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FILE NO. 120366 - - _ ORDINANCE ,,D.

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

Ordinance: 1) appfoving 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 (Vah Ness and Geary)- Cam.pus, Davies Campus, Pacific
Campus, and California Campus; 2) making findings under the California
Environmental Quality Act, ﬁndinge of conformity with the City's General Plan and with
the eight priority policies of Planning Code Section 101.1(b); and 3) waiving certain
provisions of Administrative Code Chapter 56, and ratifying certain actions taken in’

connection therewith.

NOTE: Additions are szngle underlme ztalzcs Times New Roman
deletions are
Board amendment additions are double underllned

Board amendment deletions are stnketh;eug#me;ma#

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

Section 1. Project Findings. The Board of Supervisors makes the following findings:

(a) California Government Code Section 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 ’Fhe processing and approval of development agreements in the City

and County of San Francisco (the "City").

Mayor Lee
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(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
associétec! with the CPMC Long Range Development Plan (“LRDP”) located at various
locations in the City and Counfy of San Francisco and generally referred to as the St. Luke's
Campus, Cathedral Hill (Van Ness and Geary) Campus, Davies Campus, Paéiﬁc Campus and
California Camp‘us (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 proposes three state-of-the-art acute care
hoépitals,- increasing the number of San Francisco's earthquake safe hospital beds, creating
1,500 constructionk jobs (anticipating approximately $2.5 billion in total development costs),
retaining and growing over 6,000 existing CPMC jobs and improving health care access for
San Franciscans. |

(e) CPMC’s 2008 Institutional Master Plan déscribes CPMC’s LRDP. Following the
San Francisco Planning Commission and the Public Health Commission hearings on the
Institutional Master Plan, the Planning Commission on November 19, 2009 accepted the IMP, |
and in November 2011, the IMP was updated, all in compliance with San Francisco Planning
Code Section 304.5 (as so updated, the "IMP").

() On__Morch 30,2012 , CPMC filed an application with the City's

Planning Department for approval of a development agreement relating to the 'Project Sites
(the "Development Agreement") under Chapter 56. A copy of the Development Agreement is

on file with the Clerk of the Board ih File No. | 120%blp . 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.

Mayor Lee
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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 pedestﬁan pathway; (ii) on the new

Cathedral Hill Campus, a new hospital and medical office building and the renovation and
reuse of an existing office building as a fu" medical office use; ‘and (iif) on the Davies Campus,
a new Neuroscience Institute building. The Projecf also proposes that a portion of the San
Jose Avenue right-of-way between Cesar 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
pedestrian tunnel will be constructed beneath Van Ness Avenue connecting the eastern
portion of Cathedral Hill Hospital to the western portion of the Cathedral Hill MOB.

(g) CPMC also proposes certain Long-Term Projects (as also described ih Exhibit B to
the Development Agreement), which are subject to additional review and a‘pp_rovals and
generally include the follow'ing:l(i) on the Davies Campus, a new medical office building; and
(i) on the‘ Pacific Campus, an ambulatory care center addition including. administrétive and
medical office uses 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 generally described in Exhibit J to the Development Agreement. -

() The Project 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 »earthquak_e 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 the Development Agreement ad.ditional clear

benefits to the public will accrue that could not be obtained through application of existing City

Mayor Lee .
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ordinances, regulétions, and policies. Some of the major additional public benefits that would
arise with implementation of the Project include: rebuilding St. Luke's Hospital at a cost of
approximately $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 $2 million; a community healthcare program

which includes commitments for St. Luke's operation and a substantial health care services

‘program for the poor and underserved; a housing program providing over $62 million to

replacement units, affordable ho.using and down payment assistance; and transpdrtation and
public improvement funding, all as more particularly described in the Development
Agreement. The Development Agreerﬁent will eliminate uncertainty in the City's land use
planning for the Project and secure orderly development of the Project Sites.

Section 2. CEQA Findings.

On __Apnl 20,2012 , by Motion No. __1959% - the Planning Commission

certified as adequate, accurate and complete the Final Environmental lrﬁpact Report ("FEIR")
for the California Pacific Medical Center Long-Range De\)elopment Plan. A copy of Planning

Commission Motion No. __Y059% s on file with the Clerk of the Board of Supervisors in

File No. 120357  Alsoon  Apni2b,2012. , by Motion No. _ 185%9 _ the

Planning Commission adopted findings, including a statement of overriding considerations
and a mitigation monitoring and reporting program, pursuant to the California Environmental
Quality Act (California Public Resources Code Section 21000 et sed.) ("CEQA". In
accordance with the actions contemplated herein, this Board has reviewed the FEIR and
adopts-and incorporateé by reference as though fully set forth herein the findings, including a

statement of overriding considerations, pufsuant to CEQA, adopted by the Planning

Commission on Aprnil 200, 2012 in Motion No. _ 10594 - said Motion is
on file with the Clerk of the Board of Supervisors in File No. _ 12038"

Mayor Lee
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Section 3. General Plan and Planning Code Section 101.1(b) Findings.

(@) The Bpard of Superyisors finds that the Development Agreement will serve the
public nedessity, convenience and general welfare for the reasons set forth in Planning
Commission Resolution No. _ 1902 and incorporétes 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 amended and when effec;[ive, and the eight priority
policies of Planning Code Section 101.1 for the reasons set forth in Planning Commission

Mohon
Reselutien No. _ 19592 . The Board hereby adopts the findings set forth in Planning

Motion
Commission Reselution No. 10592 and incorporates those findings herein by reference.

Section 4. D'evelopment Agreement.
~(a) The Board of Supervisors approves all of the terms and conditions of the
Development Agreement, in substantially the form on file with the Clerk of the Board of

Supervisors in File No. _120%ble

(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 (ii) the Director of Planning and other

applicable City officials are authorized to take all actions reasonably necessary or prudent to |
perform the City's obligations under the Development Agreement in accordance with the
terms of the Development 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 materially decrease the benefits to the City as provided in the

Mayor Lee ,
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Development Agreement, subject to -the approval of any affected City agency as more
particularly described in the Development Agreement_. |

Section 5.  Board Authorization and Appropriation.

By approving the Development 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 ihterest eerned on the funds shall remain in the designated account or
subaccount for use consistent with the identified purpose and shall not be transferred te the
City's General Fund except as permitted by the Development Agreement.

 Section 6. Chapter 56 Conformity.

The Develoement Agreement shall prevail in the event of any conflict between the
Development Agreement and Administrative Code Chepter 56, and without limiting the
generality of the foregoing.clauSe, for purposes of the Development Agreement only, the
provisions of Chapter 56 are waived or its provisions deemed satisfied as follows:

(@) CPMC shall constitute a permitted "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' regarding any 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 Prdposed CPMC Project" between CPMC and the

Mayor's Office of Economic and Workforce Development, the Department of City Planning

Mayor Lee ‘ : :
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and the Department of Public Works on file with the Clerk of the Board of Supervisors in File
No. 120300 -

Section 7. Chapter 56 Waiver; Ratification. »

(@) In connection 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 procedural or other requirements of Chapter 56 if and to the extent that they have not
been striCtIy complied with.

(b). All actions taken by City officials in preparing and 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 from the date of passage. This

Ordinance shall become operative only on (and no 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. Copies of said
Ordinances are on file with the Clerk of the Board of Supervisors in File No. __12045%
_ ‘ ' 120U5q9
. 120400
APPROVED AS TO FORM:
DENNIS J. HERRERA, Cj rney
By: | .
Charles Bullivan
Deputy City Attorney
Mayor Lee .
BOARD OF SUPERVISORS Page 7
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FILE NO. 120366

LEGISLATIVE DIGEST

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

Ordinance: 1) 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, Pacmc
Campus, and California Campus; 2) making findings under the California -
Environmental Quality Act, findings of conformity with the City's General Plan and with
the eight priority policies of Planning Code Section 101.1(b); and 3) waiving certain
provisions of Administrative Code Chapter 56, and ratifying certain actions taken in
“connection therewith.

Existing Law

California Government Code section 65864 ef seq. (the Development Agreement Statute”)
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

California Pacific Medical Center (“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 Long Range Development Pian (“LRDP”) proposes a five campus system with three
acute care hospitals — at Davies, St. Luke’s, and a new hospital at the proposed Cathedral Hill
Campus - providing approximately 903 licensed beds and three full-service emergency
departments (one at each of the acute care hospitals). Under the LRDP, upon completion of

‘the proposed Cathedral Hill Hospital, 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.

BOARD OF SUPERVISORS ' ’ . Page ™
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FILE NO. 120366

CPMC would sell the California Campus after the transfer of acute care and non-acute care
services to the Cathedral Hill and/or the Pacific Campus. More details regarding the LRDP,
including plans and renderings, can be found on the Planning Departments website at
cpmc.sfplanning.org.

