of CPMC or the City to any party
other than Grantee. All Disbursements must be approved by the Board of Trustees of the San
Francisco Foundation.

(b) Each year, no less than sixty (60) days after the close of Grantee's annual
accounting period, Grantee shall prepare and provide to each member of the Commiittee, a
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written accounting of the Innovation Fund Balance, principal and earnings of the Innovation
Fund for the preceding year, and Innovation Fund Disbursements.

(c) Grantee shall maintain records as part of its accounting system to account
for all Disbursements, costs and expenses for a period of not less than four (4) years following
the date of such Disbursements, costs or other expenditures, and annually make records available
to City and CPMC as provided herein and upon request.

6. Annual Disbursements.

(a) = Grantee shall annually distribute a portion of the Designated Fund Balance
to third-party health care providers/recipients and others through a grant application process
approved by CPMC and City, in an amount and for such purposes as are consistent with the
purposes of the Innovation Fund as described herein.

(b) The annual grant Disbursements shall be scheduled and allocated in such
manner so as to maintain sufficient Innovation Fund Balance so that Disbursements may be
provided for five (5) years. The first Disbursements shall be made within one (1) year of the
contribution of the Innovation Fund, as determined by the Committee and Grantee as provided
above.

(©) Grantee shall confer with the Committee and obtain Disbursement advice
from CPMC and City through the Committee prior to making a Disbursement commitment in
accordance with Section 5(a) above. Grantee shall impose restrictions and/or conditions on
grant Disbursements as necessary to ensure accountability for use of funds and to monitor
effectiveness.

(d) Clty and CPMC shall have no right to challenge the appropriateness or the
amount of any Disbursement provided it is consistent with the procedures and purposes
identified herein.

7. Initial Program Goals and Allocation. The initial program goals and Innovation
Fund allocation guidelines for Disbursements are as follows:

(a) Support and improve the capacity of community clinics to increase their
participation in managed Medi-Cal programs, including, but not exclusive to, the creation of a
new MSO or expansion of current MSOs, development of care management capabilities,
implementation and integration of evidence-based chronic disease management and team-based
care models, investment in electronic medical records, participation in the San Francisco Health
Information Exchange and developing organizational partnerships between CPMC and existing
community clinics, and support for provision of specialty medical services;

(b) Support community-based health, human service and behavioral health
service providers, with a specific focus on Tenderloin, Mission, Western Addition, South of
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. Market, Bayview and Chinatown neighborhoods, including providers of community-based
alternatives to inpatient psychiatric care that allows patients to receive services in the most
appropriate and least restrictive setting and reduce unnecessary hospitalizations.

In implementation of the program goals related to MSOs, the Committee will consult
with third-party subject matter experts, in health care delivery in a managed care environment, as
necessary, to evaluate the feasibility, cost-effectiveness, and sustainability of grant proposals; and

These initial program goals and allocation guidelines are subject to change as determined
in accordance with Section 5 above.

8. - Termination of This Innovation Fund Agreement.

(a) Termination by Grantee. If at any time Grantee (i) fails to qualify as an
organization described in Internal Revenue Code Section 501(c)(3), (ii) ceases to exist, or (iii)
determines, in its sole judgment, that any restriction or condition in this Innovation Fund
Agreement has become unnecessary, incapable of fulfillment, or inconsistent with the charitable
needs of the community served, then Grantee shall provide notice to CPMC and City and then
transfer the entire Innovation Fund Balance within forty-five (45) days to a successor nonprofit
charitable trust, fund, foundation or corporation which has established its tax-exempt status
under Internal Revenue Code Section 501(c)(3) and that meets with the approval of CPMC and
City.

(b)  Termination of Development Agreement. CPMC or City shall notify
Grantee no later than ten (10) days after any termination of the Development Agreement between
CPMC and City prior to the expiration of its Term. In such event, CPMC shall cease to be a
member of the advising Committee, and Grantee shall continue to administer the Innovation
Fund Balance in accordance with this Agreement.

9. Allowable Costs. The costs of establishing the Innovation Fund, investment
expenses, management fees for professional managers and advisors (whether the Innovation
Fund Balance is separately managed or co-mingled with an endowment pool containing other
funds) plus [ __ %] [TBP] for overhead costs of Grantee, shall be charged against the Innovation
Fund. If co-mingled, the Innovation Fund Balance shall bear not more than its proportionate
share of the fees and costs.

10. Notice.

(a) Procedure. All formal notices to a party shall be in writing and given by
delivering the same to such party in person or by sending the same by registered or certified mail,
or Express Mail, return receipt requested, with postage prepaid, or by overnight courier delivery,
to such party's mailing address. The respective mailing addresses of the parties are, until changed
as hereinafter provided, the following:
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GRANTOR:

Grant Davies

Executive Vice President
California Pacific Medical Center
2351 Clay Street, 7th Floor

San Francisco, CA 94115

with a copy to:

Michael Duncheon

VP & Regional Counsel

West Bay Region Office of the General Counsel
Sutter Health

633 Folsom Street, Seventh Floor

San Francisco, CA 94107

GRANTEE:

San Francisco Foundation
225 Bush Street, Suite 500
San Francisco, CA 94104
Attention

CITY:

DPH Director
101 Grove Street
San Francisco, CA 94102-4593

(b) Notices and communications to members of the Committee shall be given
in the manner provided herein at the addresses above, unless otherwise provided by each such
member.

© Notices and communications with respect to technical matters in the
routine performance and administration of this Innovation Fund Agreement shall be given by or
to the appropriate representative of a party by such means as may be appropriate to ensure
adequate communication of the information, including written confirmation of such
communication where necessary or appropriate. All formal notices under this Innovation Fund
Agreement shall be deemed given, received, made or communicated on the date personal
delivery is effected or, if mailed or sent by courier, on the delivery date or attempted delivery
date shown on the return receipt or courier records. Any notice which a party desires to be a
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formal notice hereunder and binding as such on the other party must be given in writing and
served in accordance with this paragraph.

(d) Change of Notice Address. A party or member of the Committee may
change its, his or her mailing address at any time by giving formal written notice of such change
to the other party (or both parties in the case of a member of the Committee) and each member of
the Committee in the manner provided in this paragraph at least ten (10) days prior to the date
such change is effected.

11. Obligations of Grantee.

(a) In addition to any other reports or notices required by this Innovation Fund
Agreement, and until otherwise notified by CPMC or City that the requirement has or will be
satisfied by the accounting provided pursuant to Section 5(b) above, Grantee shall submit to
- CPMC and City full and complete annual reports on the manner in which the principal and
income (if any) arising from the Innovation Fund Balance have been allocated or Disbursed, and
such annual reports shall be due no later than 60 days after the close of Grantee's annual
accounting period.

(b) Grantee shall maintain records of receipts and expenditures and shall make
its books and records relating to this Innovation Fund available to CPMC and City at reasonable
times. ‘

(c) Grantee shall not use any portion or proceeds from the Innovation Fund:

(1)  to carry on propaganda, or otherwise to attempt to influence
1eglslat10n (within the meaning of Internal Revenue Code Section 4945(d)(1)),

(2)  to influence the outcome of any specific public election of any
candidate for public office, or to carry on, directly or indirectly, any voter registration drive
(within the meaning of Internal Revenue Code Section 4945(d)(2)),

(3)  to make any grant to an individual or to another organization
unless such grant shall be specifically described in paragraph 6, 7 or 8 hereof,

(4)  toundertake any activity for any purpose other than one specified
in Internal Revenue Code Section 170(c)(2)(B).

(d) Grantee shall notify CPMC and City of any organizational changes during
the term of the grant, including, but not limited to, any changes in the office of President or CEO
and Treasurer or CFO, changes in the Grantee's tax-exempt status, and any event that is a
disqualification event described in Section 8(a).
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12. Miscellaneous. This Innovation Fund Agreement shall be governed by and
construed in accordance with the laws of the State of California applicable to contracts entered
into between California residents and wholly to be performed in California. This Innovation
Fund Agreement constitutes the entire agreement between the parties and supersedes any prior
agreements between the parties. This Innovation Fund Agreement may not be modified, and no
provision waived, without the prior written consent of the party against whom enforcement of the
amendment or waiver is sought.

13. Time. Time is of the essence of this Innovation Fund Agreement and of each and
every term and condition hereof. "Days" shall mean calendar days. In the event that any period
of time to perform an obligation or notice period under this Innovation Fund Agreement ends on
a Saturday, Sunday or state or national holiday, the applicable time period shall be extended to
the next business day.

IN WITNESS WHEREOF, the undersigned have executed this Innovation Fund
Agreement on the dates indicated.

CPMC GRANTEE
Sutter West Bay Hospitals, San Francisco Foundation,
a California nonprofit public benefit a California nonprofit public benefit
corporation, dba CPMC corporation
By: By:
Its: Its:
Dated: : Dated:
. APPROVED AS TO FORM:
DENNIS J. HERRERA,
City Attorney
By:
Deputy City Attorney

City and County of San Francisco
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AGREED AND ACCEPTED:

CITY AND COUNTY OF SAN FRANCISCO

By:

Its:

Dated:
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EXHIBIT G

Housing Program

CPMC shall make contributions for housing as described in this Housing Program, including:
(1) $4,138,620.00 to replace the total of 25 residential hotel and dwelling units that will be
demolished as part of the Project, and (2) $36,500,000.00 to assist in the production of affordable
housing units, as set forth below. All initially capitalized terms have the meaning given in the
Definitions section of the Agreement unless otherwise defined in this Exhibit G.

1. Residential Hotel Unit Replacement

a.

All section references in this Section 1 only are to San Francisco Administrative Code
Chapter 41, the Residential Hotel Unit Conversion and Demolition Ordinance
("Residential Hotel Ordinance").

The Medical Office Building site at the Cathedral Hill Campus contains twenty units
that are designated as residential hotel units under Chapter 41. The units are as
follows: six at 1034-1036 Geary Street and 14 at 1028-1030 Geary Street
(collectively, the "Residential Hotel Units"). Section 41.12 requires a project
sponsor to obtain a permit to convert a residential hotel unit before demolishing or
converting it to another use. Before issuing a permit to convert, DBI must confirm
that the project sponsor has complied with the one-for-one residential hotel unit
replacement requirements of Section 41.13. Section 41.13(a)(4) allows a project

“sponsor to comply with this requirement by paying to MOH a fee equal to 80 percent

of the cost of construction of an equal number of comparable units plus site
acquisition cost, as determined by the Department of Real Estate ("DRE") based on
two independent appraisals. DRE obtained the required appraisals and, by letter
dated September 7, 2010, established the total fee for the Residential Hotel Units as
Two Million Six Hundred Eighty Four Thousand FEight Hundred Dollars
($2,684,800.00) ("Residential Hotel Unit Replacement Fee").

