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‘[Developmen Agreement Sutter West Bay Hospitals - California Pacific Medical Center]

Ordinance approving a Development Agreement between the City and County of San
Francisco and Sutter West Bay Hospitals, for certain real property associated with the
California Pacific Medical Center Long Range Development Plan, located at various

locations in the City and County of San Francisco and generally referred to as the St.

‘Luke's'Campus, Cathedral Hill (Van Ness and Geary) Campus, Davies Campus, Pacific

Campus, and California Campus; making findings under the California Environmental
Quality Act, findings of conformity with the General Plan and the elght priority pOllCleS
of Plannmg Code Section 101.1(b); and walvmg certain provisions of Admmlstratlve

Code, Chapter 56, and ratifying certain actions taken in connection therewith.

NOTE: Additions are SZT’ZQZ@ under[zne zz‘alzcs Times New Roman,
deletions are :
Board amendment additions are double underllned

Board amendment deletions are s#nke%h%eeg#ne%ma%

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

Sectlon 1. Pro;ect Fmdmgs The Board of Supemsors makes the following findings:

(a) California Government Code Sectlon 65864 et seq. authorizes any city, county, or
city and county to enter into an agreement for the development of real property within the
jurisdiction' of the city, county, or city and county. _

(b) Chapter 56 of the San Francisco Administrative Code ("Chapter 56") sets forth
certain procedures for the processing and approval of development agreements in the City
and Cou'nty of San Francisco (the "City").

(c) Sutter West Bay Hospitals, a California nonprofit public benefit corporation doing

business as California Pacific Medical Center ("CPMC"), is the owner of certain real property

Mayor Lee, Supervisors Chiu, Farrell, Campos .
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associated with fhe CPMC Lbng Range Development Plan (‘LRDP”) located at various
locations in the City and Cpunty of San F‘ranciscoland generally referred to as the St. Luke's
Campus, Cathedral Hill (Van Ness and Geary) Campus, Davies Campus, Pacific Campus and
California Campus (the "Project Sites").

(d) CPMC's proposed LRDP describes an integrated, modern system of health care .
with medical facilities that would comply with State of California hospital seismic safety laws
under a city-wide system of care. The LRDP preposes three state-of-the-art acute cere
hospitals, increasing the number of San Francisco's earthquake safe hospital beds, creatfng

1,500 construction jobs (anticipating $2 billion in total development coste), retaining and

| growing over 6,000 existi_ng CPMC jobs and improving health care access for San

‘Franciscans.

(e) CPMC’s 2008 Institutional Master Plan describes CPMC’s LRDP. Following t‘he'
éan Francisco Planning Commission and the Public Health Commission '-hearings'on the |
Institution'aleaster Plan;, the_ Planning Commission on November 19', 2009 accepted the I‘.MP,
and in Nov_ember 2011 and April 9, 2013, the IMP was updated, all in compl‘iénce with San
Francisco Planning Code Section 304.5 (as so updated,-the "IMP"). | _

| () On March 30, 2012, CPMC filed an apblication with the City's Planning Department
for approval of a development agreement relating to the Project Sites 'a.nd on April 9, 2013
filed a request for modvifi"cation therefo (as so modified, the "Development Agreement") under '

Chapter 56. A copy of the Development Agreement is on file with the Clerk of the Board in

File No. 120366. Developer also filed applications with the Department for certain activities

described in Exhibit B to the Development Agreement (together with the Development

Agreement, the "Project"). The Project includes the “Near Term Projects,” 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

Mayor Lee, Supervisors Chiu, Farréll, Campos :
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medical office building, and construction of an entry plaza, courtyard and public pedestrian

~ pathway; (i) on the new Cathedral Hill Campus-, a new hospital and medical office building

and the renovation and reuse of an existing office b'Uilding as a full medical office use; and
(i) on the Davies Campus, a new Neuroscience Institute building. The Project also proposes
that a portion of th_é San Jose Avenue right—nof—way between Cé’sar Chavez Street and 27™

Street will be vacated by the City and transferred to CPMC for incorporation into the St. Luke's

Campus, and that a pedestfian tunnel will be constructed beneath Van Ness Avenue

connecting the eastern portion of Cathedral Hill Campljs HoSpitél to the western portion of the
Cathedral Hill Campus MOB. |

(g) CPMC also proposes.certain Long-Term Projects (as also dessribed in Exhibit B to
the Development Agréement), which are subject to additional review and approvals and
genérally include the following: (i) on the Davies Campus, a new medical office buiiding; and
(i) on the Pacific Campus, an ambulatory care center addition including administrative and
rﬁedical office us-es and underground and above-ground parking facilities.