Under the proposed development agreement, CPMC would have the right to construct several
of the buildings contemplated under the LRDP: 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.

The proposed Cathedral Hill Hospital would be a 555-bed, 265 feet tall, 15-story,
approximately 875,378 gross square foot acute care hospital with related hospital space, and
513 parking spaces on three underground levels. The proposed Cathedral Hill medical office
building, across Van Ness Avenue, would be nine stories tall, approximately 130 feet in
height, and will contain approximately 261,691 gross square feet of floor area and 542 off-
street parking spaces on seven underground levels. : -

If CPMC builds the Cathedral Hill Hospital, it is required under the proposed development
agreement to complete the new St. Luke's Hospital before completing the Cathedral Hill
Hospital. The new St. Luke's Hospital would be a 80-bed, 99 feet tall, 5-story, approximately
146,410 gross square foot hospital, sited on an existing surface parking lot and over a portion
of the to-be-vacated San Jose Avenue. After the new hospital is constructed, the existing
hospital will be demolished and CPMC may construct a new 104,008 gross square foot, 5-
story and approximately 100 foot tall medical office building, with approximately 220
underground parking spaces.

At the Davies Campus, CPMC would construct a new, four story, 46,000 gross square foot
medical office building (aka “the Neuroscience Institute”) at the southwest corner of Duboce
Avenue and Noe Street.

By separate legislation, 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.

The development agreement has a term of 10 years and provides for public benefits including,
but not limited to, benefits related to housing, implementation of healthcare, the continued
operation of St. Luke’s hospital for a period of 20 years, workforce development, and funding
for transportation and streetscape improvements.

BOARD OF SUPERVISORS Page 2
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City Hall
Dr. Carlton B. Goodlett Place, Room 244
San Francisco 94102-4689
Tel. No. 554-5184
Fax No. 554-5163
TDD/TTY No. 554-5227

BOARD of SUPERVISORS

April 25, 2012

Planning Commission

Attn: Linda Avery

1660 Mission Street, 5" Floor
San Francisco, CA 94103

Dear Commissioners:

. April 10, 2012, Mayor Lee introduced the proposed legislation regarding the California -

Pacific Medical Center Long Range Development Plan (list of legislation attached).

These proposed ordinance and resolutions are being transmitted pursuant to Planning
Code Section 302(b) for public hearing and recommendation. They are pending before
the Land Use & Economic Development Committee and will be scheduled for hearing
upon receipt of your response.

Angela Calvillo, Clerk of the Board
By: Alisa Miller, Committee Clerk
Land Use & Economic Development Committee

c: John Rahaim, Director of Planning
Scott Sanchez, Zoning Administrator
Bill Wycko, Chief, Major Environmental Analysis
AnMarie Rodgers, Legislative Affairs ’
Monica Pereira, Environmental Planning
Joy Navarrete, Environmental Planning
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To: Honorable Members of the San Francisco Planning Commissioners

From: John Rahaim, Planning Director .
Re: California Pacific Medical Center (CPMC) Development Agreement
Date: April 19, 2012

Update: Director’s Report Regarding the CPMC Development Agreement Negotiations

1. Introduction.

Chapter 56 of the San Francisco Administrative Code sets forth the procedure by which any
request for a Development Agreement will be processed and approved in the City and County of
San Francisco. This report is being written in accordance with S.F. Administrative Code
Section 56.10(a). '

Sutter West Bay Hospitals doing business as California Pacific Medical Center (“CPMC”) owns
three sites of real property located in the City and County of San Francisco, California. The
Cathedral Hill Campus located at 1100 & 1101 Van Ness Avenue (Assessor’s Blocks and Lots
0695/005, 006; 0694/005, 006, 007, 008, 009, 009A, and 010). The St. Luke’s Campus located
at 3555 Cesar Chavez Street (Assessor’s Blocks and Lots 6575/001, 002; 6576/021 and a portion
of San Jose Avenue between Cesar Chavez Street and 27th Street). The Davies Campus located -
at 601 Duboce Avenue (Assessor’s Blocks and Lots, 3539/001). :

CPMC filed an application with the City's Department of Planning for approval of a
Development Agreement for the Project Site under Administrative Code Chapter 56. CPMC
also filed applications with the Department of Planning for (1) General Plan Amendments under
Planning Code section 340, (2) Zoning Map Amendment under section 302; (3) Planning Code
amendment to create the Cesar Chavez/Valencia Streets Medical Special Use District, Planning
Code section 249.68 (4) Planning Code amendment to create the Van Ness Medical Use
Subdistrict within the Van Ness Special Use District, Planning Code section 243, and (5) Office
Allocation Approval under Planning Code section 321. :

All of these items are scheduled for your review and possible approval at the Commission
meeting on April 26, 2012. ’

2. Background.

State law (SB 1953) requires that all acute-care hospitals be seismically upgraded such
that they are operational after a major earthquake. Three of CPMC's four acute-care hospitals
must be rebuilt or de-licensed in order to comply with state law, including the hospitals at
California, Pacific, and St. Luke's Campus'.

Altogether, CPMC’s intends to build five new buildings at three of their campuses. To
meet the state law requirement, CPMC proposes to build a new hospital at the St. Luke’s
Campus. Acute-care services at the California and Pacific Campuses are proposed to be
combined into a new hospital at the Cathedral Hill Campus. The Davies Campus was retrofitted
in 2008, enabling this campus to accommodate acute-care hospital services until 2030.



3.

Development Agreement Negotiations.

The City's Department of Planning has negotiated a Development Agreement for the

Project. The parties begun negotiations in October 2010 and have continued negotiating through
to March 26, 2012 the date the most recent draft of the Development Agreement was forwarded
to the Planning Commission for consideration. A copy of all of the drafts of the Developrnent
Agreement that were exchanged between the parties can be found in the files of the City
Department of Planning at 1660 Mission Street. These exchanged drafts reflect the items under
negotiation throughout the process. Without limiting the foregoing, we note that the negotiations
between the parties included the following meetings:

1y

2)

3)

4)

6)

7)

October 26, 2010. Meeting to discuss general term of the Development Agreement
Attendees include Ken Rich (Office of Economic and Workforce Development
(OEWD)), Anita Wood (Deputy City Attorney), Audrey Pearson (Deputy City Attorney),
Tay Via (Coblentz, Patch, Duffy, Bass), Pam Duffy (Coblentz, Patch, Duffy, Bass) Mark
Farrar (CPMC) No agreements reached.

January 24, 2011. Meeting to discuss general term of the Development Agreement.
Attendees include, Jennifer Matz (OEWD), Ken Rich (OEWD), Anita Wood (Deputy
City Attorney), Audrey Pearson (Deputy City Attorney), Tay Via (Coblentz, Patch,
Dufty, Bass), Pam Duffy (Coblentz, Patch, Dufty, Bass), Mark Farrar (CPMC), Michael
Duncheon (General Counsel, Sutter West Bay) No agreements reached.

February 23, 2011. Meeting to discuss general terms of the Development Agreement.
Ken Rich (OEWD), Anita Wood (Deputy City Attorney), Audrey Pearson (Deputy City
Attorney), Tay Via (Coblentz, Patch, Duffy, Bass), Pam Duffy (Coblentz, Patch, Duffy,
Bass), Mark Farrar (CPMC), Michael Duncheon (General Counsel Sutter West Bay).
No agreements reached. _

March 17, 2011. Meeting to discuss general terms of the Development Agreement.
Attendees include Ken Rich (OEWD), Anita Wood (Deputy City Attorney), Audrey
Pearson (Deputy City Attorney), Tay Via (Coblentz, Patch, Duffy, Bass), Pam Duffy
(Coblentz, Patch, Duffy, Bass), Mark Farrar (CPMC), Michael Duncheon (General
Counsel, Sutter West Bay). No agreements reached.

April 20, 2011. Meeting to discuss the hospital commitment and general terms of the
Development Agreement. Attendees include Ken Rich (OEWD), Tamsen Drew
(OEWD), Anita. Wood (Deputy City Attorney), Audrey Pearson (Deputy City Attorney),
Tay Via (Coblentz, Patch, Duffy, Bass), Pam Duffy (Coblentz, Patch, Duffy, Bass), Mark
Farrar (CPMC), Michael Duncheon (General Counsel, Sutter West Bay). No agreements
reached.

May 18, 2011. Meeting to discuss general terms of the Development Agreement,
including termination, the hospital commitment, timing of community benefits, remedies
and priority processing. Attendees include Ken Rich (OEWD), Anita Wood (Deputy
City Atforney), Audrey Pearson (Deputy City Attorney), Tay Via (Coblentz, Patch,
Duffy, Bass), Pam Duffy (Coblentz, Patch, Duffy, Bass), Mark Farrar (CPMC), Michael
Duncheon (General Counsel, Sutter West Bay). No agreements reached.