The obligation to pay the Residential Hotel Unit Replacement Fee arises and is due
and payable to MOH on the earlier of (i) the date of issuance of the permit to convert
for the Residential Hotel Units or (ii) thirty (30) days after the Effective Date. Upon
such payment CPMC shall have satisfied the requirements of Section 41.13(a)(4).

- MOH shall deposit the payment into the Affordable Housing Fund and use the funds

for affordable housing. CPMC shall provide evidence of payment to DBI upon

.request, and MOH shall confirm to DBI receipt of the Residential Hotel Unit

Replacement Fee. Following payment by CPMC, the Residential Hotel Unit
Replacement Fee shall not be refundable.

2. Residential Unit Replacement

The Medical Office Building site at the Cathedral Hill Campus contains one residential unit at
1034-1036 Geary Street and four residential units at 1054-1060 Geary Street (collectively, the
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"Residential Units"). San Francisco Planning Code Section 317 requires conditional use
approval for the demolition of three or more residential units, but does not require unit
replacement. The City, acting through MOH, and CPMC, have agreed to a unit replacement fee
of One Million Four Hundred Fifty Three Thousand Eight Hundred and Twenty Dollars
($1,453,820.00) for the Residential Units ("Residential Unit Replacement Fee"). The
Residential Unit Replacement Fee is based on the Citywide inclusionary housing fee schedule
for three one bedroom units ($248,210.00 x 3), one two bedroom unit ($334,478.00) and one
three bedroom unit ($374,712.00). The obligation to pay the Residential Unit Replacement Fee
arises and is due and payable to MOH on the earlier of (i) the date of issuance of the demolition
permit for the Residential Units and (ii) thirty (30) days after the Effective Date. MOH shall
deposit the payment into the Affordable Housing Fund and use the funds for affordable housing.
CPMC shall provide evidence of payment to DBI upon request, and MOH shall confirm to DBI
receipt of the Residential Unit Replacement Fee. Following payment by CPMC, the Residential
Unit Replacement Fee shall not be refundable.

3. Affordable Housing Payment

a. CPMC will pay Thirty Six Million Five Hundred Thousand Dollars ($36,500,000.00)
- (“Affordable Housing Payment”) to the City, to be deposited in a separate account
within the Affordable Housing Fund to be administered by MOH and used for
predevelopment and development expenses and administrative costs associated with
acquisition, construction, or rehabilitation of permanently affordable housing units in
San Francisco. The obligation to make the Affordable Housing Payment arises and is
payable by CPMC as follows: Two Million Four Hundred Thousand Dollars
($2,400,000.00) thirty (30) days after the Effective Date, with the remaining
increments to be paid in accordance with Exhibit N (Payment Schedule), until the
total sum is paid. Once any installment of the Affordable Housing Payment is made,
such payment shall be nonrefundable.

b. MOH shall have the right, in its sole discretion, to determine how and where to apply
the Affordable Housing Payment, with the only restriction being that MOH must use
the Affordable Housing Payment for predevelopment and development expenses and
administrative costs associated with the acquisition, construction or rehabilitation of
affordable housing units in San Francisco as set forth above. CPMC shall have no
right to challenge the appropriateness or the amount of any expenditure, so long as it
is used for affordable housing units in San Francisco. MOH shall maintain records as
part of the City’s accounting system to account for all expenditures from the
Affordable Housing Payments for a period of four (4) years following the date of
expenditure, and make such records available upon request.

4. Board Authorization and Appropriation.

By approving the Agreement, including this Exhibit, the Board of Supervisors authorizes MOH
- to accept the funds paid by CPMC as set forth in this Exhibit, to maintain separate, interest-
bearing accounts as contemplated in this Exhibit, and appropriates the funds, including interest
earnings and loan repayments, for purposes described in this Exhibit for the term of the
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Agreement. Any interest earned on the account created under the terms of this Exhibit shall
remain in the designated accounts for use consistent with the identified purpose and shall not be
transferred to the City's General Fund.
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EXHIBIT H

Public Improvements

The Public Improvements described in this Exhibit H, are more particularly described in
Schedule A hereto. CPMC shall fund or complete the Public Improvements in increments, and
City shall complete Public Improvements and undertake such other measures funded by CPMC,
each as described below, subject to the terms and conditions of this Exhibit and the rest of the
Development Agreement. The Parties agree to cooperate with one another to complete the
Public Improvements as and when contemplated by this Exhibit, and to undertake all actions or
proceedings reasonably necessary or appropriate to ensure such completion, provided that
nothing in this Exhibit obligates the City to spend any sums of money or incur any costs except
for sums paid by CPMC to the City. All initially capitalized terms have the meaning given in the
Definitions section of the Agreement unless otherwise defined in this Exhibit H.

1.  Cathedral Hill, California and 'Paéific Campus Area Public Improvements.

a.

05235.020 2089964v9

City shall determine the priority and phasing plan for the Cathedral Hill,
California and Pacific Campus Area Public Improvements and work set forth in
Section I.A of Schedule A of this Exhibit (the "CCHAP Improvements"), and
City, acting through DPW, shall if needed prepare final design, specifications and
construction plans for the CCHAP Improvements. City shall provide reasonable
opportunities for the public to comment on the priority and phasing plans and on
the design or other details, in accordance with City's regular processes, and
provided that City shall have the sole authority to determine the program for
priority and phasing, and to determine the final design, implementation and/or
work program for the CCHAP Improvements.

City shall complete all required reviews and obtain or provide all required
permits, approvals, authorizations, and access rights necessary to complete the
CCHAP Improvements. If and to the extent required, CPMC shall provide access
to its property. Subject to the foregoing reviews and Section 3 of this Exhibit,
City may construct or cause the CCHAP Improvements to be completed. City
shall have sole authority to determine when and whether to complete the CCHAP
Improvements including the schedule and sequence thereof.

If the Planning Director reasonably determines that any of the CCHAP
Improvements cannot be completed, then the Planning Director, after consultation
with CPMC, OEWD and the City Attorney's Office, shall have the right to
designate different improvements or work for completion by the City, provided in
no event will CPMC be required to pay any amount in excess of the CCHAP
Contribution Limit. In selecting any alternative improvement, the Planning
Director shall attempt to replicate, to the extent reasonably possible, the public
benefits of the CCHAP Improvement that will not be completed.

EXHIBIT H, PAGE 1



DRAFT
4/24/2013

2. CCHAP Improvement Funds. CPMC shall make the following payments (the

"CCHAP Improvement Funds") to City for the purposes identified below.

a.

05235.020 2089964v9

Cathedral Hill. Four Million Two Hundred Fifty Thousand Dollars ($4,250,000)
to DPW or PUC for sidewalk widening and pedestrian improvements in the
Tenderloin, as described in Schedule A (Section I), as follows:

(i) Four Hundred Thousand Dollars ($400,000) for Tenderloin lighting and
traffic safety within thirty (30) days after the Effective Date of the
Agreement; and

(ii) The remaining increments to be paid in accordance with Exhibit N
(Payment Schedule) until the total sum is paid.

Cathedral Hill. One Million Five Hundred Fifty Thousand Dollars ($1,550,000)
to DPW or MTA for transit and safety improvements and work as part of the
CCHAP Improvements, as described in Schedule A (Section I), in the
neighborhoods around the Cathedral Hill Campus, as follows:

i) Two Hundred Thousand Dollars ($200,000) within thirty (30) days after
the Effective Date of the Agreement; and ‘

(ii) The remaining increments to be paid in accordance with Exhibit N
(Payment Schedule) until the total sum is paid.

California and Pacific. Three Million Dollars ($3,000,000) to DPW or MTA, as
applicable, for Public Improvement Costs for enforcement and traffic safety
measures as part of the CCHAP Improvements, as described in Schedule A
(Section I), around the CPMC Pacific Campus and California Campus, as follows:

@A) Three Hundred Thousand Dollars ($300,000) for enforcement and traffic
safety at the Pacific Campus within thirty (30) days after the Effective
Date of the Agreement; and

(ii) The remaining to be paid in accordance with Exhibit N (Payment
Schedule) until the total sum is paid. '

The CCHAP Improvement Funds, the Safe Passage Grant described in Section 5
below and the Duboce Park Grant described in Section 6.b below (collectively,
the "Funds") will be held by City for use to fund the CCHAP Improvements, the
Safe Passage Program and Duboce Park Youth Plan Area improvements. The
Funds will be deposited into a segregated account or subaccount for the purposes
described in Subsections (a)-(c) above and Sections 5 and 6.b below. Any interest
earned on Funds shall remain in the designated account and used for the purposes
identified in this Exhibit. The City shall, at CPMC request, provide CPMC with a
periodic accounting of payments made and of Funds remaining in each account.
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All payments made under this Exhibit shall be made by check payable to the City
and County of San Francisco and delivered to the Controller (Ref.: CPMC Public
Improvements) at Office of the Controller, City Hall, Room 316, 1 Dr. Carlton B.
Goodlett P1., San Francisco, CA 94102, with a copy to OEWD at City Hall,
Room 448. OEWD shall coordinate with DPW, MTA and the PUC, as
applicable, on the timing and use of the funds. If there is any dispute regarding
which City Department will have first access to existing funds in the account or
subaccount, such dispute shall be resolved by the Director of OEWD following
consultation with the affected City Departments and the City Attorney's Office.

3.’ Payment of CCHAP Public Improvement Costs.

a.

City will use CCHAP Improvement Funds for Public Improvement Costs incurred
by the City for the CCHAP Improvements. City may withdraw CCHAP
Improvement Funds as and when needed to pay for the Public Improvement
Costs, as defined below.

The total amount of CPMC payments for CCHAP Improvements shall not exceed
the aggregate total of Eight Million Eight Hundred Thousand Dollars
($8,800,000), as shown in Schedule A (the "CCHAP Contribution Limit");
provided the City shall have the right to designate more or less to each line item -
for the CCHAP Improvements identified in Schedule A, and the City shall not be
required to complete any CCHAP Improvements for which there are no CCHAP
Improvement Funds remaining.

CPMC shall have no obligation for Public Improvement Costs above the CCHAP
Contribution Limit. The City shall be responsible for all costs associated with the
CCHAP Improvements undertaken by the City that exceed the CCHAP
Contribution Limit, provided that City shall have no obligation to construct
CCHAP Improvements or to spend any City funds beyond the CCHAP
Contribution Limit for the CCHAP Improvements.