- (h) -Concurrently with this Ordinance, the Board is taking a number of actions in
furtherance of the Project, as'ge.nerally described in Exhibit'J to the-DeVelopment Agreement,
» (i) The Project Wsuld enable CPMC to continue‘to provide high-quality patient care

using ground-breaking technology in seismically-safe, state-of-the-art acute care ‘hos‘pitals,
increasing the number of highest réted earthquake safe hospital beds, retaining and
increasing emergency room capacity in San Francisco, and providing critical resources for
Sén Francisco’s disaster preparedness. [n addition to the signiﬁcanf 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 Pro;eot in accordance with the Development Agreement addltlonal clear
benefits to the public will accrue that could not be obtained through application of ex1st|ng City

ordinances, regulations, and policies. Some of the major additional public benefits that would

Mayor Lee, Supervisors Chiu, Farrell, Campos ) ) ) :
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arise with implementation of the Project include: rebuil'diné St. Luke's Hospital at a cost of
over $250 million; a workforce development program that includes a first source hiring
program for construction and operation activities, a local business enterprise hiring agreement
and a workforce training payment of $4 million; a community healthcare program which
includes commitments for a new hospital af thé St. Luke's Campus and a éubstantial health
care éervices program for the poor and undersetved; a housing program providing over
$36.5 million to affordable housing; and transportation and public improvement funding, all as
more particularly describedfn the Development Agreement. The Developme-nt Agreement will
eliminate .uncertainty in the City's land use planning for the Project and secure orderly
development of the Project Sites. i |

Section 2. CEQA F'indings.

O'n April 26, 2012, by Motion No. 18588, the Planning Commission certified as

| adequate, accurate and complete the Final Envirenmental Impact Report (“FEIR") for the

California Pacific Medical Center Long-Range DevelopmentPlan. A copy of Planning

Commission Motion No. 18588 is on file with the Clerk of the Board of Supervisors in File No.

| 120357. On March 12, 2013, by adoption of Motion No.'M13—042, the Board of Supervisors

affirmed the certification of t_hé EIR and rejected the éppeal of Planning Commiission Motion
No. 18588. Copies of Planning Commission Motion No. 18588 and Board of Supervisors
Motion No. M13-042 are on file with the Clerk of the Board of Supervisors in File No. 120549 '

and 120550. In accordance with the actions contemplated herein, this Board has reviewed

the FEIR and the FEIR Addendum for the revised CPMC LRDP Project, and adopts and

incorporates as though fully sef forth herein the findings, including a statement of é;verriding
considerations, pursuant to CEQA, adopted by the Planning Commission on May 23; 2013, in
Motion No. 18880. Said Motion is on file with the Clerk of the‘ Board of Supervisors in File No.
120357. -

Mayor Lee, Supervisors Chiu, Farrell, Campos
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Section 3. General Plan and Planning Code Section 101.1(b) Findings.

(a) The Board of éupervisors finds fhat the Development Agreement will serve the
public necessity, convenience and general welfare for the reasons set forth in Planning
Commi'ssion Resolution No. 18893 and incorporates those reasons herein by reference.

(b) The Board of Supervisors finds that the Development Agreement is in conformity
with the General Plan, as proposed to be arﬁended and when effecﬁve, and the eight priority
policies of Planning Code Section 101.1 for the reasons set forth in Planning Commission

Motion No. 18883. The Board hereby adopts the findings set forth in Planhing,Commission

Motion No. 18883 and incorporates those findings herein by reference.

Section 4. Development Agreement.

(a} The-Board of Super\/isors appreves all of the terms end conditions of the
Develepment Agreement, in substantially the forr;l". on file with the Clerk of the Board of
Supervisoréin File No. 120366.