June 1, 2011. Meeting to discuss general terms of the Development Agreement, including
title of document, definition of terms, timing of community benefits, city cost recovery,
termination, transfer of agreement, and future changes to existing standards. Attendees
include Ken Rich (OEWD), Tamsen Drew (OEWD), Anita Wood (Deputy City
Attorney), Audrey Pearson (Deputy City Attorney), Matthew Bove (Coblentz, Patch,




Duffy, Bass), Pam Dufty (Coblentz, Patch, Duffy, Bass), Mark Farrar (CPMC), Michael
Duncheon (General Counsel, Sutter West Bay). No agreements reached.

- 8) August 10, 2011. Meeting to discuss the healthcare and housing obligations in the
Development Agreement. Attendees include Steve Kawa (Mayor’s Office), Starr Terrell
(OEWD), Malcolm Yeung (Mayor’s Office), Jennifer Matz (OEWD), Ken Rich
(OEWD), Tamsen Drew (OEWD),Barbara Garcia (Department of Public Health (DPH),
Collen Chawla (DPH), Warren Browner (CPMC), Judy Li (Sutter West Bay), Mark
Farrar (CPMC). No agreements reached.

9) August 24, 2011. Meeting to discuss the healthcare and housing obligations in the
Development Agreement. Attendees include Steve Kawa (Mayor’s Office), Malcolm
Yeung (Mayor’s Office), Ken Rich (OEWD), Tamsen Drew (OEWD),Barbara Garcia
(Department of Public Health (DPH), Collen Chawla (DPH), Warren Browner (CPMO),
Judy Li (Sutter West Bay). No agreements reached.

10) September 7, 2011. Meeting to discuss housing and pedestrian safety obligations, St.
Luke’s Operating Commitment and grants to community clinics in the Development
Agreement. Attendees include Steve Kawa (Mayor’s Office), Malcolm Yeung (Mayor’s
Office), Jennifer Matz (OEWD), Ken Rich (OEWD), Tamsen Drew (OEWD),Barbara
Garcia (Department of Public Health (DPH), Collen Chawla (DPH), Michael Duncheon
(General Counsel, Sutter West Bay), Judy Li (Sutter West Bay). No agreements reached.

11) October 5, 2011. Meeting to discuss CPMC Operating Margin and CPMC Community
Benefits. Attendees include John Gates, (Sutter West Bay), Judy Li (Sutter West Bay);
Mark Farrar (CPMC), Henry Yu (Sutter West Bay), Emily Webb (CPMC), Robert
Gamble (Public Financial Management (PFM)), Robert Guadagno (PFM), Grég Wagner
(DPH), Ken Rich (OEWD), Tamsen Drew (OEWD). No agreements reached.

12) October 10, 2011. Meeting to discuss remedies and damages for breach of the
Development Agreement. Attendees include Ken Rich (OEWD), Tamsen Drew
(OEWD), Charles Sullivan (Deputy City Attorney), Matthew Bove (Coblentz, Patch,
Duffy, Bass), Pam Duffy (Coblentz, Patch, Duffy, Bass), Mark Farrar (CPMC), Michael
Duncheon (General Counsel, Sutter West Bay). No agreements reached.

13) October 13, 2011. Meeting to discuss cost of 10,000 Medi-Cal Managed Care
Beneficiaries. Attendees include John Gates, (Sutter West Bay), Judy Li (Sutter West
Bay), Mark Farrar (CPMC), Henry Yu (Sutter West Bay), Emily Webb (CPMC), Paige
Siepes-Metzler (Aon-Hewitt), Greg Wagner (DPH), Ken Rich (OEWD), Tamsen Drew
(OEWD). No agreements reached. '

14) October 17, 2011. Meeting to discuss cost of 10,000 Medi-Cal Managed Care
Beneficiaries. Attendees include John Gates, (Sutter West Bay), Judy Li (Sutter West
Bay), Mark Farrar (CPMC), Henry Yu (Sutter West Bay), Emily Webb (CPMC), Paige
Siepes-Metzler (Aon-Hewitt), Greg Wagner (DPH), Colleen Chawla (DPH), Tamsen
Drew (OEWD). No agreements reached. '

15) October 19, 2011. Meeting to discuss CPMC Operating Margin and CPMC Community-
Benefits. Attendees John Gates, (Sutter West Bay), Judy Li (Sutter West Bay), Mark
Farrar (CPMC), Henry Yu (Sutter West Bay), Robert Gamble (Public Financial ‘
Management (PFM)), Robert Guadagno (PFM), Greg Wagner (DPH), Colleen Chawla
(DPH), Ken Rich (OEWD), Tamsen Drew (OEWD). No agreements reached.




16) October 26, 2011. Meeting to discuss hospital commitment and other general terms in
the Development Agreement. Attendees include Ken Rich (OEWD), Tamsen Drew
(OEWD), Charles Sullivan (Deputy City Attorney), Matthew Bove (Coblentz, Patch,
Duffy, Bass), Pam Duffy (Coblentz, Patch, Duffy, Bass), Mark Farrar (CPMC), Mlchael
Duncheon (General Counsel, Sutter West Bay) No agreements reached.

17) October 31, 2011. Meeting to discuss health care terms in the Development Agreement
including St. Luke’s commitments. Attendees include Ken Rich (OEWD), Tamsen Drew
(OEWD), Charles Sullivan (Deputy City Attorney), Matthew Bove (Coblentz, Patch,
Duffy, Bass), Pam Duffy (Coblentz, Patch, Duffy, Bass), Mark Farrar (CPMC), Michael
Duncheon (General Counsel, Sutter West Bay) No agreements reached.

18) January 9, 2012. Meeting to discuss healthcare terms including innovation fund, St.
Luke’s operating commitment, 10,000 Medi-Cal Managed Care Beneficiaries, and
Baseline Healthcare obligation. Attendees include, Ken Rich (OEWD), Tamsen Drew
(OEWD), Malcolm Yeung (Mayor’s Office), Colleen Chawla (DPH), Judy Li (Sutter
West Bay), Mark Farrar (CPMC). No agreements reached.

19) January 11, 2012. Meeting to discuss healthcare obligations including the innovation
fund. Attendees include Ken Rich (OEWD), Tamsen Drew (OEWD), Malcolm Yeung
(Mayor’s Office), Barbara Garcia (DPH), Greg Wagner (DPH), Colleen Chawla (DPH),
Judy Li (Sutter West Bay), Mark Farrar (CPMC).No agreements reached.

20) January 20, 2012. Meeting to discuss healthcare obligations and financial thresholds.
Attendees include Ken Rich (OEWD), Tamsen Drew (OEWD), Greg Wagner (DPH),
Judy Li (Sutter West Bay), Mark Farrar (CPMC), John Gates (Sutter West Bay), Henry
Yu (Sutter West Bay). No agreements reached.

21) January 23, 2012. Meeting to discuss healthcare obligations and financial thresholds.
Attendees include Ken Rich (OEWD), Tamsen Drew (OEWD), Greg Wagner (DPH),
Judy Li (Sutter West Bay), Mark Farrar (CPMC), John Gates (Sutter West Bay), Henry
Yu (Sutter West Bay). No agreements reached.

22) January 24, 2012. Meeting to discuss healthcare obligations and financial thresholds.
Attendees include Ken Rich (OEWD), Tamsen Drew (OEWD), Greg Wagner (DPH),
Judy Li (Sutter West Bay), Mark Farrar (CPMC), John Gates (Sutter West Bay), Henry
Yu (Sutter West Bay). No agreements reached.

23) February 27, 2012. Meeting to discuss proposed term sheet on business terms, including
healthcare, housing, workforce, transit, and pedestrian safety. Attendees include Ken
Rich (OEWD), Tamsen Drew (OEWD), Malcolm Yeung (Mayor’s Office), Cyndi
Kettimann (CPMC), Mark Farrar (CPMC). Tentative agreement reached.

24) March 3, 2012. Meeting to discuss outstanding business terms for transportation, housing
and public improvements. Attendees include Ken Rich (OEWD), Tamsen Drew
(OEWD), Malcolm Yeung (Mayor’s Office), Mark Farrar (CPMC) No agreement
reached.

25)March 7, 2012. Meeting to discuss hospital commitment, transportation, and tolling.
Attendees include Ken Rich (OEWD), Tamsen Drew (OEWD), Charles Sullivan (Deputy
City Attorney), Matthew Bove (Coblentz, Patch, Duffy, Bass), Pam Duffy (Coblentz,
Patch, Duffy, Bass), Mark Farrar (CPMC), Michael Duncheon (General Counsel, Sutter
West Bay) No agreement reached.