CPMC shall pay for the costs that arise from or are related to the CCHAP
Improvements (“Public Improvements Costs”) subject to the CCHAP
Contribution Limit in this Section 3. Public Improvements Costs means: (i) any
costs associated with analyzing (including City environmental review of the
Public Improvements, as and to the extent required), reviewing, revising,
negotiating or approving improvement plans, approvals or permits; (ii)
administrative, engineering and architectural fees and any third party costs; (iii)
plan check, permit, licensing, testing and inspection costs, contractors fees and
general conditions, sales and use taxes; and (iv) all materials, equipment, supplies
and labor necessary, used, acquired or reserved to complete the CCHAP
Improvements, incurred after the Effective Date of the Agreement.

4. Termination of Accounts. The accounts for Funds described above shall terminate upon
the payment by CPMC and expenditure by the City of the respective Funds. In the event
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of a Default by City that results in CPMC being unable to construct any portioh of the
Project, unencumbered Funds held by the City shall be returned to CPMC.

5. Safe Passage Program. CPMC shall pay the total sum of Two Hundred Thousand
Dollars ($200,000) to OEWD (the "Safe Passage Grant") as described in Schedule A
(Section I), in accordance with Exhibit N (Payment Schedule). The Safe Passage Grant
shall be used by City to develop and implement a pilot "Safe Passage Program",
creating a designated safe walking route for children through the Tenderloin connecting
schools with organizations that provide after school programming and service to children
and their families, which pilot program is approved by the Director of DPW on behalf of
City. The City, acting through OEWD, shall enter into a grant agreement with a
nonprofit organization selected by OEWD through a competitive process, to create and
implement the Safe Passage Program.

6. St. Luke's and Davies Campus Area Public Improvements.

a. The St. Luke's Campus Area Public Improvements and the Davies Campus Area
Public Improvements set forth in Schedule A (Sections II and III) are collectively
referred to as the "STLD Improvements”. The STLD Public Improvements are
adjacent to or in close proximity to the St. Luke's Campus and Davies Campus,
respectively.

1 CPMC shall prepare final design, specifications and construction plans
for the STLD Improvements for submittal to City, and City shall have
sole authority to review and approve improvement plans for the STLD
Improvements consistent with the descriptions in Schedule A;

(i) CPMC shall obtain all required permits, approvals, authorizations, and
access rights necessary to construct the STLD Improvements;

(iii) Provided that City provides the required permits, approvals,
authorizations and access rights that are required from the City, and
CPMC has been able to obtain all additional required access rights,
permit approvals and authorizations, CPMC shall construct or cause the
STLD Improvements to be constructed:

A. For the St. Luke's Campus Area Public Improvements, in
accordance with the phasing described in Schedule A of this
Exhibit;

B. For the Davies Campus Area Public Improvements, prior to
issuance of a temporary certificate of occupancy for the

Neurosciences Building; and

C. Except as otherwise noted, where reasonably practicable, CPMC
shall construct the STLD Improvements concurrently with
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respective Project related streetscape and landscape improvements,
described in Exhibit B of the Agreement; and

>iv) CPMC shall take all such actions as are required of CPMC to satisfy the
foregoing conditions including, without limitation, the filing of requests
for approvals, permits and authorizations for the STLD Improvements in
a manner as and when needed to complete the STLD as contemplated
above. City shall promptly review and process applications and permits
in accordance with the requirements of the Agreement. If any of the
STLD Improvements cannot be completed for any reason (other than
CPMC Default), then CPMC shall construct alternative improvements
identified by City within the City's streetscape program of not greater
cost that is designed to replicate the benefits of the STLD Improvements
that cannot be completed within City.

b. CPMC shall pay to the City the sum of Twenty Five Thousand Dollars ($25,000)
(the "Duboce Park Grant"), within thirty (30) days of receipt of notice from the
City provided after the earlier of the date Approvals are Finally Granted or
Commencement of Construction of the Cathedral Hill Campus Hospital. The
Duboce Park Grant will be used by the City to help defray the cost of designing
and constructing youth play area improvements in Duboce Park. ‘

C. The costs listed in Schedule A (Sections II and III) for the STLD Improvements
are estimates only. CPMC shall pay for all costs, including the City's Costs, to
complete the STLD Improvements regardless of whether the costs exceed the
estimated amounts identified in Schedule A. If CPMC fails to complete the
STLD Improvements, or any of them, as required, City may, in addition to all
other remedies under the Agreement, and after providing notice and an
opportunity to cure as set forth in Section 9.2 and 9.3 of the Agreement, complete
the installation of such improvements and CPMC shall reimburse the City for all
costs incurred by the City to complete such work.

7. Board Authorization and Appropriation. By approving the Agreement, including this
Exhibit, the Board of Supervisors authorizes the Controller and City Departments to
accept the funds paid by CPMC as set forth in this Exhibit, to maintain separate, interest-
bearing accounts or subaccounts as contemplated in this Exhibit, and to appropriate the
funds, including interest and earnings, for the purposes described in this Exhibit for the
term of the Agreement. Any interest earned on the accounts or subaccounts created
under the terms of this Exhibit shall remain in the designated account or subaccount for
use consistent with the identified purpose and shall not be transferred to the City's
General Fund for other purposes.
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Schedule A
I. Cathedral Hill and Pacific Campus Area (Payments to City)
Public
A.  Cathedral Hill Campus Area CCHAP Improvements Improvements
Costs
1. Sidewalk widening and pedestrian lighting in the Tenderloin $4,250,000
2. Transit and Safety Improvements in neighborhoods around the Cathedral Hill Campus $1,550,000
CCHAP Cathedral Hill Campus Area Contribution Limit: $5,800,000
Public
B.  Pacific and California Campus Area — CCHAP Improvements - Improvements
Costs
L. Enforcement and traffic safety improvements and work (including services and $3,000,000
operations) for neighborhoods around the Pacific Campus and the California Campus
CCHAP Pacific and California Campus Area Contribution Limit: $3,000,000
C.  Safe Passage Grant Other Costs
1. Safe Passage Grant — for neighborhoods around the Cathedral Hill Campus $200,000
Safe Passage Grant Total: $200,000
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St. Luke's Area Public Improvements

Phase

Public
Improvements
Estimates

Implementation of portion of Improvement A-6.24 in the Mission
Streetscape Plan Final Mitigated Negative Declaration (FMND)
along the west side of Valencia St. between Cesar Chavez and
Duncan (This improvement would widen the western sidewalk of
Valencia from approximately 10’ to approximately 20’ from Cesar
Chavez to Duncan. Includes 24" box trees @ 20' O.C., bulbouts at
southwest corner of Valencia and Duncan and mid-block at steps of
1912 building.

$1,080,000

Implementation of portion of Improvement A-6.2.54 in the Mission
Streetscape Plan FMND (Permanent upgrades to Traffic Diverter and
Plaza) at the intersection of San Jose Ave., Guerrero St., and 28th St.
("Guerrero Park") These improvements would include site
demolition and construction of approximately 3001f of new curb
roughly along the perimeter of the existing park, installation of
pavers, raised planter beds, new trees and landscaping, irrigation, and
lighting.

$574,000

Upgrade of St. Luke's campus perimeter lighting along Valencia
between Cesar Chavez and Duncan. Install conduit and 10' tall
pedestrian lighting at approximately 30' O.C.

$200,000

Upgrade of St. Luke's campus perimeter fencing. Remove existing

and install decorative iron fencing.

$130,000

Pedestrian bulb-out at 27th & Guerrero (southeast & northeast
corners) as described within Improvement A-6.2.14 in the Mission
Streetscape Plan FMND.

$140,000

Median extension/thumbnail at Guerrero between 27th and Duncan
Street as described within Improvement A-6.2.14 in the Mission
Streetscape Plan FMND.

$70,000

Median extension/thumbnail at Guerrero between Duncan and 28th
Street as described within Improvement A-6.2.14 in the Mission
Streetscape Plan FMND.

$43,000

Pedestrian lighting on sidewalk along Duncan between Valencia and
San Jose. Install conduit and 10" tall pedestrian lighting at
approximately 30’ O.C.

$132,000

Pedestrian lighting on sidewalk along San Jose between Cesar
Chavez and Duncan. Install conduit and 10’ tall pedestrian lighting
at approximately 30' O.C.

$112,000

10.

Pedestrian lighting on sidewalk along 27th between Guerrero and
San Jose. Install conduit and 10’ tall pedestrian lighting at
approximately 30' O.C.

$82,000

1.

Repair retaining wall and 1912 Building stairs and related landscape
area upgrade.

$286,000

12.

Pocket Park at Valencia, Duncan Streets and Tiffany Avenue.
Approximately 900sf landscaped median, with irrigation and
lighting. A portion of Improvement A-6.2.4 in the Mission
Streetscape Plan FMND.

$218.,000
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Public
St. Luke's Area Public Improvements Phase Improvements
Estimates
13.  Pedestrian lighting along Cesar Chavez between Valencia and 1 $233,000
Guerrero. Install conduit and 10' tall pedestrian lighting at
approximately 30' O.C.
Total — All Public Improvements: $3,300,000
Phasing:
Phase 1:

Upon Completion of Construction of the St. Luke's Campus Hospital and plaza: Projected 2020
Demolition of existing tower, and interim use on existing hospital site (1970 Building): Projected 2021(N/A)

Completion of Construction Medical Office Building: Projected 2024 but in no event later than 5 years following the
Opening of the St. Luke’s Campus Hospital.

Phase 2:
Phase 3:

Phase 4: Upon Completion of Construction of upgrades to 1912 Building plazas and Valencia Street stairs: Projected 2024 but in

no event later than 7 years following the Opening of the St. Luke's Campus Hospital.
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III. Davies Campus Area — Public Improvements
Public
Davies Campus Area Public Improvements : Improvements
Estimates
L. Crosswalk and stop line striping; Noe / Duboce intersection. $4,000
2. Pedestrian walkway improvements at Duboce Street near intersection with Noe, south $76,000
side (1 location) includes: 301f new painted steel fencing, 2 signs, striping, 2 new light
fixtures and new electrical service.
3. Tree island improvements, maintenance and replacement. Includes, at 2 locations, $78,000
demolition of existing curb, 170 If of new curb, asphalt patch, protection and reuse of
existing mature trees, new grates and/or permeable ground cover.
4. Additional street trees and other tree work; east side of Noe Street. Includes: 6 new street $125,000
trees, sawcut basins, new tree grates, $20K allowance for maintenance of existing mature
trees and repair of existing sidewalk damage.
5. Pedestrian walkway .improvements at 14th Street near intersection with Noe, north side $76,000
(1 location). Includes: 301f new painted steel fencing, 2 signs, striping, 2 new light
fixtures and new electrical service.
6. Sidewalk flare-downs at 14th / Noe intersection (3 locations; not including NW corner $35,000
which is included in MOB project). Includes: sawcut & demo, new ADA-compliant
flare-downs, curb & gutter.
7. General improvements: replacement of perimeter fence; add pedestrian scale lighting at $56,000
all entrances.
Total — All Public improvements: $450,000
1. Duboce Park Grant: Payment to defer City's costs of construction Youth Play Area in ' $25,000
Duboce Park.
TOTAL: $475,000
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EXHIBIT 1-1

Davies Campus Community Visioning Plan

This Exhibit I-1 describes the community visioning plan for the Long-Term Project at the Davies
Campus. The text in Sections 1 and 2 is provided for context only. It summarizes the primary
activities that CPMC is currently contemplating at the Davies Campus. All initially capitalized
terms have the meaning given in the Definitions section of the Agreement unless otherwise
- defined in this Exhibit I-1.