- (b) The Board of Supervisors approves and authorizes the execution, delivery and
performance by the City of the Development Agreement as follows: (i) the Director of

Planning and (other City officials listed thereon) are authorized to execute and deliver the

~ Development Agreement and consents thereto, and (i) the Director of Planning and other

applicable City officials are authorized to take all actions reasonably necessary or prudent to
perform the City's eb'iigations under the Development Agreement in accordance with the
terms of the 'Developrhent Agreement. The Director of Planning, at his or her discretion and.in
consultation with the City Attorney, is authorized to enter into any additions, amendments or |
other modifications to the Development Agreement that the Director of Planning determines

are in the best interests of the City and that do not materially increase the obligations or

~ liabilities of the City or mat_erially decrease the benefits to the City as provided in the

Mayor Lee, Supervisors Chiu, Farrell, Campos
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Development Agreement, subject to the approval of any affected City-agency as more
particularly described in the Development Agreément.
Section 5. Board Authorizaﬁbn and Appropriation.'

By approving theDevelopnﬁent Agreement, including its Exhibits, the Board of

Supervisors authorizes the Controller and City Departments to accept the funds paid by

CPMC as set forth therein, to maintain separate, interest-bearing accounts or subaccounts as
contemplated therein, and to appropriate and use the funds for the purposes described

therein. -Any interest earned on the funds 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 Fundlexcept as permitted by the Development Agreement.
| Section 6. Chapter 56 Conformity. |

The Development Agreement shall prevail in the event of any conflict between the

- Development Agreement and Administrative Code Chapter 56, and without limiting the

génerality of the foregaing clauéé, for purpos_és of the Development Agreement only, the
p‘rrovisi-ons of Chapter 56 are waived or its provisions deemed satisfied as follows:

(a) CPMC shall constitute a perrﬁitted "Applicant/Developer.”

- (b) The provisions of Development'Agreement Section 4.6 and the Workforce
Agreement attached to the Development Agreement as Exhibit E shall apply in lieu of the
provisions of Chapter 56, Section 56.7(c). | ' -

(c) The provisions of the Development Agreement reg‘arding avny amendment or
termination, including those relating to "Material Change," shall apply in lieu of-the provisions
of Chapter 56, Section 56.15. | |

(d) The provisions of Chapter 56, Section 56.20‘ have been satisfied by the
"Memorandum of Understanding on the Probosed CPMC Project" between CPMC a.nd‘the

Mayor Lee, Supervisors Chiu, Farrell, Campos v _ .
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Mayor’s Office of Economic and Workforce Development, the Planning Department and the
Departmer_tt of Public Works‘ en file with the Clerk of the Board of Supervisors in File
No. 120366. | |
~Section 7. Chapter 56 Waiver; Ratification.
| (a) !n-eenne'etion with the Development Agreement; the Board of Supervisors finds -

that the requirements of Chapter 56, as modified hereby, have been substantially complied |

with, and hereby determines that the CPMC Project taken as a whole constitutes the type of

large multi-phase and/or mixed-use development contemplated by Section 56.3(g) and waives
any proce_dural or other. requirements of Chapter 56 if and to the extent that they have not
been strictly Cemplied with. | ‘

(b) Al actions taken by City officials in prep_aring artd submitting the Development

Agreement to the Board. of Supervisors for review and consideration are hereby ratified and

confirmed, and the Board of Supervisors hereby authorizes all subsequent action to be taken

by City officials consistent with this Ordinance.

Section 8. Effective and Operative Date.

This ordinance shall become effective 30 days front the date of passage. This
Ordinance shall become operative only on (and ho rights or duties are affected until) the later

of (a) 30 days from the date of its passage, or (b) the date that Ordinance

Ordinance ___ , and Ordinance have become effective. Coples of said

Ordlnances are on file with the Clerk of the Board of Supervisors in File No. 130508, 130509,
and 130510

APPROVED AS TO FORM:

DENNIS J. HERRERZ\//,Attomey
By: /\%

CHARLES SULLIVAN
Deputy City Attorney
n:\spec\as2013\1100299\00846064.doc

Mayor Lee -
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FILE NO. 120366

REVISED LEGISLATIVE DIGEST
(6/4/2013, Substituted)

[Development Agreement - Sutter West Bay Hospitals - California Pacific Medical Center}

Ordinance approving a Development Agreement between the City'and County of San
Francisco and Sutter West Bay Hospitals, for certain real property associated with the
California Pacific Medical Center Long Range Development Plan,{ocated at various
locations in the City and County of San Francisco and generally referred to as the St.
Luke's Campus, Cathedral Hill (Van Ness and Geary) Campus, Davies Campus, Pacific
Campus, and California Campus; making findings under the California Environmental
Quality Act, findings of conformity with the General Plan and the eight priority policies
of Planning Code, Section 101.1(b); and waiving certain provisions of Administrative
Code, Chapter 56, and ratifying certain actions.taken in connection therewith.