26)March 12, 2012. Meeting to discuss healthcare commitments including Baseline
Healthcare Commitment, Medi-cal Managed Care Beneficiaries, Operating Margin, and
Innovation Fund. Attendees include Ken Rich (OEWD), Tamsen Drew (OEWD),
Charles Sullivan (Deputy City Attorney), Joshua Steinhauer (Coblentz, Patch, Duffy,
Bass), Pam Duffy (Coblentz, Patch, Duffy, Bass), Mark Farrar (CPMC), Michael
Duncheon (General Counsel, Sutter West Bay). No agreement reached.

27)March 15, 2012. Meeting to discuss outstanding issues including transportation fees,
damages, healthcare commitments. Ken Rich (OEWD), Tamsen Drew (OEWD), Charles
Sullivan (Deputy City Attorney), Colleen Chawla (DPH), Matthew Bove (Coblentz,
Patch, Duffy, Bass), Pam Duffy (Coblentz, Patch, Duffy, Bass), Mark Farrar (CPMC),
Michael Duncheon (General Counsel, Sutter West Bay), Cyndi Kettmann (CPMC).
Tentative agreements reached.

28)March 19, 2012. Meeting to discuss outstanding business terms including public
improvements, housing, healthcare and effect on City’s Health Services System (HSS).
Attendees include Ken Rich (OEWD), Tamsen Drew (OEWD), Charles Sullivan (Deputy
City Attorney), Joshua Steinhauer (Coblentz, Patch, Duffy, Bass), Pam Duffy (Coblentz,
Patch, Duffy, Bass), Mark Farrar (CPMC), Michael Duncheon (General Counsel, Sutter
West Bay) Tentative agreement reached.

29) April 17, 2012. Meeting to discuss Community Advisory Groups (CAG) and provisions
for mental healthcare. Ken Rich (OEWD), Tamsen Drew (OEWD), Colleen Chawla
(DPH), Charles Sullivan (Deputy City Attorney), Pam Duffy (Coblentz, Patch, Duffy,
Bass), Tay Via (Coblentz, Patch, Duffy, Bass), Mark Farrar (CPMC), Judy Li (CPMC).
Tentative agreement reached.




4, Conclusion.

We believe that both parties negotiated in good faith and the end result is a project that, if
constructed, will benefit the City. ‘ S '

This summary is prepared for information purposes only, and is not intended to change,
supplant, or be used in the interpretation of, any provision of the Development Agreement. For
any specific question or interpretation, or for any additional detail, reference should be made to
the Development Agreement itself. I and my staff, as well as the City Attorney's Office, are
available to answer any questions that you may have regarding the Development Agreement or
the negotiation process.
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April 27, 2012

Ms. Angela Calvillo, Clerk

Board of Supervisors

City and County of San Frandsco
City Hall, Room 244 .

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

Re: Transmittal of Plannting Department Case Numbers:
2009.0885MTZCBRSK, 2009.0886 MTZCBRSK, 2012.0403W: .
California Pacific Medical Center Long Range Development Plan Project

-

BOS File No."s: 120357, 120358, 120359, 120360, 120366, plus pending General Plan
Amendment File No's and .
Planning Commission Recommendation: Approval

Dear Ms. Calvillo,

Attached please find one original hardcdpy plus this electronic transmittal of the proposed General
Plan. Amendment Ordinances, Planning Code Text Amendment Ordinances, Zoning Map
Amendment Ordinances, and a Development Agreement Ordinance (collectively, the “Ordinances”)
for Board of Supervisors’ approval. These Ordinances are associated with the California Pacific
Medical Center Long Range Development Plan Project (hereinafter "CPMC LRDP Project"), which is a
multi-phased development strategy to meet state seismic safety requirements for hospitals and to
create a 20-year framework for CPMC's four existing medical campuses and for construction of a
. proposed new medical campus (the "Cathedral Hill Campus") in San Francisco. The proposed LRDPs

would facilitate the development of certain Near-Term Projects under the CPMC LRDP at CPMC's St.

Luke's, Cathedral Hill, and Davies Campuses.

On April 5, 2012, the San Francisco Planning Commission (hereinafter “Commission”) conducted a
duly noticed public hearing at a regularly scheduled meeting to consider the initiation of the
proposed General Plan Amendment Ordinances associated with the CPMC LRDP Project.

On April 10, 2012, the Mayor introduced at the regularly scheduled Board of Supervisors hearing
various legislation associated with the CPMC LRDP Project, including the Planning Code Text
Amendment Ordinances, Zoning Map Amendment Ordinances, and a Development Agreement
Ordinance.

On April 26, _20-12, the Commission conducted a duly noticed public hearing at a regularly scheduled
meeting to consider the proposed Ordinances as part of the CPMC LRDP Project.
www.sfplanning.org
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San Francisco,
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CPMC Long Range Development 1680 tsion 5t
HEARING DATE: APRIL 26, 2012 | San Fancisco,
CA 941032479
Date: : April 12,2012 Recepliom:
: 415.358.6373
Case No.: Cathedral Hill Campus: 2009.0885MTZWCBRSK ;
: i ) 2
St Luke’s Campus: 2009.0886 MTZWCBRSK X A15.558.6400
Davies Campus: 2004.0603CW
All Campuses: 2005.0555E; 2012.0403W Planaing
Information:

Project Address: Cathedral Hill Campus 1100 & 1101 Van Ness Avenue; 1255 Post Street; 1020415.858.6377
1028-1030, 1034-1036, 1040-1052, 1054-1060, and 1062 Geary Street; 1375 Sutter
Street
5t Luke’s Campus 3555, 3615 Cesar Chavez Street; 1580 Valencia Street
Davies Campus: 601 Duboce Avenue
Pacific Campus: 2315 & 2333 Buchanan Street; 2300 California Street; 2330,
2340-2360, 2351, 2400, & 2405 Clay Street; 2315, 2323, 2324, 2329, & 2395
Sacramento Street; 2018, 2100 & 2200 Webster Street
California Cami:us: 3698, 3700, 3838 & 3848-3850 California Street; 3801, 3905,
3773 & 3901 Sacramento Street; 460 Cherry Street

Zoning/Ht. & Blk. Cathedral Hill Campus: RC-4,Van Ness Special Use District/130-V; NC-3/130-E
5t. Luke’s Campus: RH-2/105-E, 65-A
Davies Campus: RH-3/65-D, 130-E
Pacific Campus: RM-1, RM-2; 40-X, 160-F
California Campus: RH-2, RM-2; 40-X, 80-E

Proposed Zoning/  Cathedral Hill Campus: RC-4, Van Ness Special Use District, Van Ness

Height & Bulk: Avenue Medical Use Subdistrict/265-V (hospital site), 130-V (MOB site); NC-
3/130-E (1375 Sutter Street site)
St. Luke’s Campus: RH-2, Cesar Chavez/V alenaa Streets Medical Use Spec1al
Use D1stnct/105 E .
Davies Campus: No Change
Pacific Campus: No Change
California Campus: No Change

Assessor’s Block/Lot: Cathedral Hill Campus: 0695/005, 006; 0694/005, 006, 007, 008, 009, 009A, 010;
0690/016 :
St. Luke’s Campus: 6575/001, 002; 6576/021 and a porton of San Jose Avenue
between Cesar Chavez Street and 27th Street
Davies Campus: 3539/001
Pacific Campus: 0612/008; 0613/002, 029; 0628/013, 014; 0629/041, 044;
0636/033; 0637/014, 015, 016, 017, 018, 019
California Ca.mpus 1015/001, 016, 052, 053, 054; 1016/001 002, 003, 004, 005,
006, 007, 008, 009; 1017/027, 028

www.sfplanning.org

¥ Comp\e’re memorandum in FHle No. 120257 %



SAN FRANCISCO |
PLANNING DEPARTMENT

Planning Commission Motion No.18592
GENERAL PLAN FINDINGS

PLANNING CODE SECTION 101.1 FINDINGS
HEARING DATE: APRIL 26, 2012

Date: April 12, 2012
_ Project Name: California Pacific Medical Center Long Range Development Plan
Case Numbers: 2005.0555E; 2009.0886 MTZCBRKS;
2009.0885MTZCBRKS; 2004.0603C; 2012.0403W
Initiated by: Geoffrey Nelson, CPMC
633 Folsom Street, 5th Floor
San Francisco, CA 94107

(415) 600-7206
NelsonGK@Sutterhealth.org:

Staff Contact: Elizabeth Watty, Planner
: Elizabeth. Watty@sfgov.org, 415-558-6620
Reviewed By: Kelley Amdur, Director Neighborhood Planning

- Kelley. Amdur@sfgov.org, 415-558-6351
Recommendation: Adopt General Plan/Planning Code 101.1 Consistency Findings

ADOPTING FINDINGS OF CONSISTENCY WITH THE SAN FRANCISCO GENERAL PLAN
AND PLANNING CODE SECTION 101.1 FOR THE CALIFORNIA PACIFICA MEDICAL
CENTER’S LONG RANGE DEVELOPMENT PLAN TO ALLOW THE IMPLEMENTATION OF
THE NEAR-TERM PROJECTS AND THE LEGISLATION ASSOCIATED THEREWITH, ALONG
WITH THE DEVELOPMENT AGREEMENT (“PROJECT”), AT THE CATHEDRAL HILL CAMPUS
(ASSESSOR’S BLOCKS-LOTS: 0690-016, 0694-005, 0694-006, 0694-007, 0694-008, 0694-009, 0694~
0094, 0694-010, 0695-005, 0695-006); St. LUKE’S CAMPUS (ASSESSOR’S BLOCKS-LOTS 6575/001,
002; 6576/021 AND A PORTION OF SAN JOSE AVENUE BETWEEN CESAR CHAVEZ STREET
AND 27™ STREET ) AND THE DAVIES CAMPUS (ASSESSOR’ BLOCK-LOTS 3539-001), AND
INCLUDING ENVIRONMENTAL FINDINGS. :

PREAMBLE

The CPMC Long Range Development Plan ("LRDP") is a multi-phased development strategy to meet
state seismic safety requirements for hospitals mandated originally in 1994 by Senate Bill ("SB") 1953 as
modified through successor legislation, and to create a 20-year framework for CPMC’s four existing
medical campuses and for construction of a proposed new medical campus in San Francisco.