1. Planning Context.

The Davies Campus has housed medical facilities since the 1890s, with the present day hospital
reconstructed on the site in 1968. CPMC’s Near-Term Projects include demolition of the
existing 75-space surface parking lot and removal of associated vehicular access, and construction
of the Neuroscience Institute building, an approximately 46,006 gsf, four-story building which may
include, but is not limited to, medical office use, expanded care and services for patients with
~ neurological conditions, enhanced rehabilitation services to allow patients to receive same-site
treatment and follow-up care, ambulatory care, pre -and post-operative care, and a pedestrian drop—
off area.

2. Long-Term Project

The following is the Long-Term Project that CPMC is contemplating on the Davies Campus and
may undertake depending on medical need and other factors. In approximately 2018, CPMC
proposeés to demolish the existing 283-space parking garage at 14th and Castro Streets to
accommodate construction of the Castro Street/14th Street MOB, an approximately 80,900 gsf,
three-story medical office building, including but not limited to retail, diagnostic and treatment uses,
and approximately 184,000 sf of parking use in four below grade levels totaling approximately 490
parking spaces (replacement of the existing 283 spaces in the 14th and Castro Streets garage plus
construction of approximately 207 new parking spaces).

Attachment 1 is a concept plan, attached for informational purposes only and prepared with input
from interested community members, depicting anticipated general building location, streetscape
improvements and pedestrian and vehicular circulation associated with the current plans for the
Long-Term Project.

3. Davies Campus Community Advisory Group.

To facilitate community input regarding planning for the Long-Term Project at the Davies
Campus, CPMC will establish a Davies Campus Community Advisory Group ("Davies CAG")
as set forth below.

Purpose _and Functions. The Davies CAG is the community advisory body charged with
providing input and feedback to CPMC regarding Long-Term Project design and planning
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activities related to the established program and uses at the Davies Campus, with particular
attention to the following;:

The public realm and streetscape design

Height, bulk, and architectural design of new buildings
Construction-phase planning

Vehicle and pedestrian circulation

Parking

o R0 o

Davies CAG Members; Term. Within six (6) months after Approvals and any Subsequent
Approvals for CPMC’s Near-Term Projects have been Finally Granted, CPMC will appoint the
Davies CAG. It shall consist of up to eleven (11) members representing diverse interests such as
resident homeowners, local merchants, established neighborhood groups and health care
professionals. Membership is subject to considerations such as interest of the parties and
covering a diversity of interests, and is expected to change over time. Current groups from
which membership is expected to be drawn include, but are not limited to:

Lower Haight Merchant and Neighborhood Association
McKinley Elementary School

Merchants of Upper Market and Castro

San Francisco LGBT Community Center

a. Buena Vista Neighborhood Association

b. Castro/Upper Market Community Benefit District
C. Duboce Triangle Neighborhood Association
d. Eureka Valley Neighborhood Association

€. First Christian Church

f. Friends of Duboce Park

g. Harvey Milk Rec Center

h.

i.

J-

k

One member will be selected from each of the above groups or successor groups that may be
designated from time to time. Where several individuals represent one group, that group must
identify one member to represent it on the Davies CAG. Each selected member shall represent
only the group for which such member is designated, regardless of whether he or she is also
affiliated with other groups. All members must live, work, own property or own a business in
San Francisco.

Meetings. Once the Davies CAG is established, CPMC and Davies CAG members will agree to
a regular meeting schedule, with a frequency of not less than quarterly or more than monthly.
The Davies CAG may also conduct special meetings as needed. All meetings will be open to the
public. The agendas for meetings will be set jointly by CPMC and Davies CAG leadership.
CPMC will facilitate and provide logistical support for all meetings, including scheduling and
providing meeting space if needed.

4. CPMC/Davies CAG Visioning Process.
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CPMC and the Davies CAG will implement the following or another similar process to address
major (i) master planning/Campus-wide, (ii) Campus sub-area, or (iii) building-specific planning
issues that may arise from time to time regarding the Long-Term Project. At all phases, CPMC
and/or the Davies CAG may invite City representatives to participate in the meetings. The
Planning Department may assign staff members to participate in Davies CAG meetings as
appropriate, however, the participation of Planning Department staff shall not take the place of or
supersede the City's obligation to review and critique CPMC's Long-Term Project at the Davies -
Campus and to conduct meetings and notifications in accordance with the Planning Code and
CEQA.

Phase I: Context, Constraints and Opportunities (information provided by CPMC and its
consultants regarding existing conditions, fixed program elements and other constraints as well
as systemwide healthcare delivery goals and areas of opportunity for public input and joint
planning activities).

Phase II: Public Visioning Process (Davies CAG input, site analysis and review of key planning
documents, CPMC preparation of additional materials as needed to begin community dialogue
on design preferences and priorities).

Phase III: Design Framework (Design charrettes and meetings regarding opportunity areas and
design framework; CPMC preparation of additional materials as needed, including summary of
emerging design strategies and preliminary design framework materials).

Phase IV: Final Recommendation: Preparation of a final report including a description of the
process and findings and recommendations of the Davies CAG (Finalize design framework
documents, prepare final materials reflecting recommendations from Davies CAG).

5.‘ Term.

This Exhibit I-1 shall remain in effect until the earlier of (i) the expiration of the Term of the
Agreement, or (ii) issuance of the first construction document for the Long-Term Project on the
Davies Campus.
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EXHIBIT I-2

Pacific Campus Community Visioning Plan

This Exhibit I-2 describes the community visioning plan for the Long-Term Projects at the
Pacific Campus. The text in Sections 1 and 2 is provided for context only and summarizes the
primary activities that CPMC is currently contemplating at the Pacific Campus. All initially
capitalized terms have the meaning given in the Definitions section of the Agreement unless
otherwise defined in this Exhibit [-2. .

1. Planning Context.

The Pacific Campus, original home to Stanford Hospital and then Pacific Presbyterian, has
housed medical facilities since 1858, and a hospital since 1895. CPMC’s Near-Term Projects
include construction of two state-of-the-art acute care hospitals, one at the St. Luke’s Campus
and the other at the new Cathedral Hill Campus, and a major renovation at the Davies Campus.
As part of the Near-Term Project implementation, after completion of the proposed Cathedral
Hill Campus Hospital in approximately the end of 2017, all of the inpatient acute-care and
Emergency Department functions at the existing 2333 Buchanan Street Hospital will be
transferred to the Cathedral Hill Campus Hospital. This transfer will permit the renovation and
reuse of the 2333 Buchanan Street Hospital as the Ambulatory Care Center (ACC). In
approximately 2019, when the ACC is expected to be substantially complete, CPMC will
relocate other uses on the Pacific and California Campuses to the ACC. The ACC uses could
include, by way of example only, outpatient care, diagnostic and treatment services, Alzheimer's
residential care, medical support services, hospital administration and a cafeteria.

2. Long-Term Projects

After uses have been transferred to the ACC, the Stanford Building and the 2324 Sacramento
Clinic are proposed to be demolished to accommodate the proposed Webster Street/Sacramento
Street Underground Parking Garage and ACC Addition. The Underground Parking Garage will
be constructed first, and then in approximately 2020, CPMC will commence construction of the
ACC Addition on the central portion of the campus, immediately west of the ACC building.
ACC Addition uses could include, by way of example only, educational and conference space,
outpatient space, support space, diagnostic and treatment space, medical offices and outpatient
care.

In a similar timeframe as the ACC Addition, CPMC proposes to demolish the Annex MOB and
Gerbode Research Building and the Clay Street Tunnel, and begin construction of the North-of-
Clay Aboveground Parking Garage. The vacant building at 2018 Webster Street is proposed to
be used as administrative offices. ‘

Several new or relocated access points are proposed for the Pacific Campus’s existing and new
buildings and parking garages via California, Buchanan, Sacramento, Webster, and Clay Streets.
Detailed streetscape and landscape plans will be developed as the design for the buildings
~advances. "
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Attachment 1 is a concept plan, attached for informational purposes only and prepared with input
from interested community members, depicting anticipated general building location, streetscape
improvements and pedestrian and vehicular circulation associated with the current plans for the
Long-Term Projects.

3. Pacific Campus Community Advisory Group.

To facilitate community input regarding planning for the Lbng-Term Projects at the Pacific
Campus, CPMC will establish a Pacific Campus Community Advisory Group ("Pac CAG") as
set forth below.

Purpose and Functions. The Pac CAG is the community advisory body charged with providing
input and feedback to CPMC regarding Long-Term Project design and planning activities related
to -the established program and uses at the Pacific Campus, with particular attention to the
following: ’

The public realm and streetscape design

Height, bulk, and architectural design of new buildings
Construction-phase planning '

Vehicle and pedestrian circulation

Parking

oo o

Pac CAG Members; Term. Within six (6) months after Approvals and any Subsequent
Approvals for CPMC’s Near-Term Projects have been Finally Granted, CPMC will convene an
initial meeting of parties who have previously expressed interest in the planning process for the
Pacific Campus to discuss interest in and the composition of the Pac CAG. Promptly thereafter,
CPMC shall appoint the Pac CAG. It shall consist of up to eleven members representing diverse
interests such as resident homeowners, local merchants, established neighborhood groups and
health care professionals, with priority given to representatives that serve interests located most
proximate to the Pacific Campus. Membership is subject to considerations such as interest of the
parties and covering a diversity of interests, and is expected to change over time. Current groups
from which membership is expected to be drawn include, but are not limited to:

Representative from each of the 6 abutting blocks
Pacific Heights Residents Association

Pacific Professional Building Association

Arthur A. Dugoni School of Dentistry
Congregation Sherith Israel

Fillmore Merchants

Cavalry Presbyterian Church

Friends of Alta Plaza

Friends of Lafayette Park

Japantown Merchants / Japantown Task Force

Crrpg e Ao o
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The list is generally ordered from those groups most physically proximate to the campus to those
least proximate. One member will be selected from each of the above groups or successor
groups that may be designated from time to time until the 11 spots have been filled. Where
several individuals represent one group, that group must identify one member to represent it on
the Pac CAG. All members must live, work, own property or own a business in San Francisco.