Exi_sting-Law
California Government Code section 65864 et seq. (the Development Agreement Statu‘te”) '
and San Francisco Administrative Code Chapter 56 (“Chapter 56”) authorize the City to enter
into a development agreement regarding the development of real property.

Amendments to Current Law

This ordinance approves a development agreement between the City and County of San
Francisco and Sutter West Bay Hospitals in accordance with the Development Agreement
Statute and Chapter 56. The development agreement would provide CPMC the vested right
to develop the projects sites as described in the development agreement. There are no
proposed amendments to Chapter 56. |

- Background Information

This Ordinance is substitute legislation concerning California Pacific Medical Center's (CPMC)
Long Range Development Plan (“LRDP”). This Ordinance substitutes for legislation originally
introduced in April 2012. After introduction of the original legislation, CPMC revised its LRDP.
The revised LRDP is déscribed generally below. The proposed revisions from April 2012
include an increase in the size of the new hospital at the St. Luke’s Campus (from 80 beds to
120 beds) and a decrease in the size of the new hospital at the Cathedral Hill Campus (from
555 beds to 274 — 304 beds).

CPMC currently operates four acute care medical centers in San Francisco: the California
Campus, the Pacific Campus, the St. Luke’s Campus, and the Davies Campus. As part of its
program to meet state seismic readiness deadlines, CPMC’s proposes a five campus system
. with three acute care hospitals — at Davies, St. Luke's, and a new hospital at the proposed

BOARD OF SUPERVISORS : Page 1
. _ 6/4/2013
2125 n:\spec\as2013\1100299\00852218.doc



FILE NO. 120366

Cathedral Hill Campus - providing approximately 692 licensed beds and three full-service
emergency departments (one at each of the acute care hospitals). The proposed Cathedral
Hill Hospital will be a 274 to 304-bed, 226 tall, 12-story, approximately 730,888 gross square
foot acute care hospital with 276 parking spaces on three underground levels. The new

St. Luke's Hospital will be a 120-bed, 142 feet tall, 7-story, approximately 214,061 gross
square foot hospital, sited on an existing surface parklng lot and over a portion of the fo-be-
vacated San Jose Avenue.

Once the proposed hospital is constructed at the Cathedral Hill Campus, the acute care
services at the California and Pacific campuses will be transferred to the Cathedral Hill
Hospital. The Pacific Campus’s existing acute care hospital would undergo renovation and
reuse as an ambulatory care center. More details regarding the LRDP, including plans and
renderings, can be found on the Planning Department’s website at cpmc.sfplanning:org.

Under the proposed development agreement, CPMC would have the vested right to construct
the Near-Term Projects: a hospital and medical office building at Cathedral Hill, a hospital

- and medical office building at St. Luke’s, and a medical office building at Davies. If CPMC
constructs the hospital at Cathedral Hill, they must also construct the hospital at St. Luke’s
and complete it within 24 months following the completion of the Cathedral Hill hospital.
Starting 12 months after completion of the Cathedra!l Hill Hospital, CPMC must make up to 12
monthly “delay payments” to the City until the completion of the St. Luke’s Hospital. The
default and remedies provisions of the Development Agreement, including substantial
liquidated damages for the failure to complete the St. Luke’s Hospital, remain the same as
presented in April 2012.

The development agreement has a term of 10 years and provides for numerous public
benefits including benefits related to housing, healthcare, workforce development,
transportation, and streetscape improvements. The public benefits are consistent with the
term sheet approved by the Board of Supervxsors on March 12 2013 as Resolution No. 77-

13.

By separate Iegislatien, the Board is considering a number of actions in furtherance of
projects located at the Cathedral Hill and St. Luke’s Campuses, including the approval of
amendments to the City’s General Plan, Planning Code and Zoning Map.

BOARD OF SUPERVISORS _ - Page 2
' 6/4/2013
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CITY AND COUL.._ ¥ OF SAN FRANCISCO PIRSERY
OFFICE OF THE CONTROLLER S ECEIYE (]

- Ben Rosenfield
Controller

_ - Monique Zmuda
R1Tonn o e 13 :
I IL PH L g Deputy Controller

June 14%, 2013

The Honorable Board of Supervisors
City and County of San Francisco
Room 244, City Hall

Angela Calvillo

Clerk of the Board of Supervisors
Room 244, City Hall '

Re: Office of Economic Analysis Impact Report. for File Number 120336

Dear Madam Clerk and Members of the Board:

The Office of Economie Analysis is pleased to present you with its economic impact report on file number
120336, “Development Agreement for the CPMC Long- Range Development Plan: Economic Impact Renort
If you have any questions about this report, please contact me at (415) 554-5268.