The four existing CPMC medical campuses are the St. Luke’s Campus in the Mission District, Pacific
Campus in the Pacific Heights area, the California Campus in the Presidio Heights area, and the
Davies Campus in the Duboce Triangle area. The proposed new medical campus is the Cathedral Hill

www.sfplanning.org

1650 Missian St.
Suite 400

San Francisto,
CA 94103-2479

Regeption:
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Plarming
Information:
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SAN FRANCISCO
PLANNING DEPARTMENT

Planning Commission Resolution No. 18602

Development Agreement
HEARING DATE: APRIL 26, 2012

Date: April 12, 2012
Case No.: 2005.0555E; 2012.0403W
Initiated by: Geoffrey Nelson, CPMC

633 Folsom Street, 5th Floor
San Francisco, CA 94107
(415) 600-7206

NelsonGK@Sutterhealth.org

Staff Contact: Elizabeth Waity, Planner
' : Elizabeth Watty@sfgov.org, 415-558-6620
Reviewed By: Kelly Amdur, Director Citywide Planning

Kelley.amdur@sfgov.org , 415-558-6351
90-Day Deadline: July 9, 2012

Recommendation: Recommend Approval

RESOLUTION APPROVING A DEVELOPMENT AGREEMENT BETWEEN THE CITY AND
COUNTY OF 5AN FRANCISCO AND SUTTER WEST BAY HOSPITALS DBA CALIFORNIA
PACIFIC MEDICAL CENTER, 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
CAMPUS, DAVIES CAMPUS, PACIFIC CAMPUS AND CALIFORNIA CAMPUS; MAKING
FINDINGS UNDER THE CALIFORNIA ENVIRONMENTAL QUALITY ACT, FINDINGS OF

. CONFORMITY WITH THE CITY'S GENERAL PLAN AND WITH THE EIGHT PRIORITY
POLICIES OF PLANNING CODE SECTION 101.1(B).

The Planning Commission (hereinaftef ”Cornmissioh”) finds as follows:
1. California Government Code Section 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.

2. 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
County of San Francisco (the "City").

3. Sutter West Bay Hospitals, a California nonprofit public benefit corporation doing
business as California Pacific Medical Center ("CPMC(C"), is the owner of certain real

www.sfplanning.org

1650 Mission St.
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San Francisco,
CA 94103-2479
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Resolution No. 18602 " CASE NO. 2005.0555E; 2012.0403W
Hearing Date: April 26, 2012 o California Pacific Medical Center LRDP

property associated with the CPMC Long Range Development Plan (“LRDP”) located at
various locations in the City and County of San Francisco and generally referred to as the
St. Luke's Campus, Cathedral Hill Campus, Davies Campus, Pacific Campus and
California Campusi(the "Project Sites").

4. 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 proposes three state-of-the-art acute care
hospitals, increasing the number of San Francisco's earthquake safe hospital beds,
creating 1,500 construction jobs (anticipating approximately $2.5billion in total
development costs), retaining and growing over 6,200 existing CPMC jobs and improving
health care access for San Franciscans.

5. CPMC's 2008 Institutional Master Plan describes CPMC’s LRDP. Following the San
Francisco Planning Commission and the Public Health Commission hearings on the
Institutional Master Plan, the Planning Commission on November 19, 2009 accepted the
IMP, and in November 2011, the IMP was updated, all in compliance with San Francisco
Planning Code Section 304.5 (as so updated, the "IMP").

6. On March 30, 2012, CPMC filed an application with the City's Planning Department for
approval of a development agreement relating to the Project Sites (the "Development
Agreement") under Chapter 56. 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 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 building as a 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 27t 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 to the western portion of the Cathedral Hill MOB.

7. CPMC also proposes certain Long-Term Projects (as also described in Exhibit B to the
Development Agreement), which are subject to additional review and approvals and
generally include the following: (i) on the Davies Campus, a new medical office building;
and (iijon the Pacific Campus, an ambulatory care center addition induding
administrative and medical office uses and underground and above-ground parking
facilities.

8. The Office of Economic and Workforce Development (“OEWD”), in consultation with the
Planning Director, has negotiated a proposed development agreement for the Project
Site, a copy of which is attached as Exhibit A (the "Development Agreement").

SAN FRANCISCO . 2
PLANNING DEPARTMENT :



Resolution No. 18602 CASE NO. 2005.0555E; 2012.0403W
Hearing Date: April 26, 2012 ' California Pacific Medical Center LRDP

9. On April 10, 2012, the Mayor introduced to the Board of Supervisors an ordinance
adopting the Development Agreement.

10. Concurrently with this Resolution, the Planning Commission is taking a number of
actions in furtherance of the Project, as generally described in Exhibit [ to the
Development Agreement.

11. The Project 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 the Development 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 that would arise with implementation of the Project include:
rebuilding St. Luke's Hospital at a cost of approximately $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 $2 million; a community healthcare program which includes commitrients
for 5t. Luke's operation and a substantial health care services program for the poor and
underserved; a housing program providing over $62 million to replacement units,
affordable housing and down payment assistance, plus an additional estimated $35
million for affordable housing from repayment of DALP loans and housing appreciation,
and transportation and public improvement funding, all as more particularly described
in the Development Agreement. The Development Agreement will eliminate uncertainty
in the City's land use plamung for the Project and secure orderly development of the
Project Sites.

12. The Planning Department ahalyzed the Project (Case Nos. 2004.0603, 2005.0555,
2009.0885, 2009.0886, 2012.0403), incdluding the Development Agreement and other
actions related to the Project, in an Environmental Impact Report published on July 21,
2010 (“DEIR”). On April 26, 2012, by Motion No. 18588, the Commission made findings
and certified the DEIR, together with the responses to the comments on the DEIR, as a
Final Environmental Impact Report (“FEIR”) in compliance with the California
Environmental Quality Act {California Public Resources Code Sections 21000 et seq;,
("CEQA”), the State CEQA Guidelines (California Code of Regulations Title 14 Sections
15000 et seq.) and Chapter 31 of the San Francisco Administrative Code (Chapter 31).
The Commission has reviewed the FEIR and adopts and incorporates by reference as
though fully set forth herein the findings, including the statement of overriding
considerations, pursuant to CEQA, adopted by the Commission in Motion No. 18589.

13. Also on April 26, 2012, by Motion No. 18589, the Planning Commission adopted
findings, including a statement of overriding considerations and a mitigation monitoring
and reporting program, pursuant to CEQA. Such findings are incorporated herein by
reference.

SAN FRANCISCO 3
PLANNING DEFARTMENT



Resolution No. 18602 ‘ CASE NO. 2005.0555E; 2012.0403W
Hearing Date: April 26, 2012 California Pacific Medical Center LRDP

14. The Commission hereby finds, for the reasons set for in Motion No. 18592, that the
Development Agreement and related approval actions are, on balance, consistent with
the General Plan including any area plans, and are consistent with the Planning Code
Priority Policies of Planning Code Section 101.1(b).

15. The Director accepted the application for filing after it was deemed complete; published
notice of acceptance in an official newspaper; and has made the application publicly
available under Administrative Code Section 56.4(c).

16. The Director issued a Director's Report on the Development Agreement on April 6, 2012,
at least 20 days prior to the hearing as required by Administrative Code Section 56.10(a).