Meetings. Once the Pac CAG is established, CPMC and Pac CAG members will agree to a
regular meeting schedule, with a frequency of not less than quarterly or more than monthly. The
Pac CAG may also conduct special meetings as needed. All meetings will be open to the public.
The agendas for meetings will be set jointly by CPMC and Pac CAG leadership. CPMC will
facilitate and provide logistical support for all meetings, including scheduling and providing
meeting space if needed. :

4. CPMC/Pac CAG Visioning Process.

CPMC and the Pac CAG will implement the following or another similar process to address
major (i) master planning/Campus-wide, (ii) Campus sub-area, or (iii) building-specific planning
issues that may arise from time to time regarding the Long-Term Projects. At all phases, CPMC
and/or the CAG may invite City representatives to participate in the meetings. The Planning
Department may assign staff members to participate in Pac CAG meetings as appropriate,
however, the participation of Planning Department staff shall not take the place of or supersede
the City's obligation to review and critique CPMC's Long-Term Projects at the Pacific Campus
and to conduct meetings and notifications in accordance with the Planning Code and CEQA.

Phase I: Context, Constraints and Opportunities (information provided by CPMC and its
consultants regarding existing conditions, fixed program elements and other constraints as well
as systemwide healthcare delivery goals and areas of opportunity for public input and joint
planning activities). '

Phase II: Public Visioning Process (Pac CAG input, site analysis and review of key planning
documents, CPMC preparation of additional materials as needed to begin community dialogue
on design preferences and priorities). ‘

Phase III: Design Framework (Design charrettes and meetings regarding opportunity areas and
design framework; CPMC preparation of additional materials as needed, including summary of
emerging design strategies and preliminary design framework materials).

Phase IV: Final Recommendation: Preparation of a final report including a description of the
process and findings and recommendations of the Pac CAG (Finalize design framework
documents, prepare final materials reflecting recommendations from Pac CAG).

5. Term.

This Exhibit I-2 shall remain in effect until the earlier of (i) the expiration of Term of the
Agreement, or (ii) issuance of the first construction document for the Long-Term Projects on the
Pacific Campus.
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EXHIBIT 1-3
California Campus Community Visioning Plan

This Exhibit I-3 describes the community visioning plan for the California Campus. The text in
Section 1 is provided for context only and summarizes the primary activities that CPMC is
currently contemplating at the California Campus. All initially capitalized terms have the

meaning given in the Definitions section of the Agreement unless otherwise defined in this
Exhibit I-3.

1. Planning Context.

The 4.9 acre California Campus borders the Presidio Heights, Laurel Heights and Jordan Park
neighborhoods. Medical services have been provided at this location for over 120 years. There
are nine buildings on the California Campus, with the most prominent being the six-story 3700
California Street Hospital. CPMC’s Near-Term Projects include construction of two state-of-
the-art acute care hospitals, one at the St. Luke’s Campus and the other at Van Ness and Geary
Streets (Cathedral Hill Campus), and a major renovation at the Davies Campus. The California
Campus will play an important role during the transition phase by allowing medical services to
continue while other facilities are built and renovated. Once work on the Near-Term Projects is
complete at approximately the end of 2017, acute care services from the 3700 California Street
building will be transferred to the Cathedral Hill Campus. In early 2019, as part of the Near-
Term Project implementation activities, CPMC plans to transfer other current California Campus
services to that building, including but not limited to Alzheimer's residential care and medical
support services such as pre-and post-ambulatory surgery, outpatient laboratory services, and
physical and occupational therapy.

As part of the Long-Term Projects in approximately 2019, CPMC will begin construction of the
ACC Addition on the Pacific Campus. In approximately 2021, when the ACC Addition is
complete, CPMC plans to transfer substantially all of its remaining current California Campus
functions, which could include but are not limited to, the Breast Health Center, MRI, imaging
services and pathology and additional laboratory space, to the Pacific Campus.

2. California Campus Visioning Advisory Committee.

Future uses are currently unknown. Community members, including neighbors and businesses
from the surrounding area, have expressed interest in being part of the planning process for the
transition and reuse of the California Campus, and ensuring that it includes uses that are .
compatible with the neighborhood. To facilitate early community input, CPMC will establish a
California Campus Visioning Advisory Committee ("Cal VAC") as described below.

a. Purpose and Functions. The Cal VAC is the community advisory group that will assist
CPMC with community outreach, information dissemination and public education efforts
regarding the visioning process for eventual reuse of the California Campus. CPMC is
beginning a series of early educational meetings and presentations with California Campus
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neighborhood and merchant groups to explain the Near-Term and Long-Term Projects and
provide a foundation for the Cal VAC's activities. :

b. Cal VAC Members; Term. On the date that is the later of (i) six (6) months after
Approvals and any Subsequent Approvals for CPMC’s Near-Term Projects have been Finally
Granted; and (ii) completion of the Phase II work described in Section 3b-Research and
Stakeholder Interviews, CPMC will appoint the Cal VAC. It is anticipated that the Cal VAC will
consist of representatives from various established surrounding neighborhood and merchant
groups listed below, or successor groups that may be appointed from time to time. They will be
invited to nominate one representative each to participate in the Cal VAC, with the number of
participants not to exceed nine (9).

Jordan Park Improvement Association

Lake Street Residents Association

Laurel Village Improvement Association
Laurel Village Merchants Association
Neighborhood Association of Presidio Planning
Pacific Heights Residents Association

Presidio Heights Association of Neighbors
Sacramento Street Merchants

Supervisor, District 2

MR AL O

Where several individuals represent one group, that group must identify one member to represent
it on the Cal VAC. Other individuals can be alternates. All members must live, work, own
property or own a business in San Francisco. The Cal VAC will continue until the earlier of the
date of termination of the Development Agreement or completion of the initial entitlements
process for redevelopment of the California Campus.

C. Meetings. Once the Cal VAC is established, CPMC and Cal VAC members will agree to
a regular meeting schedule, with a frequency of not less than quarterly or more than monthly
through the completion of the Community Visioning Process described in Section 3. Thereafter,
CPMC and Cal VAC will agree to a meeting schedule that is appropriate for the scope of the
issues that are before the Cal VAC for consideration. The Cal VAC may also conduct special
meetings as needed. All meetings will be open to the public. The agendas for meetings will be
set jointly by CPMC and Cal VAC leadership. CPMC will facilitate and provide logistical
support for all meetings, including scheduling and providing meeting space if needed.

3. Community Visioning Process.

CPMC and the Cal VAC will implement the following or another similar process to address
planning for the reuse of the California Campus. At all phases, CPMC and/or the Cal VAC may
invite City representatives to participate in the meetings. The Planning Department may assign
staff members to participate in Cal VAC meetings as appropriate in a non-voting capacity;
however, the participation of Planning Department staff shall not take the place of or supersede.
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the City's obligation to review and critique future prdposals for the California Campus and to
conduct meetings and notifications in accordance with the Planning Code and CEQA.

a. Phase I: Early Education, Engagement and Presentations (initiated in early 2011;
ongoing through approximately early 2012). CPMC will conduct community outreach to

interested individuals and groups in and around the California Campus neighborhoods, explain
the Near-Term and Long-Term Projects, and communicate general goals and opportunities for
the visioning process.

b. Phase II: Research and Stakeholder Interviews (approximately early 2012 through late
2012). CPMC will retain a third party consultant to develop survey questions and conduct
interviews with up to fifty community stakeholders (such as but not limited to merchants,
neighbors, local faith leaders, neighborhood schools and educators in the site’s relative proximity
and others from neighboring institutions, City representatives and others with relevant subject
matter expertise such as urban planning, architecture and/or transportation) to seek input
regarding the California Campus' future reuse. CPMC will use the information obtained from
the interviews to develop a more detailed Phases III-IV scope of work (described generally
below). CPMC will consult with the district Supervisor as part of this process.

C. Phase III: Cal VAC Formation and Activation (timing consistent with Section 2b,
anticipated mid-late 2012). CPMC will form the Cal VAC in accordance with Section 2b.
CPMC and the Cal VAC will discuss the goals and purposes of the Cal VAC, review the results
of the third party interviews and undertake comprehensive outreach and notice for the
charrette/vision workshop process described below.

d. Phase IV: Vision Workshops (approximately early 2013-late 2013). CPMC, in
consultation with the Cal VAC and the District Supervisor, will retain a third party consultant to
facilitate a series of charrettes/vision workshops with the community as follows:

e Workshop 1: Evening community meeting to discuss visioning goals and meet
participants and the District Supervisor. Consultant provides overview of existing zoning
(RM-2/RH-2), neighborhood context and planning opportunities and constraints.

e Workshop 2: Working 1n small groups, participants from the community will identify
common themes and goals for reuse of the California Campus. Each group displays the
ideas and presents back to the larger group.

e  Workshop 3: CPMC and the consultant synthesize community ideas and identify
common themes. Following the workshop, CPMC and the consultant begin a series of
conversations with the Cal VAC and others as necessary to seek additional input, leading
to preparation of several alternative concept plans.

e Workshop 4: CPMC and the consultant host an open house to review results of the
visioning process. The Cal VAC assists with outreach and notice. Participants
recommend the community's preferred California Campus reuse vision (California
Campus Community Plan) for CPMC's consideration.
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e. Phase V: Community Open House. Based on the results of the charrette/visioning
workshops, CPMC and the consultant will refine the California Campus Community Plan and
hold a follow-up community meeting/open house to display the results.

4, California Campus Community Plan.

Following the charrette/community visioning process, the Cal VAC will meet and provide
CPMC with additional feedback and recommendations regarding the community process and the-
California Campus Community Plan. Although the Cal VAC's input, including the California
Campus Community Plan, is solely advisory, CPMC will consider the Cal VAC's
recommendations as it undertakes ongoing planning activities for the California Campus.

In addition to the foregoing, any proposal to change the underlying zoning district for some of all
of the California Campus, or, any proposed development project that would otherwise require
neighborhood notification from the Planning Department (for Section 311 or conditional use),
shall be subject to the following additional public process:

a. Required Pre-Application, according to the Planning Department’s Pre-Application
procedures, but with an expanded notification radius of 500’ from the California Campus
boundaries, prior to any development proposal submittal to the Planning Department, and

b. One required informational hearing at the Planning Commission, in addition to any other
required public hearings, for receipt of public comment only, prior to any decision being
rendered by the Planning Department or Commission.