23

Best Regards, 7

N

Ted Egan
Chief Econornist

cc Alisa Miller, Committee Clerk, Land Use and Economic Development Committee
415:554-7500 , City Hall 1 Dr. Carlton B. Goodlett Plack~ Rgosn 316 - San Francisco CA 94102464 "FAX 415-554-7466



Development Agreement for the CPMC Long-
Range Development Plan:
Economic Impact Report

Office of Economic Analysis
June 14th, 2013

Item #120366




Introduction

» The proposed development agreement and accompanying legislation would
permit Sutter Health to realize elements of its Long- Range Development Plan,
while providing certain community benefits. -

o Specifically, the agreement permits the demolition and reconstruction of St.

Luke's Hospital in the Mission, the construction of a new hospital and medical
-office building on Cathedral Hill, and the construction of a Neuroscience Institute :
building on the Davies campus in Duboce Triangle. |

e With the construction of the Cathedral Hill hospital, CPMC lntends to consolidate
~operations and sell its California campus.
e This report provides only an assessment of the economic impact of the activities
- permitted by the development agreement — not the entire CPMC Long- Range
Development Plan. -

e In particular, it does not lnclude an assessment of any potentlal re-use of the
CPMC California campus..




Economic Impact Factors

- The development agreement can be expected to affect the San Francisco
~economy in the following ways:

— Construction spending

— Expanded ongoing operations of CPMC and other health providers in new
buildings

— Community benefits included in the development agreement

This report does not address potential economic lmpact of the future re-use of
the California campus.

In addition, the report does not consider how the development will be financed -
and that potential impact on the city's economy, because the OEA has no way to
determine how Sutter might allocate development costs across its base of

~ payers.




The development agreement includes three major construction projects:
1. The construction of a new Cathedral Hill Hospital and medical office building.

2. The demolition of the current St. Luke’s Hospital Tower and the construction of a new
St. Luke’s Hospital and medical office building.

3. The construction of a new Neuroscience Institute building over an eXIStmg parking lot
on the Davies campus. >_ |

-~ The new Cathedral Hill Campus will include a hospital, and a new medical office
building. In addition, an existing medical office building will be renovated.
The development agreement would allow CPMC to replace St. Luke's Hospital
with a new hospital with 120 beds and an emergency department.
The Davies campus will see the construction of a new Neurosc1ence Institute
Building.

According to information in "Caln‘orma Pacific Medical Center Economic and
Fiscal Impact in San Francisco and the Bay Area", by EPS Inc., the construction
program in the development agreement will cost a total of $2. 4 billion, and will
be completed by 2019.

d County of San Francisca

o (]
6




Post-Construction Impacts

In the EPS report, CPMC estimates that dngoing employment on its five San
Francisco campuses will increase from the current 5,943 to 6,421 upon
completion of the near-term development plan. The development agreement Wlll

- thus enable CPMC to add 478 ongomg jobs in San Franc15co or 385 full-time
equivalent jobs.

In addition, the constructlon will create new ofﬂce space for up to 2,000 medlcal
professionals.

While many of these people already occupy medical office space in the city _and . ;l;;
hence will not represent new employment, the expansion of medical office space .
in the city can be expected to reduce rents and attract some additional health
service employment into the city. ,

However, this report conservatively estimates that none of the future occupants

- of the new medical office building represent new employment to the city as a
whole. | | |

[&3




and County of San Francisco |

Community Benefits

e A e ST D L i b 0 D b R A L el L I T LT S W e R A it B T D e 2 e et L L S e Wl 2 et LU T

e The development agreement requires CPMC to make $77 million in commumty
benefit contributions, including:

over $40 million in affordable housing and housing replacement costs.
over $12 million in publlc infrastructure improvements in campus
neighborhoods.

over $12 million in transportation- related payments to offset the transit

impact, contribute to Bus Rapid Transit lmprovement, and conduct further
studies.

- $8.6 million contribution to an Innovatlon Fund for community clinics.