17. The Director has scheduled and the Commission has held a public hearing as required by
Administrative Code Section 56.4(c). The Planning Department gave notice as required
by Planning Code Section 306.3 and mailed such notice on April 6, 2012, which is at least
10 days before the hearing to local public agencies as required by Administrative Code
Section 56.8(b). The Planning Department also gave advance agenda notice of the
hearing on the Development Agreement on April 13, 2012 as required by Administrative
Code Section 56.8(b). »

18. The Planning Department file on this matter was available for public review at least 20
days before the first public hearing on the development agreement as required by
Administrative Code Section 56.10(b). The file continues to be available for review at the
Planning Department at 1650 Mission Street, 4t floor, San Francisco.

IT IS HEREBY RESOLVED, that the Commission approves the Development Agreement, in
substantially the form attached hereto as Exhibit A, and recommends that the Board of
Supervisors adopt an Ordinance approving the Development Agreement; and, be it

FURTHER RESOLVED, That the Commission agrees that if the Board of Supervisors proposes
any amendment to the Development Agreement that benefits the City and does not alter the
City's General Plan, the Planning Code, or the applicable zoning maps affecting the Project Sites,
then such amendments shall not be deemed a "material modification" to the Development
Agreement under Administrative Code Section 56.14, and any such amendment to the
Development Agreement may be approved by the Board of Supervisors without referring the
proposed amendment back to the Commission; and, be it

FURTHER RESOLVED, that pursuant to Administrative Code Section 56.20(b), the Develbper
shall pay the City an amount equal to all of the City's costs in preparing and negotiating the
Development Agreement, including all staff time for the Planning Department and the City
Attorneys' Office, as invoiced by the Planning Director.

I hereby certify that the Planning Commission ADOPTED the foregoing Resolution on April 26,
2012. '

SAN FRARCISCO ) : ' 4
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Resolution No. 18602
Hearing Date: April 26, 2012

; o
Linda D. Avery Al

Commission Secretary

AYES: Fong, Antonini, Borden, Miguel
NAYS: - Moore and Sugaya -

ABSENT: Wu

ADOPTED: April 26, 2012

SAN FRANCISCO
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'SAN FRANCISCO
MUNICIPAL TRANSPORTATION AGENCY
BOARD OF DIRECTORS

RESOLUTION No. 12-064

WHEREAS, In order to comply with State seismic safety requirements and improve
healthcare facilities, Sutter West Bay Hospitals (dba California Pacific Medical Center (CPMC))
is planning to upgrade and/or construct new facilities at its existing St. Luke’s and Davies
Campuses and its proposed Cathedral Hill Campus; and,

WHEREAS, These facilities would have significant transportation impacts, especially the
new Cathedral Hill Campus, which will provide 1,055 parking spaces, and is located at Geary
Boulevard and Van Ness Avenue, two major transit corridors; and,

WHEREAS, The Cathedral Hill Campus in particular would afford a high level of transit
accessibility to patients, employees and visitors consistent with the City’s Transit First Policy
and SFMTA'’s Strategic Plan; and,

WHEREAS, To help address resulting traffic, transit delay and ridership impacts, the
City and SFMTA have negotiated a proposed Development Agreement with CPMC that contains
payments from CPMC to the SFMTA as follows: (a) $5 million for the proposed Van Ness and
Geary Bus Rapid Transit projects; (b) a one-time $10.5 million Transit Fee ; (c) a $0.50 off-peak
and $0.75 peak entry and exit fee per vehicle at CPMC Cathedral Hill parking garages; and (d)
$400,000 to fund studies for improvements to bicycle facilities around and between the proposed
new CPMC facilities; and,

WHEREAS, Over the lifetime of the proposed 10-year Development Agréement, CPMC
would pay the SFMTA approximately $20.9 million in current dollars.

- WHEREAS, the SFMTA has identified a need for traffic and parking modifications
adjacent to CPMC facilities as follows:

“A. ESTABLISH —TOW-AWAY, NO STOPPING ANYTIME Cesar Chavez Street,
south side, from Guerrero Street to 148 feet easterly; Cesar Chavez Street, south
side, from Valencia Street to 167 feet westerly and Valencia Street, west side,
from Cesar Chavez Street to 19 feet southerly

B. ESTABLISH — SIDEWALK WIDENING Cesar Chavez Street, south side, from
Guerrero Street to 148 feet easterly and from Valencia Street to 167 feet westerly
(sidewalk to be widened by 6 feet)

C. ESTABLISH — TOW-AWAY NO STOPPING ANY TIME Post Street, south
side, from Franklin Street to approximately 230 feet easterly

D. ESTABLISH — SIDEWALK WIDENING Post Street, south side, from Franklin
Street to approximately 230 feet easterly (widens sidewalk by 7 feet)

'E. ESTABLISH — SHUTTLE BUS ZONE Post Street, south side, from
approximately 2 feet to 140 feet west of Van Ness Avenue




F. ESTABLISH — TOW-AWAY NO STOPPING ANYTIME Van Ness Avenue,
. west side, from Post Street to Geary Boulevard

G. ESTABLISH — SIDEWALK WIDENING Van Ness Avenue, west side, from
Post Street to Geary Boulevard (widens sidewalk by 6 feet)

H. ESTABLISH — SIDEWALK WIDENING Geary Boulevard, north side, from
Van Ness Avenue to approximately 147 feet westerly (widens sidewalk by 7
feet)

I. ESTABLISH —TOW-AWAY NO STOPPING ANY TIME Geary Boulevard,
north side between Van Ness Avenue and Franklin Street

J. ESTABLISH — BUS ZONE Geary Boulevard, north side, from Van Ness
Avenue to approximately 147 feet westerly

K. RESCIND — BUS ZONE Geary Boulevard, north side, from Franklin Street to
84 fect easterly

L. ESTABLISH — RIGHT TURN ONLY LANE Geary Boulevard, from Franklin
Street to approximately 120 feet easterly

M. ESTABLISH — SIDEWALK NARROWING Geary Street, north 51de from
approximately 141 feet to 275 feet east of Van Ness Avenue (reduces sidewalk
from 16.9 feet to 12 feet at the bus bulb out)

N. RESCIND — BUS ZONE Geary Street, north side, from approximately 141 feet

to 275 feet east of Van Ness Avenue

ESTABLISH — TOW-AWAY NO STOPPING ANY TIME Geary Street, north

side from Van Ness Avenue to 275 feet easterly

ESTABLISH — TOW-AWAY NO STOPPING ANY TIME Cedar Street, north

side, between Van Ness Avenue and Polk Street

ESTABLISH - SIDEWALK WIDENING Cedar Street, north side, between Van

Ness Avenue and Polk Street (widens sidewalk by 0.8 feet)

ESTABLISH — TOW-AWAY NO STOPPING ANY TIME Cedar Street, south

side, between Van Ness Avenue and Polk Street

ESTABLISH — SIDEWALK WIDENING Cedar Street, south side, between Van

Ness Avenue and Polk Street (widens sidewalk by 0.5 feet)

T. RESCIND — ONE-WAY Cedar Street, between Van Ness Avenue and the
garage entrance to the Medical Office Building, approximately 290 feet west of
Polk Street

U. ESTABLISH — TWO-WAY Cedar Street, between Van Ness Avenue and the
garage entrance to the Medical Office Building, approx1mately 290 feet west of
Polk Street

V. ESTABLISH — SIDEWALK WIDENING Extend bulb-out at the southeast
corner of Van Ness Avenue and Cedar Street to align with sidewalk on Van Ness
Avenue and Cedar Street

O

"

~ o

z

: WHEREAS, At its hearing on April 26, 2012, the Planning Commission certified by
Motion No. 18588 a Final Environmental Impact Report ("FEIR") for the LRDP pursuant to the
California Environmental Quality Act (California Public Resources Code Sections 21000 et seq.)
("CEQAY"), the CEQA Guidelines (14 Cal. Code Reg. Sections 15000 et seq.) and Chapter 31 of
the Administrative Code, and in Motion 18589, adopted findings, including a statement of
overriding consideration and a mitigation monitoring and reporting program; and,



WHEREAS, The Planning Commission determined by Motion that the Project, and the
various actions being taken by the City and the Agency to approve and implement the Project,
are consistent with the General Plan and with the Eight Priority Policies of City Planning Code
Section 101.1, and made findings in connection therewith (the "General Plan Consistency
Determination"), a copy of which is on file with the Planning Department and is incorporated
into this Resolution by reference; and, ‘

WHEREAS, The public has been notified about the proposed modifications and has been
given the opportunity to comment on those modifications through the public hearing process;
now, therefore, be it

RESOLVED, That in accordance with the actions contemplated herein, the SFMTA
Board has reviewed the FEIR, and adopts and incorporates by reference as though fully set forth
herein the findings, including the statement of overriding considerations and mitigation
monitoring and reporting program, adopted by the Planning Commission on April 26, 2012,
pursuant to CEQA, in Motion No. 18589; and, be it

FURTHER RESOLVED, That the SFMTA Board of Directors does hereby consent to
the proposed 10-year Development Agreement between the City and County of San Francisco
and Sutter West Bay Hospitals substantially in the form and on the terms on file with this Board
and authorizes the Director of Transportation to execute the Consent to the Development
Agreement on behalf of this Board; and be it

FURTHER RESOLVED, That the SFMTA Board of Directors, upon recommendation of
the Director of Transportation, does hereby approve the traffic changes.