5. Term.

This Exhibit I-3 shall remain in effect until the earlier of (i) the expiration of the Term of the

Agreement, or (ii) issuance of the first construction document for redevelopment of the
California Campus.
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EXHIBIT
List of Approvals
Environmental Impact Report
1. Planning Commission
a. Certification of an Environmental Impact Report for the Project
(Motion No. 18588, adopted April 26, 2012).
b. Adoption of CEQA Findings (including a Statement of Overriding
Considerations and a Mitigation Monitoring and Reporting
Program) (Motion No. , adopted May 23, 2013).
2. Board of Supervisors
a. Affirming the Certification of an Environmental Impact Report for
the Project (Motion No. M13-042, adopted March 12, 2013).
Development Agreement
1. Planning Commission
Approval and Recommendation to Board Regarding Development
Agreement, Including Modifications to Administrative Code Chapter 56
(Resolution No. , adopted May 23, 2013).
2. Board of Supervisors
Approval of Development Agreement, Including Modifications to
Administrative Code Chapter 56 (Ordinance No.___, adopted ,
2013).
3. Municipal Transportation Agency Board
Approval and Authorization of Executive Director to Execute Consent to
Development Agreement (Resolution No. , adopted , 2013).
Other
1. Planning Commission

Adoption of Findings of Consistency with the General Plan and Planning
Code Section 101.1 for the Project (Motion No. , adopted May 23,
2013).
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Board of Supervisors

Adoption of Findings of Consistency with the General Plan and Planning
Code Section 101.1 for the Project (Motion No. , adopted ,
2013). ’

II.  ST.LUKE'S CAMPUS

A.

05235.020 2375620v7

Planning Commission

1.

Recommending Approval of Amendment to General Plan Urban Design
Element Height and Bulk Maps (Resolution No. , adopted May 23,
2013).

Recommending Approval of Amendments to Planning Code Text to
establish a new Special Use District ("SUD") for the St. Luke's Campus
and making a conforming revision to Section 124 to allow a floor area
ratio of up to 2.6:1 in the new SUD (Resolution No. , adopted May
23,2013).

Recommending Approval of Amendments to Planning Code Height and
Bulk District Map and Planning Code SUD Map (Resolution No. ,
adopted May 23, 2013).

Approval of Conditional Use/Planned Unit Development for the St. Luke's

Campus (Motion No. , adopted May 23, 2013).

Allocation of Office Space for the St. Luke's Campus MOB under
Planning Code Sections 321 and 322 (Motion No. , adopted May 23,
2013).

Approval of General Plan Referral for sale, Street Vacation, and change of
use of a Portion of San Jose Avenue Between 27th Street and Cesar
Chavez Street, Sidewalk-Widening Legislation (Motion No. ,
adopted May 23, 2013).

Department of Public Works

1.

Findings and Recommendation of Order of Street Vacation for a Portion
of San Jose Avenue between 27th Street and Cesar Chavez Street (Order
No. 180254, dated May 11, 2012).

Endorsement and Recommendation of Approval of Sidewalk Widening
Legislation (Order No. 180164, dated April 16, 2012).

Approval of a Lot Line Adjustment Merging Vacated San Jose Avenue

Parcel and Existing St. Luke's Campus Parcels (Order No. ,
dated , 2013).
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4. Approval of Street Tree Removal Permit (Order No. , dated ,

2013). ‘
C. Municipal Transportation Agency Board

1. Approval of removal of and changes to street parking, including bus stop

relocations (Resolution No. , adopted , 2013).
D. Board of Supervisors

1. Ordering the Vacation for a Portion of San Jose Avenue between 27th
Street and Cesar Chavez Street (Ordinance No. , adopted ,
2013).

2. Approving San Jose Avenue Transfer Agreement for a Portion of San Jose
Avenue between 27th Street and Cesar Chavez Street (Resolution No.

, adopted } , 2013).

3. Amendment of General Plan Urban Design Element Height and Bulk
Maps (Ordinance No. , adopted , 2013).

4. Amendment of Planning Code Text (Ordinance No. , adopted

, 2013).

5. Amendment of Planning Code Height and Bulk District Map and Planning
Code SUD Map (Ordinance No. , adopted , 2013).

6. Approval of Sidewalk-Widening Legislation (Ordinance No. ,

adopted , 2013).

III. CATHEDRAL HILL CAMPUS

A. Planning Commission |

1.

05235.020 2375620v7

Recommending Approval of Amendments to General Plan Urban Design
Element Bulk Map and Van Ness Area Plan Maps (Resolution No. ,
adopted May 23, 2013). ‘

Recomménding Approval of Amendments to General Plan Van Ness Area
Plan Text (Resolution No. , adopted May 23, 2013).

Recommending Approval of Amendments to Planning Code Height and
Bulk District Map and Planning Code SUD Map (Resolution No. ,
adopted May 23, 2013).

Recommending Approval of Amendment to Planning Code Text
(Resolution No. , adopted May 23, 2013).
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Approval of a Conditional Use Authorization for the Cathedral Hill
Campus (Motion No. , adopted May 23, 2013).

Allocation of Office Space for the Cathedral Hill Campus MOB under
Planning Code Sections 321 and 322 (Motion No. , adopted May 23,
2013).

Approval of General Plan Referral for Major Encroachment Permit

(Construction of Underground Tunnel, Underground Fuel Tanks, Cedar

Street Improvements) and Sidewalk-Widening Legislation (Motion No.
, adopted May 23, 2013).

Department of Public Works

1.

Approval of Lot Line Adjustment Merging Two Parcels Under the
Cathedral Hill Campus Hospital (Order No. , approved ,
2013).

Approval of Parcel Map merging Seven Parcels under the Cathedral Hill
Campus MOB (Order No. , approved , 20_13).

Endorsement and Recommendation of Approval of Sidewalk-Widening
Legislation (Order No. 180165, approved April 16, 2012).

Endorsement and Recommendation of Approval of Major Encroachment
Permit (Construction of Underground Tunnel, Underground Fuel Tank,
Cedar Street Improvements) (Order No. 180262, approved May 15, 2012).

Approval of Street Tree Removal Permit (Order No. , approved
‘ , 2013).

Municipal Transportation Agency Board

1.

Approval of Cedar Street Conversion West of Cathedral Hill Campus
MOB Entrance from One-Way to Two-Way (Resolution No. ,
adopted , 2013).

“Approval of removal of and changes to street parking, including bus stdp

relocations (Resolution No. , adopted , 2013).

Department of Building Inspection

1.

Permit to Convert residential hotel units (approved , 2013).

Board of Supervisors

1.

Amendment of General Plan Van Ness Area Plan Text (Ordinance
No.___, adopted , 2013).
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Amendment of General Plan Urban Design Element Bulk Map and Van
Ness Area Plan Maps (Ordinance No.____, adopted , 2013).
Amendment of Planning Code Text (Ordinance No. , adopted
, 2013).

Amendment of Planning Code Height and Bulk District Map and Planning
Code SUD Map (Ordinance No. , adopted , 2013).

Approval of Major Encroachment Permit (Construction of Underground
Tunnel, Underground Fuel Tanks, Cedar Street Improvements)
(Resolution No. , approved , 2013).

Approval of Sidewalk-Widening Legislation (Ordinance No.
adopted , 2013),

IV.  DAVIES CAMPUS

A.

05235.020 2375620v7

Planning Commission

Approval of Conditional Use/Planned Unit Development for the Davies
Campus (Motion No. , adopted May 23, 2013).
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EXHIBIT K
Transportation Program

The Transportation Program includes payments to the San Francisco Municipal Transportation
Agency ("SFMTA") to: (1) contribute to the cost of construction of the Proposed Van Ness and
Geary Bus Rapid Transit improvements; (2) to address transit delay impacts on MUNI of the new
Cathedral Hill campus; and (3) support SFMTA'’s bicycle circulation studies, as described below.
All initially capitalized terms have the meaning given in the Definitions section of the Agreement
unless otherwise defined in this Exhibit K.

1. BRT Contribution

a. CPMC will pay Five Million Dollars ($5,000,000) to SFMTA to contribute to the
cost of construction of the proposed Van Ness Avenue Bus Rapid Transit and the
Geary Corridor Bus Rapid Transit improvements to be located adjacent to the
New Cathedral Hill Campus (collectively, the "BRT"). The Five Million Dollar
($5,000,000) BRT contribution will be paid in accordance with Exhibit N
(Payment Schedule).

b. SFMTA shall use the BRT contributions for hard or soft costs of planning,
administration and construction associated with the BRT improvements to be
constructed or installed in the Geary/Van Ness public rights of ways adjacent to
the Cathedral Hill Campus. CPMC shall have no obligation for BRT costs above
the BRT contribution set forth above. The City shall be responsible for all costs
associated with the BRT improvements undertaken by the City that exceed this
contribution, provided that City shall have no obligation to construct any specific
BRT improvements or to spend any City funds thereon beyond the BRT
contributions made by CPMC.

C. 'SFMTA shall have the right, in its sole discretion, to determine how and where to
apply the BRT contribution, with the only restriction being that SFMTA must use
the funds for BRT purposes as set forth above. CPMC shall have no right to
challenge the appropriateness or the amount of any expenditure, so long as it is
used for BRT purposes as set forth above.

2. SFMTA Fee

a. CPMC will pay a fee to the SFMTA (the "SFMTA Fee") as set forth in this
section, in addition to any parking fees, charges, taxes or assessments levied on
vehicles or their owners parking in the Cathedral Hill Campus Hospital and
Cathedral Hill Campus MOB garages that CPMC will be required to collect on

~ behalf of the City. The SFMTA Fee will be Fifty Cents ($0.50) for each vehicle
entry and each vehicle exit during off-peak hours, and Seventy-Five Cents ($0.75)
for each vehicle entry and each vehicle exit during peak hours. The SFMTA Fee,
whether or not passed on by CPMC to vehicle operators, will not be considered
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"rent" under Section 601 of the San Francisco Business and Tax Revenue Code,
and shall not be subject to tax. Peak hours shall be weekdays between 7:00 am
and 9:00 am and between 4:00 pm and 6:00 pm. The SFMTA Fee program shall
be effective for each new garage at the Cathedral Hill Campus Hospital and
Cathedral Hill Campus MOB on the date of opening of that garage for public use
and operations and continue for 10 years thereafter. Accordingly, the 10-year
expiration date shall be different for each garage (assuming that they each open on
different dates). The SFMTA Fee shall not apply to deliveries and short term
drop-offs, turn-arounds and others provided with a short courtesy entry and exit,
but it shall apply to any free parking offered to CPMC employees, contractors or
agents.

b. The SFMTA Fee (per vehicle entry and exit) shall increase by six percent (6%) on
the second anniversary of the opening of each respective garage for public use and
operations, and again by six percent (6%) on each second anniversary thereafter,
for so long as the SFMTA Fee is payable.