$4 million contribution for workforce development.

e In addition, CPMC is required to levy a parking fee on each of its spaces, whichis -
expected to generate $1.4 million per year over 10 years.




~Economic Impact Assessment:
- REMI Model Simulation

The OEA's REMI model was used to simulate the effects on San Francisco's
economy of the following changes, over the 20-year period from 2013 to 2032.

— $2.4 billion in construction spending spread over the 2013-19 period.
— 385 additional ongoing health services jobs from 2019-2032.

—  $77 million in community benefits (an increase in local government
spending) spread over the 2013-19 period.

— $1.4 million additional annual local government spending from the parking

fee, coupled with a $1.4 million annual reduction in consumer spendlng
because of the fee, over the 2020-29 period.

The development agreement is projected to lead to a net increase in
employment in San Francisco of 1,500, including 550 constructlon Workers
during the 2013-19 construction penod

650 permanent JObS will be created after construction has concluded.

These employment estimates are annual averages during the periods in
question, and represent full-time equivalent employment.




Conclusions
e The proposed development agreement will lead to both near-term and longer-
term employment growth within San Francisco. -

¢ Dunng the constructlon period from 2013- 19 the prOJect is projected to expand
employment by 1,500 FTE jobs.

o After the near—term development plan has concluded, permanent employment is
expected to increase by 650 FTE ]ObS '-

o
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Staff Contacts '

Jay Liao, Economist, (415) 554- 5159 jay.liao@sfgov, Orq
Ted Egan, Chief Economist (415) 554-5268 ted.egan@sfgov. org
Asim Khan, Ph.D. (415) 554-6369 asim.khan@sfgov.org
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ACCEPTED Amendmeniz o DA,

CPMC Developmem‘ Agreement
Recommended Changes from 6.17.13 Land Use Committee

Exhibit K (Transportation), Section 9: |

CPMC's Cathedral Hill Campus garages shall be available only to visitors, employees and staff
of the Campus after 7 9 p.m., however, nothing shall prohibit the use of parkmg after 9 p.m.. by -
pre-arrangement, by residential or instifutional neighbors, subject to availability as determined
by CPMC.

Exhibit H (Public Improvements), Section 2(#):

Cathedral Hill. Four Million Two Hundred Fifty Thousand Dollars ($4,250,000) to OEWD
DPW or PUC, including at least $3.450,000 for sidewalk widening and pedestrian improvements
and up to $800,000 for economic development act1v1t1es in the Tenderloin, as described i in
Schedule A (Secnon I), as follows:

Exhibit H (Public Improvements), Schedule A, Sectlon LAl (Cathedral Hill and Pacific
Campus Area (Payments to City):

1. Sidewalk widening and pedestrian lighting. and up to $800.000 for economic $4,250,000
development activities, in the Tenderloin : .

Exhibit H (Pubhc Improvements), Schedule A, Section IL.2 (Cathedral Hill and Pacific
Campus Area (Payments to City):

2. Tmplementation of portion of Improvement A-6.2.54 in the Mission 13 $574,000
Streetscape Plan FMIND (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. ‘

c:\documents and settings\aiﬁiller\local settings\ternporary internet
files\content.outlook\d5v2aihf\6 19 13 changes.doc ) 2 1 3 7 )



12034

v ACCEPTED ‘ _ | ”//7/13 . Am&ndmen-rL
Amend File 120366 (agenda i | Provided 5
mendment to File 6 (ggenda item #16) Sup ervisor Wiener

“This is an amendment to Exhibit H, Schedule A, Section 2, Page2 >

Item #2 — Improvements entitled “Guetrero Park™, as one of the public

improvements associated with the St. Luke’s Campus Area, shall be
amended from a Phase 3 implementation to a Phase 1 implementation.

2138
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w113 OEWD
/ /3 Amendmentstb

+he DA,
v ACCEPTED

Revisions to CPMC Development Agreement:

Section 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; (i1)
permitted uses of the Project Sites; (iii) the Public Benefits; (iv) an increase in density or
intensity of uses of the Project Sites; (v) CPMC’s obligation to construct a 120 becheneral acute
care hospltal at the St. Luke’s Ca.mL us as set forth in Section 4.2.1; (vi) an increase in theé
maximum height, bulk or size of the Project; (vii) parking ratios; or (viif) provisions for Irnpact
Fees and Exactions.