I certify that the foregoing resolution was adopted by the San Francisco Municipal
Transportation Agency Board of Directors at its meeting of May 1, 2012.

/2- //2’ DAY,

Secretary to the Board of Directors
San Francisco Municipal Transportation Agency



MEMORANDUM OF UNDERSTANDING
PROPOSED CPMC PROJECT
AMENDMENT NO. 1

Tlus First Amendment to the Memorandum of Understanding (this "Amendment") is -

entered into by and between the City Agencies and CPMC on June 12, 2012 in connection with
CPMC's proposed long-range development plan.’

. All initially capitalized terms used herein shall have the same meaning as in the MOU.
RECITALS | |

This First Amendment to MOU is made with regard to the following facts intentions and
understandings:

A, ~The City Agencies and 'CPMC entered into a Memorandum of
Understanding for the Proposed CPMC Project attached as Attachment A (the "MOU").

B. On or about April 26, 2012, the City Planning Commission (Planning
Comrrussmn) certified the Fmal Environmental Impact Report for the CPMC LRDP.

C. Also on or about April 26, 2012, the Planning Commission held public

hearings on the developmen’c agreement relating to the construction and reconstruction of . : .« .

healthcare facilities in furtherance of California Pacific Medical Center Long-Renge

'Development Plan by and between the City and County of San Francisco and Sutter West Bay : .
Hospitals (Development Agreement) and other approvals and recomimended same to the San -

Francisco Board of Supemsors (together the CPMC "Proj ect")

D. The MOU was intended to provide a temporary mechanism by which
CPMC reimbursed the City Agencies for staff time and materials expended on any component of
the Development Agreement prior to CPMC's filing an application for the Development
Agreement under Chapter 56 of the Administrative Code. :

E. The Development Agreement applications was filed shortly prior to
Planning Commission approval and recommendation of the Project to the Board of Supervisors
when City Agency and CPMC negotiations were substantially completed

F. This First Amendment to MOU is intended to amend and extend the MOU
as provided below.

AGREEMENT

OEWD and the Planning Department as applicable and CPMC agreed to the following:

1. Extension of MOU. The MOU is extended to the earlier of Novemberl 2012 or
the Effective Date of the Development Agreement.

2. Reimbursement. Section 5 of the MOU is deleted. All DA Costs incurred
subsequent to the Development Agreement application shall be paid by CPMC in accordance

05235020 2061033v1 ' 1



with the process and procedures described in Section 4 of the MOU. The parties understand and
. agree that the MOU and this Amendment satisfy the principles and requirements of Chapter 56

as provided in the Development Agreement ordinance lodged with the Clerk of the Board of

Supervisors, Board File No. 120366. ' :

3. MOU Contmumg Effect. Except as expressly mochﬁed hereby, the provisions of -
the MOU remain in full force and effect. .

IN WITNESS WHEREOF, the parties have executed this Agreement on the date set forth
above. : :

SUTTER WEST BAY HOSPITALS,
a California non-profit public benefit corporation
dba California Pacific Medical Center

o

/ Grant Davies, Senier Vice Presuient Gpcratrons
O~ . _

By:

~ SAN FRANCISCO OFFICE OF ECONOMIC
* AND WORKFORCE DEVELOPMENT

By: (K\ f\{\ (
J en@fe}g} lﬁaﬁg, Director

SAN FRANCISCO PLANNING DEPARTMENT

APPROVED AS TO FORM:

Dennis J. H, /)rrera Cyﬁﬁne

Dep Clty Attommey

" 05235.020 2061033v1 2



>CITY AND COUNTY OF SAN FRANCISGO
EDWIN M. LEE, MAYOR

ECONOMIC AND WORKFORCE DEVELOPMENT
JENNIFER MATZ, DIRECTCR

May 30, 2012

Below is the estimated budget for City staff time and materials spent on the preparation and
review of documents and plans for the California Pacific Medical Center project from January 1,
2012 through September 30, 2012, This revised budget is based on actual accruals of time and
materials as well as reasonable estimates for City departments. Actual invoices will be submitted
to the Prdject Sponsor as costs are incurred on a quarterly basis.

Department _ Budget—June 3,2011 | lnvoiced to Date | Revised Budget
' to December 31, 2011 January 1, 2012 to
‘ September 30, 2012
Office of Economic and : R ,LS 120,000.00 | $137,883.91. . $150,000.00

Wofkfof_ce Development

'| Departnient of Public Works ¥ '$10000000| - N/A(mwoiced | N/A
bep S Te through CEWD) | =

City Attorney . $ 300,000.00 $274,083.43 $ 450,000.00

oy

$ 600,000.00 | °

Total ' - § 520,000.00 ' $411,966.34

&
K
N

1 DR. CARLTON B, GOOBLETT PLACE, ROOHK 448, SAN FRANCISCO, CA 94162
(415) 554-6969 VOICE {415) 554-6018 FAX



EXHIBIT A (Revised rates as of January 1, 2012)

City Agency

City Attorney
City Attorney
OEWD
‘OEWD
DPW
DPW
DPW
DPW
DPW

- DPW
DPW
DPW
DPW
DPW
DPW-
DPW
DPW
DPW
DPW
DPW
bpPw
DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW
bPw

City Consultant
Public Financial Management

Rates
Title or Position

Deputy City Attorney
tegal Assistant

Project Director
Project Manager
Bureau Manager
Senior Engineer
Administrative Engineer
Engineer

Associate Engineer
Assistant Engineer
Junior Engineer
Engineering Associate i
Engineering Associate |
Engineering Assistant
Landscape Architect

Landscape Architectural Associate 2 .

Landscape Architectural Associate 1

¢ Sr. Architect

Architect

Arch. Admin

Arch. Associate Il
Arch. Associate |
Arch. Assistant il
Arch. Assistant!
Environmental Planning Manager il
Project Manager |
Project Manager (|
Project Manager (il
Secretary H

Senior Clerk Typist

Title of Position
Financial Consultants

| Rate per hour

$360.00
$170.00
$103.29
$70.85

- $215.00
$180.16
$167.51
$ 155.62
$134.46
$115.50
$102.28
$110.59
$95.54
$86.19
$155.62
$134.46
$115.50
$182.18
$ 157.37
$ 138.60
$135.97
$116.79
$101.87
$92.39
$161.83
$143.91
'$166.54
$202.12
$72.87
$66.09

Rate per hour
$275.00



MEMORANDUM OF UNDERSTANDING #
Proposed CPMC Project

THIS MEMORANDUM OF UNDERSTANDING (this "MOU") dated as of
May 2011, is made by and between the San Francisco Office of Economic and
Workforce Development ("OEWD"), the San Francisco Planning Department (the
"Planning Department"), and the San Francisco Department of Public Works ("DPW")
(collectively, the "City Agencies" and each a "City Agency"), and Sutter West Bay
Hospitals, a California nonprofit public benefit corporation, doing business as California
Pacific Medical Center ("CPMC”) in connection with CPMC's proposed long range
development plan described in Recital A below.

RECITALS
This MOU is made with regard to the following facts, intentions and understandings:

A CPMC currently operates four medical campuses in San Francisco. In 2005

CPMC filed an environmental evaluation application (Case No. 2005.0555E) for its long- -
term development program to meet the State 's seismic safety requirements for hospitals
and to create a framework for the Long-Range Development Plan (LRDP) reflected in the
CPMC Institution Master Plan (“IMP”) accepted by the Planning Commission on
November 19, 2009. The IMP includes the existing Pacific Campus, California Campus,
Davies Campus and St. Luke’s Campus and the proposed Cathedral Hill Campus, all of
which are more particularly described in the CPMC LRDP Draft EIR ("DEIR") published
July 21, 2010. The proposed project, as described in the DEIR, is referred to herein as

the "CPMC Project.”

B. The final scope of the CPMC Project is not fixed at this stage in the public
process. Accordingly, the parties understand and agree that the CPMC Project may be
refined and modified through the community and stakeholder review, environmental
review and planning processes.

C. CPMC intends to apply for the approval of a development agreement (the
"Development Agreement") for the CPMC Project, which will require, at a2 minimum,
review by the City's Planning Commission and the approval of the Board of Supervisors.
The parties anticipate that the Development Agreement will include descriptions of
certain public benefits to be provided by the CPMC Project in exchange for development
rights to construct the CPMC Project.