C. Within fifteen (15) days following the end of each calendar month in which the
- SFMTA Fee applies, CPMC shall send to SFMTA a statement (the "Parking Fee

Statement") of the total number of cars entering and exiting the garages, the times
of entry and exit (expressed as a total number of vehicles each day that entered
and exited during peak hours and off-peak hours), and the total SFMTA Fee for
the preceding calendar month, together with payment of the applicable SFMTA
Fee payment. The Parking Fee Statement and SFMTA Fee payments shall go to:
Director of Finance, San Francisco Municipal Transportation Agency, One South
Van Ness Avenue, 8th Floor, San Francisco, California 94103.

d. SFMTA shall have the right to use the SFMTA Fee for any purpose consistent
with SEFMTA's enterprise. -

e. The parties agree to meet and confer, and to cooperate and act in good faith to
implement the SFMTA Fee program as described above and to ensure that the
appropriate fee amounts are being collected at all times and paid to SEMTA. If
necessary, as part of such implementation, SFMTA may require additional
reasonable procedures to monitor the collection and payment of the correct fee
amounts. CPMC shall require any third party garage operator to maintain
appropriate records with respect to the same.

f. CPMC shall maintain books and records for the SFMTA Fee in an accurate
manner according to generally accepted accounting principles consistently
applied, to allow a proper determination of SFMTA Fee due from CPMC each
month. CPMC shall maintain all such books and records for a period of not less
than 4 years from the end of each calendar year.

g. CPMC agrees to make its parking garage operation books and records available to
City, or to any auditor or representative designated by City, upon no less than ten
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(10) days prior written notice to CPMC, for the purpose of examining the books
and records to determine the accuracy of CPMC'’s reporting of the SFMTA Fee.
CPMC shall cooperate with the City's auditor during the course of any audit. Any
such audit may be conducted, at City’s cost, by the City Controller or his or her
designee or by an independent accounting firm selected by City. During any such
audit, the City and its auditor shall not disrupt CPMC'’s operations in the garages.

3. Transit Fee

For the Near Term Projects, CPMC will péy a transit impact fee to SFMTA in the total
amount of Six Million Five Hundred Thousand Dollars ($6,500,000) ("Transit Fee").
The Transit Fee shall be paid in accordance with Exhibit N (Payment Schedule).

For the Long Term Projects, to the extent CPMC is subject to and not otherwise exempt
from transit-related Impact Fees and Exactions in effect at the time of assessment, any
grandfathering exemption arising because of an earlier filed application for environmental
evaluation or preliminary project assessment shall not be considered to apply to a Long
Term Project. CPMC shall pay all such transit-related Impact Fees and Exactions.

The Transit Fee is intended to compensate the SFMTA for the cost of providing services
needed to mitigate transit delay impacts on MUNI buses associated with the demand
generated by the Project as identified in the FEIR. The Transit Fee, and any transit-
related Impact Fee and Exaction, are not tied to any particular service or improvement,
and CPMC shall have no right to assert or insist upon their use by SEFMTA in any
particular manner. '

4. Bicycle Studies

CPMC shall pay to SFMTA the total sum of Four Hundred Thousand Dollars ($400,000)
within thirty (30) days after the Effective Date (the "Bicycle Studies Contribution™).

"~ SFMTA shall use the Bicycle Studies Contribution, in its discretion, to:

a. Develop preferred bicycle routes between the' CPMC campuses, recommend
improvements, and to the extent possible improve the quality of existing bicycle
facilities;

b. Develop design alternatives for improved bicycle facilities on Polk Street, in the

vicinity of the new Cathedral Hill Campus;

C. Develop traffic calming proposals along the 'Wiggle' (i.e., the approximately one-
. mile zig-zagging bicycle route from Market Street to Golden Gate Park that
minimizes hilly inclines) to encourage the safe co-existence of people walking and
riding bicycles; and

d. Design traffic calming improvements along 26th Street between Valencia Street
and Potrero Avenue to discourage spillover traffic from Cesar Chavez Street and
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to provide an alternative to Cesar Chavez Street for people walking and riding
bicycles.

S. Annual Transportation Surveys. CPMC shall implement the Transportation Demand
Management Plans dated March 24, 2011, as amended dated April 1, 2013 (each a
"TDMP") for each of the St. Luke's, Cathedral Hill, Pacific and Davies Campuses,
respectively. CPMC shall conduct, or shall have conducted, at no cost to the City, annual
employee surveys and tri-annual surveys for employees/patients/visitors, each as
described in the TDMP, to assess the implementation of each TDMP. The survey shall
commence within one (1) year following: the Opening of the St. Luke’s Campus
Hospital for the St. Luke's Campus; the Opening of the Cathedral Hill Campus Hospital
for the Cathedral Hill and Pacific Campus; and the opening of the Neurosciences Institute
Building for the Davies Campus, respectively. Once started, the surveys shall continue
for a total of 10 years. As part of the Compliance Statement submitted by CPMC, CPMC
shall provide the results of each survey most recently completed prior to the submission
of the Compliance Statement. Each survey shall be completed within ninety (90) days
following the end of the applicable one (1) year period. CPMC will share the results of
these surveys with the Planning Department and SFMTA promptly following completion.

If any two (2) consecutive surveys show that an applicable target single occupancy
vehicle percentage (the "SOV Percentage") is not being attained, CPMC shall consult
with Planning Director and the SFMTA Director of Transportation to identify feasible
measures that can reasonably be implemented by CPMC to reduce the SOV Percentage.
The applicable target reduction of single occupancy vehicles is 15 percent in the
aggregate system-wide as described in the TDMP.

6. Additional Transportation Studies for Cathedral Hill. CPMC shall fund the cost of
additional transportation studies up to $40,000 (in FY 2013 dollars adjusted by the
Consumer Price Index for Urban Wage Earners for the San Francisco-Oakland-San Jose
area published by the United States Department of Labor, Bureau of Labor Statistics,
“CPI”) (the “Cost Cap”), for the operation of the intersections and for operational
characteristics of the Cathedral Hill Campus in its immediate vicinity as determined by
the SFMTA to assist the City in monitoring future congestion and effects of CPMC’s
Cathedral Hill projects on the City’s transportation network. The SFMTA may request
such funding up to 3 times, each subject to the Cost Cap, provided it shall not first request
such funding until at least 3 years after the new hospital at Cathedral Hill is opened and
not more frequently than every 3 years thereafter. If it is determined that area congestion
exceeds currently projected levels or that the transportation-related operational
characteristics (e.g., freight loading, parking garage access, passenger loading, etc.) of the
Cathedral Hill Campus adversely affect the network, CPMC will consult with the
SFMTA to determine if there are additional feasible transportation demand management
measures or other measures that might reasonably be implemented by CPMC, at no cost
to the City, to reduce its contribution to transportation congestion in the area.
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7. Additional Funds for Transportation Demand Management at Cathedral Hill. If
any of the scheduled transportation surveys for Cathedral Hill employees, patients and

visitors show in the aggregate that the Drive Alone mode split percentages for daily use
exceed those shown in Table 30 of the CPMC LRDP Transportation Impact Study (June
2010), then CPMC shall pay to SFMTA $75,000 (in FY 2013 dollars adjusted by CPI)
within 60 days following the completion of the survey. These funds will be used by
SFMTA solely for transportation demand management or transportation improvements
related to the Cathedral Hill Campus traffic area as determined by SFMTA, which uses
may include, but are not limited to, additional employer and visitor social marketing or
any parking management program.

8. Clipper Cards.

a. CPMC shall set up a master account for all employees with the Clipper Card
Program or similar/successor electronic debit and transfer mechanism.

b. CPMC shall encourage all employees (new and existing) to enroll and purchase a
Clipper Card as a part of its Transportation Demand Management (TDM) plan.
As part of its normal TDM activities, CPMC shall promote the use of the subsidy
described in Section 8.c below by (1) including this subsidy information in new
hire packets and orientation, in transportation services newsletters, on a TDM
communication board in each Campus cafeteria, and on the TDM page on
CPMC’s intranet, (2) promoting the subsidy at the annual transportation fairs held
at each Campus, and (3) undertaking additional outreach as necessary to drive up
adoption and achieve the SOV reduction goals.

C. CPMC shall share the cost equally between employer and employee of a monthly
Fast Pass or Clipper Card (or any successor transit card issued or approved by
SFMTA) that an employee buys through CPMC's automatic payroll deduction
program, up to the value of an adult Fast Pass (currently $64), as such amount
changes from time to time. CPMC shall have no responsibility to contribute to or
to share the costs of a Clipper Card (or other successor transit card) to the extent
such costs exceed the value of a Fast Pass.

d. CPMC shall make good faith efforts to include an “opt-out” provision for Clipper
Cards in future labor contracts.

9. Cathedral Hill Campus Garages. CPMC's Cathedral Hill Campus garages shall be
available only to visitors, employees and staff of the Campus after 7 p.m.

10.  Board Authorization and Appropriation.

By approving the Agreement, including this Exhibit, the Board of Supervisors authorizes
SFMTA to accept the funds paid by CPMC as set forth in this Exhibit, to maintain |
separate interest bearing accounts or subaccounts as contemplated in this Exhibit, and to
appropriate the funds, including interest and earnings, for purposes described in this
Exhibit for the term of the Agreement. Any interest earned on the accounts or
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subaccounts created under the terms of this Exhibit shall remain in the designated
accounts or subaccounts for use consistent with the identified purpose and shall not be
transferred to the City's General Fund for other purposes.
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EXHIBIT L

Notice of Completion of Public Benefits

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

[California Pacific Medical Center]
[address]

Attn:

(Space above this line reserved for Recorder’s
use only)

THIS NOTICE OF COMPLETION OF PUBLIC BENEFITS (this "Notice") dated for reference
purposes only as of this day of , 20__, is made by and between the CITY
AND COUNTY OF SAN FRANCISCO, a political subdivision and municipal corporation of the
State of California (the "City"), acting by and through its Planning Department, and [SUTTER
WEST BAY HOSPITALS, a California nonprofit public benefit corporation doing business as
California Pacific Medical Center ("CPMC")|[substitute party, if needed).