Section 8 2.2: _ ’ . : /

The Planning Department shall send notice to each 1nd1v1dua1 or communlty group on the CPMC
List by email or, if the individual or community group prefers, by U.S. Mail, at the time of
(A) each posting of the Compliance Statement on the Planning Department’s website (which
notice shall include reference to the comment period, the forthcoming City Report and the
annual review process set forth in this Section 8.2.2), and (B) other pubhc hearings before the
Planning Commission related to this Agreement, including but not limited to public hearings to
consider any potential amendment to this Agreement, which notice shall be sent not less than
sixty (60) days before the date of the public hearing ( prov1deLomlstent with City practice. any
. extension to a noticed public hearing date can bé made by posting the extension not less than 72
hours before the noticed public hearing date). :

Section 10.5:

- No issuance of a Subsequent Approval, or amendment of an Approval or Subsequent Approval,
shall by-itself require an amendwment 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 Planmng
Commission, as applicable, shall have the rightto 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 conﬂlcts Wlth ﬂ]lS

Aéﬂﬂﬁi:ﬂi—S—EE&FWe-GGé%—AﬂV amendment to thls Aoreement shall requn'e comphance W1th the
 Development Agreement Statute and Chapter 56, provided any amendment that does not
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-.constitute a Material Change shall also require the review and approval of the Planning
Commission. '
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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 ef 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 meantngs 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 Ca.mpus 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 ethmic, 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. o

- C. CPMC must meet- certain State seismic safety retjuirements 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, modern- 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 b1lhon in total development costs (including

| 05235.02020898579 - - 1
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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 Hoépital at the St. Luke's Campus
and Hospita] at the Cathedral Hill Campus. CPMC shall provide the following public benefits

(collectively, the "Hospital Commitment"):

‘ : (a8  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 Milestones and the
Comple’uon Deadline for the St. Luke's Campus Hospital. '

(c) If CPMC Completes Construction of the Cathedral Hill
Campus Hospltal then CPMC shall Complete Construction of the St. Luke's Campus Hospltal
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 Opemng Deadline (the "Complehon Deadline
for the St. Luke s Campus Hospltal")

) (d) If CPMC completes and satisfies the GACH L1censmg
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 Licensure of the St. Luke's Campus Hospital. If CPMC Opens the Cathedral Hill
Campus -Hospital, 1t 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 Hﬂl Campus Hosp1tal (the "St. Luke's Campus Hospltal

05235.020 20898579 . ‘ . ‘ 16
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'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 entér into this Agreement
without the commitments as set forth in this Section 4.2. 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 comstruction 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-
Garapus-Hespital, which shall, to the best of such individual's knowledge following reasonable
~ due diligence: (i) confirm the completion of the Milestone, (1) 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. Ifa .
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 completlon of any Mllestone but shall not have the nght to rewse the definition of a
Milestone_or_ex Luke’s Camj 2 c. After receipt of a
Milestone Completmn Notlce CPMC shall meet with the C1ty, promp’dy 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 fatlure
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 mllestone and upon the Opening of the St. Luke's Campus Hospital
and the Cathedral Hill Campus Hospital. °

4.2.4 Performance of Community Commitments. In addition to the
S1gmﬁcant public benefits arising from the Hospital Commitment, CPMC shall provide the
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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 Resoluﬁon No: 02-10. '

ZZ—H—P—CI Reortmﬂumm;mgm:mmm

?
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: 8.2.3 W1thm forty-five (45) days aﬁer 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 shail, upon receipt by the City, be made available expeditiously to CPMC.
Based on the CompHance Statement and such cther substantial evidence, the Planning Director
shail 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 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 perfonn
or fulfill its obligations under this Agreement shall first attempt to meet and confer with the other
Party to discuss thé alleged failure and shall permit such Party a reasonable period, but not less

05235.020 2089857v9 36

2148



DRAFT
46/2410/2013

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 H03p1tal 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 rély on Excusable Delay to
delay the Completion-Deadline-for-the-St. Luke's Campus Hospital-er—the Opening Deadline-
Hespital-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 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, (i) 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 apphcable

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 Assumptlon Agreement”). Each Assignment and Assumption A greement
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; (ii1) a covenant not to sue the City for any and all disputes solely

05235.020 20898579 . 47 2149



EXHIBIT C !

46/2414/2013

Schedule and Phasing Plan?

DATE?
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 Hospltal

On or before forty-two (42) months from receipt
of Increment 1 permit from OSPHD for the St.

Luke's Campus Hospital

St. Luke’s C Hospital Opening Deadline:
On or before twenty four (24) months from the
Opening of the Cathedral Hill Campus Hospital

MILESTONE,

Milestone*: Completlon 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

 Milestene*: 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 Completion of
Construction of the St. Luke's Campus
Hospital provided to the City -

Milestene*:—Notice of Opemng of the St.

Luke's Campus Hospital provided to the City

1 In1t1a11y capltahzed 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.
2 The obligations reflected in this Exhibit terminate upon the explratlon or early termmatlon of

the Agreement as provided in §10.4 therein.

3 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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EXHIBITE

Wdrkforce 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 corporatlon
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 coxflict between the terms of this Agreement and
the Development Agreement, this Agreement shall preva.ﬂ

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) 2 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 iew replacement hospital building and
medical office building at the St. Luke's Campus (each, a "Workforce Project," and collectlvely, 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 modem, 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 prov1des at Chapter 83 fora "FIISt Source
Hiring Program" which has as its purpose the creation of employment opportunities for Quahﬁed
Econoxmcally Disadvantaged Individuals (as defined herein); and
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provide feedback intended to enhance the hiring of, and satisfactory job perfonnzuﬁce by, the System
Referrals. This feedback shall be general in nature and shall not be focused on specific individuals.

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 mclude aggregated
mformatmn on the zip codes of hlred System Referrals.

5. CPMC Retains D1scret1on Regarding Hiring Decisions. CPMC shall have the

sole discretion 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 thiat 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 i
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 Ag*eement 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. Nothmg 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 busmess obligations.
6. FSHA's Obhgat1 ons. Pursuant to this Agreement the HCA shall:

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

Southeastern neighborhoods.

b. Follow up with.CPMC on the outcomes of System Referrals, and initiate
corrective action as necessary to maintain an effective employment training and delivery system
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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, a.ny 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 FSHAS standard requirements and procedures with
respect to.commercial tenants. .

D. WORKFORCE TRAINING PAYMENT

CPMC shall provide the sum of Four Million Dollars ($4;806,886-004,000.000) 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;600,006-6631,000,000) paid to OEWD within thirty (30} days-after the Effective Date, swith-theand

MM remainder MMHMDM@MQA&M be paid
i indation in accordance with Exhibit N (Payment Schedule); until the

otal sum is pala%the—ﬁ&ads—shﬁﬁ—bef&}é{e and managed by Q%mc_ﬂanﬂanmsmﬁmmdatmm_
ance e c £ 3 i consultation with
: M@__CPMC QE%AhaH—us&%heILm funds pald by CPMtha]l_chsgd for workforce training-
purposes only and shall-tazget-such funds shall be targeted 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 prejeetProject 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 w1th

. respect.to the Near-Term PI'O_] ects.

The sole remedies and enforcement process for vielation 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

05235.020 2354829v5 .- ExhibitE, Pagc 19 -
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Please fax, ernail, or mail this form SIGNED to:
(415) 581-2317 erik. ward@sfgov org  Attn: Frik Ward

Business Services Manager

OEWD

50 Van Ness Avenue
San Francisco, CA 94102 :
05235.020 2354825v5 Exhibit E, Page 26

2154



DRAFT
46/2410/2013

EXHIBITF

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.

Subj ect 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), contmuously
perform ail obligations in this Exhibit F for ten (10) years.

1. Easglm_eg)_m_mum

a. Baseline Commitment. Commencmg on the date the Approvals are Finally
Granted, CPMC shall in each fiscal year! (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 bé prorated on a

- per calendar day basis. -

"Unduphcated 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
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.

I A1l 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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(G) - 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.

~(H)  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
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 Qutcomes. 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 Completior of the Cathedral Hill Campus Hospital and the Cathedral
.Hill Campus), and on quality improvement initiatives for the purpose of i nnprovmg
patient quality of care at all of the CPMC Campuses. :

8. Participation in the Community Benefits Partnershig. 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)_or its successor, 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 1273535,
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- 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.c 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, e1ther Party or any entity owned or controlled in whole or in

1ture vears. CPMC and the C1ty shall hire Lh;g;;gh a,

greed upon work program the Independent Actuary using a standard
contractmg form approved by all the Parties, with confidentiality required of all of
the Parties for all information reviewed by the Independent 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 amo