1. The City and CPMC entered into that certain Development Agreement relating to
the Construction of Healthcare Facilities in furtherance of the California Pacific Medical Center
Long Range Development Plan dated as of , and recorded in the Official Records
of the City And County of San Francisco on , 2012, as Document Number
(Book No. ___, Reel No. ) (the "Development Agreement").
Capitalized terms used in this Notice that are not defined shall have meaning given to such terms
in the Development Agreement.

2. Under the Development Agreement, the Parties agreed to record a notice of
completion of public benefits when all of the required Public Benefits have been completed as to
a portion of the Project Site. *

3. The City hereby confirms that all of the required Public Benefits have been
completed as to the portion of the Project Site known as the Campus, as more particularly
described in the attached Exhibit A (the "Affected Property"). All parties with an interest in the
Affected Property have the right to rely on this Notlce
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CITY: Approved as to form:

CITY AND COUNTY OF SAN FRANCISCO, a
municipal corporation [DENNIS J. HERRERA], City Attorney

By: By:
Director of Planning Deputy City Attorney

Consent:

By:

City Administrator

By:

Director of Public Works

By:

Director of Public Health
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' Exhibit A

" [attach legal description of Affected Property]
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Exhibit M

Form of Assignment and Assumption Agreement

RECORDING REQUESTED BY |
CLERK OF THE BOARD OF SUPERVISORS
OF THE CITY AND COUNTY OF SAN FRANCISCO

(Exempt from Recording Fees
Pursuant to Government Code
Section 27383)

AND WHEN RECORDED MAIL TO:

[ ]
Clerk of the Board of Supervisors

City Hall, Room 244
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102

ASSIGNMENT AND ASSUMPTION AGREEMENT
RELATIVE TO
DEVELOPMENT AGREEMENT
RELATING TO THE CONSTRUCTION AND RECONSTRUCTION
OF HEALTHCARE FACILITIES IN FURTHERANCE OF THE CALIFORNIA
PACIFIC MEDICAL CENTER LONG RANGE DEVELOPMENT PLAN

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (hereinafter, the
"Assignment") is entered into this _____ day of , 20__, by and between
SUTTER WEST BAY HOSPITALS, a California nonprofit public benefit corporation doing
business as California Pacific Medical Center ("CPMC") ("Assignor"), and

: ,a ("Assignee").

RECITALS

A. On , , Assignor and the City and County of San Francisco, a
political subdivision and municipal corporation of the State of California (the "City"), entered
into that certain Development Agreement Relating to the Construction and Reconstruction of
Healthcare Facilities in Furtherance of the California Pacific Medical Center Long Range
Development Plan (the "Development Agreement") with respect to certain real property owned
by Assignor, as such property is more particularly described in the Development Agreement (the
"Project Sites"). The Development Agreement was recorded in the Official Records of the City
and County of San Francisco on as Document No.
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B. Assignor intends to convey certain real property as more particularly identified and
described on Exhibit A attached hereto (hereafter the "Transferred Property") to Assignee.
The Transferred Property is subject to the Development Agreement.

C. Assignor desires to assign and Assignee desires to assume Assignor’s right, title,
interest, burdens and obligations under the Development Agreement with respect to and as
related to the Transferred Property, as more particularly described below.

ASSIGNMENT AND ASSUMPTION
NOW, THEREFORE, Assignor and Assignee hereby agree as follows:

1. Defined Terms. Initially capitalized terms used herein and not otherwise defined
shall have the meaning ascribed to them in the Development Agreement.

2. Assignment of Development Agreement. Assignor hereby assigns to Assignee,
effective as of Assignor’s conveyance of the Transferred Property to Assignee, all of the rights,
title, interest, burdens and obligations of Assignor under the Development Agreement with
respect to the Transferred Property, including the following obligations:

@ I | 1; and
b [ 1.

Assignor retains all the rights, title, interest, burdens and obligations under the Development
Agreement with respect to all other portions of the Subject Property owned by Assignor.

3. Assumption of Development Agreement. Assignee hereby assumes, effective as
of Assignor’s conveyance of the Transferred Property to Assignee, all of the rights, title, interest,
burdens and obligations of Assignor under the Development Agreement with respect to the
Transferred Property and agrees to observe and fully perform all the duties and obligations of
Assignor under the Development Agreement with respect to the Transferred Property (including
but not limited to those set forth in Paragraph 2 above), and to be subject to all the terms and
conditions thereof with respect to the Transferred Property. The parties intend that, upon the
execution of this Assignment and conveyance of the Transferred Property to Assignee, Assignee
shall become substituted for Assignor as "CPMC" under the Development Agreement with
respect to the Transferred Property. Without limiting the foregoing, Assignee understands and
agrees to the provisions in Section 11.1 and Section 11.7 of the Development Agreement that
identify specified obligations and remedies that run with specified property.

4. Reaffirmation of Indemnifications; Survival of Public Benefits. Assignee hereby
consents to and expressly reaffirms any and all indemnifications of the City set forth in the
Development Agreement including without limitation Section 4.9 of the Development
Agreement. Assignee understands and agrees that certain Public Benefits shall survive the
expiration or termination of the Development Agreement and remain in effect in accordance with
Section 10.4 of the Development Agreement.

05235.020 2398524v1
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5. Assignee's Covenants. Assignee hereby covenants and agrees that:

(a) Assignee shall not challenge the enforceability of any provision or
requirement of the Development Agreement, including but not limited to the liquidated damages
as set forth in Section 9.4.4 of the Development Agreement;

(b) Assignee shall not sue the City in connection with (i) any and all disputes
between Assignor and Assignee arising from this Assignment or the Development Agreement, or
(ii) any failure to complete all or any part of the Project by any party, or (iii) the City's exercise
of rights and remedies permitted under the Development Agreement, notwithstanding any
separation of ownership of affected properties; and

(©) Assignee shall indemnify, defend, reimburse and hold the City and its
officers, agents and employees harmless from, and if requested, shall defend them against any
and all Losses resulting directly or indirectly from any dispute between Assignor and Assignee
arising from this Assignment or the Development Agreement.

6. Binding on Successors. All of the covenants, terms and conditions set forth
herein shall be binding upon and shall inure to the benefit of the parties hereto and their
respective heirs, successors and assigns.

7. Notices. The notice address for Assignee under Section 13.11 of the
Development Agreement shall be:

Attn:

With copy to:

Attn:

8. Counterparts. This Assignment may be executed in as many counterparts as may
be deemed necessary and convenient, and by the different parties hereto on separate
counterparts, each of which, when so executed, shall be deemed an orlglnal but all such
counterparts shall constitute one and the same instrument.

0. Governing Law. This Assignment and the legal relations of the parties hereto
shall be governed by and construed and enforced in accordance with the laws of the State of
California, without regard to its principles of conflicts of law.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;
SIGNATURE PAGE FOLLOWS]
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IN WITNESS HEREQOF, the parties hereto have executed this Assignment as of the day
-and year first above written.

ASSIGNOR:

SUTTER WEST BAY HOSPITALS,
a California nonprofit public benefit corporation
doing business as California Pacific Medical Center

By:
Its:

ASSIGNEE:

By:
Its:

[All Signatures must be Acknowledged]

05235.020 2398524v1
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STATE OF CALIFORNIA )
: ' ) ss
COUNTY OF )
On ' , before me, | ‘ .'Notary Public,
personally appeared , who proved to me on the basis of

satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument, and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

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

WITNESS my hand and official seal.

(Seal)
Notary Public
STATE OF CALIFORNIA )
) ss
COUNTY OF )
On , before me, ‘ , Notary Public,
personally appeared , who proved to me on the basis of

satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument, and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

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

WITNESS my hand and official seal.

(Seal)

Notary Public

05235.020 2398524v1
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EXHIBIT N
Payment Schedule

[attached]

05235.020 2396443v6



N LI9IHXd

"UIOIOY PAULISP JSIMISHIO SSI[UN YUSUIAITY 9 Y POULyop se dre suwid) pazpendes Afjeniut [y

9AEFFI6ET 0T0'SECSO

*H NQIYX Ul YUOJ 198 SY

"2 NQUYXE UT GHOJ 198 SV

3 NqIYXg Ul YII0J 1S Sy

“J IQIYXE Ul PIUIap S , Pun UofeAouUn], YL
, *D NqIYXH U Y1I0J 1S SY

“191JeoraN) AIeSIOATUUR
OO UO SNP ST JUSUI[RIST] SWIMO[[0] Yora PUE ‘UOTIONIISUOY) Saouawwo)) [esidso] sndure)) [[TH [eIpayIe)) SY3 918p St} 10 pajueIn) AJeur] dxe sfeacrddy S a3ep oyl Jo IOI[IES Y1 J33e SAEP (QF) ALIYI Jnp ST JUSW{eISU] ISIL]

n <t n O~

C

I

000°000°0L 000°00T°L 000°000*+T 000°000°+1 000°000°%1 000°000°71 000°006°0 1e10L
000°000°€ 000°000°T 000°00L 000°00L 000°00€ 000°00€ VIN  Sosndure)) eruIofIfe)y 2 dyoed
: puUnoIR SINSLA A19Jes J1jJel 29 JUIWI0JUT
000°05S°1 000°SLS 000°SLS 000°00T 000°00¢ VIN _ sndwe)
S [ITH [eIpayIe)) 24} punoIe SpooyIoqudtau
ur sjuswraaoidun £10Jes pue JIsuely,
000°00T ‘ 000002 amdo Juein a8essed 9Jes UIO[apUSY,
000°0ST¥ 000°001 000°6LTT 000°SLT1 000°00T°1 000°00% ond/mdd ]  Studwasoxdurr Sunydy
uersopad pue SUIUAPIM J[eMIPIS UIOIOPUI],
000°000°F 000°000°1 000°000°C 000°000°1 amdao JuswAed Sururen 30105310
000°00¥ 000°00¥ VIN JUoLNgIIUOD) SIAPMS A1
0000059 000°00S°C 000°005°C 000°00S°T VIN 23] Nsuel],
000°000°S 000°006°C 000°001°C VIN Juonnqrnuod (Lyg) usvel], pidey sng
000°009°8 000°CTI‘1 000°6TLT 000°6TI'T~  000°6TI‘T 000°00S°T 000°000°C UOHEpUNO . ,Pung uoreaouu] aredyifesyq
: , v AS/HAA .

000°00S°9€ 000°SLY'E 000°001°8 0005788 000°000°L 000°00L‘9 000°00%°C HOW Juewked Jursnol d|qeployy

TVLOL JUOWE)SU]  JUAWIEISU]  JUSW[EISU]  JUIWI[[eISU]  JuSUI[[eIsuf m%«v 0€ +9edq Aowddy

LENLE | anoq pay, PuodIg Isaq AP
A TNAAHOS INHINAVd
cr0T/ve/y

LAvad