E. CPMC has not yet filed an application for a Development Agreement, as
contemplated by San Francisco Administrative Code Chapter 56, because OEWD and the
Planning Department are working in conjunction with CPMC to determine the
appropriate scope of the Development Agreement application, including the initial
package of proposed public benefits, and to estimate the reimbursable costs to be incurred
by the City Agencies in connection with the drafting of the Development Agreement and



the associated tasks. Therefore, this MOU is intended to provide a temporary mechanism
by which CPMC will reimburse the City Agencies for staff time and materials expended
on any component of the Development Agreement prior to CPMC filing an application
for the Development Agreement under Chapter 56 of the Administrative Code.

E. OEWD and the Planning Department agree that the success of this effort is
predicated on careful coordination between the traditional real estate economic analysis
and negotiation functions of OEWD and the traditional land use and urban design
functions of the Planning Department. Accordingly, each agency will appoint a Project
Manager to oversee their respective roles in the Development Agreement formation

- process.

G. It is also understood by the parties that OEWD, in cooperation with the Planning

Department, may propose a series of procedural amendments to the existing

~ Development Agreement ordinance as set forth in Chapter 56 of the Administrative
Code, including potential changes to the Development Agreement application and

. processing fee approval provisions. Nevertheless, it is the intention of the parties to this
MOU to conform to the existing application and approval procedure set forth in
Chapter 56 unless and until such time that the Development Agreement process is
modified through legislative action,

AGREEMENT
OEWD and the Planning Department, as applicable, and CPMC agree to the followiné:

1. Negotiations. OEWD, working in close consultation with the Planning Director,
shall act as the lead representative of the City Agencies in negotiating the substance of
the Development Agreement with CPMC, and shall consult with the City Agencies in
negotiations with CPMC, each of which shall contribute personnel as selected by its
director.

2, Drafting. OEWD, in conjunction with the Office of the City Attorney and CPMC,
shall draft the Development Agreement, consulting with the Planning Director and City

Agencies with respect to the items that affect each City Agency. CPMC'’s consultants and
architects shall prepare any required exhibits and appendices in consultation with OEWD,

3. Planning Department. The Planning Director shall appoint a Planning project
manager who shall coordinate all Planning Department efforts related to the preparation
of the contents of the Development Agreement and required exhibits and appendices.
The Planning Department Division of Major Environmental Analysis ("MEA") shall
prepare the Environmental Impact Report for the CPMC Project, and may consult from
time to time with the City Agencies regarding the environmental review. The costs of
staff time and materials for all of the Planning Department's tasks associated with the
CPMC Project shall not be reimbursed by this MOU or the Development Agreement fee
described below, but shall instead be reimbursed by the application fees paid by CPMC
to the Planning Department.



4, Reimbursement of City Costs Prior to Application. Prior to the submittal and
approval of the CPMC Development Agreement application as described in Section 5
below, CPMC shall reimburse the City Agencies for the actual costs of the City Agencies
in preparing, adopting or negotiating the Development Agreement and any proposed
ancillary documents or legislation as determined on a time and materials basis, excluding
costs associated with activities covered by other standard City fees for applications,
permits or approvals (collectively, the “DA Costs™). DA Costs shall include, without
limitation, the (a) fees and expenses of the City Attorney’s Office staff and other City
staff at the rates set forth in the attached Exhibit A or the standard hourly rates for such
City staff member charged to outside developers from time to time, (b) fees and expenses
of outside counsel and third-party consultants, advisors and professionals (including, but
not limited to, real estate appraisers) reasonably incurred by City Agencies, and (c) costs
reasonably incurred by City Agencies related to public outreach and information. OEWD
shall be responsible for coordinating the billing as described in this section. 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. 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 chargesin a
future or supplemental invoice. CPMC shall pay the invoiced amount from OEWD
within 60 calendar days of receipt of the invoice. If CPMC in good faith disputes any
portion of an invoice, then within 60 calendar days of receipt of the invoice CPMC shall
provide written 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
90 days of CPMC's notice to City of the dispute, CPMC may pursue all remedies at law
or in equity to recover the disputed amount. Notwithstanding anything in this MOU to
the contrary, if CPMC fails to fully pay any invoice within 60 calendar days of receipt,
City shall have the right to suspend additional work on all tasks until such sum is paid.
CPMC's obligation to pay the DA Costs shall survive the termination of this MOU.
CPMC shall have no obligation to reimburse City for any DA Cost that is not invoiced to
CPMC within forty-eight (48) months from the date the DA Cost was incurred.

5. Reimbursement after Application. Unless San Francisco Administrative Code
Chapter 56 is amended to eliminate the requirement of a Development Agreement
application and payment of a Development Agreement fee (as described in Chapter 56),
as soon as sufficient information and analysis is completed to permit CPMC to submit a
detailed Development Agreement application, CPMC will submit such application and
the parties will negotiate in good faith to determine the appropriate Development
Agreement fee for prospective work to be completed (which shall not include work




already completed and reimbursed by CPMC under this MOU). The Development
Agreement fee shall be paid in quarterly instaliments over the total period required for
preparation of a final Development Agreement and companion agreements and
ordinances or as otherwise agreed to by the parties, and shall be subject to any necessary
governmental approvals. Upon receipt of any installment, the Development Agreement
fee will be held by City in an account known as the CPMC DA Fund. OEWD shall be
responsible for coordinating billing by the City Agencies. The billing process and
procedure set forth in Section 4 above shall continue to apply, subject to any revisions as
may be agreed to by the parties or required as part of a governmental approval of the
Development Agreement fee; provided, however, amounts due to City shall be deducted
from the CPMC DA Fund. In the event that City's costs and expenses exceed the
amounts in the CPMC DA Fund, then, notwithstanding anything in this MOU to the
contrary, City shall have the right to suspend additional work under the Development
Agreement application until the parties reach agreement on any add1t10nal payments to be
made by CPMC to the CPMC DA Fund.

6. City Limitation. All tasks under this MOU are subject to the City's agreement on
a fee or reimbursement mechanism for the proposed work. Nothing in this MOU shall
obligate the City Agencies to expend funds or other resources except for funds that have
been expressly agreed upon herein, nor shall anything in this MOU be construed as a
limitation on any party’s authority to contribute staff, funds or other resources to the
processing, review and consideration of the CPMC Project.

7. No Liability; Termination. The parties are entering into this MOU in order to
cooperate in preparing, negotiating, and seeking the adoption of the Development
Agreement and any proposed ancillary documents or legislation with respect to the

- CPMC Project as described above. The parties understand and agree that the City would
not be willing to enter into this MOU if it could result in any liability or cost to the City.
Accordingly, in the event that CPMC believes that the City has violated any of the terms
of this MOU, CPMC's sole remedy shall be to terminate this MOU. Furthermore, any
party shall have the right to terminate this MOU at any time without cost or liability by
providing notice of termination to the other parties. If this MOU is terminated CPMC
shall be responsible for DA Costs incurred by any of the City Agencies prior to receipt of
CPMC's termination notification. If this MOU is terminated following the establishment
of the CPMC DA Fund, any unexpended balance in the CPMC DA Fund shall be
returned to CPMC after payment of the final DA Costs.

8. City Discretion. CPMC and the City Agencies acknowledge and agree that under
this MOU, the City Agencies are not committing themselves or agreeing to approve any
land use entitlements or undertake any other acts or activities relating to the subsequent
independent exercise of discretion by the City Agencies, the Planning Commission, the
Board of Supervisors, the Mayor, or any other agency, commission or department of the
City, and that the CPMC Project documents and approvals are subject to the prior
approval of City Agencies, the Planning Commission, Board of Supervisors, and the
Mayor, each in their sole and absolute discretion. Notwithstanding anything to the
contrary herein, the City Agencies, and each of their respective boards, commissions,



departments, and officials, each shall exercise their sole discretion over all matters
relating to the CPMC Project over which it has jurisdiction consistent with Jegal
requirements, customary practices, and public health, safety, convenience and welfare,
and each shall retain, at all times, their respective authority to take any action under its
jurisdiction consistent with the foregoing.

9. Environmental Review. The final project ultimately proposed by the City
Agencies and CPMC shall be subject to a process of thorough public review and input
and all necessary and appropriate approvals; that process must include environmental
review under CEQA before a City Agency, Commission, Board or any other City
decision-maker may consider approving the project; and the project will require
discretionary approvals by a number of government bodies after public hearings and
environmental review. Nothing in this MOU commits, or shall be deemed to commit, the
City or the City Agencies to approve or implement any project, and they may not do so
until environmental review of the project as required under CEQA has been completed.
Accordingly, all references to "CPMC Project" in this MOU shall mean the proposed
project subject to future environmental review and consideration by the City. The City
and any other public agency with jurisdiction over any part of the project shall have the
absolute discretion before approving the project to: (i) make such modifications to the
project as may be necessary to mitigate significant environmental impacts; (ii) select
other feasible alternatives to avoid or substantially reduce significant environmental
impacts; (iii) require the implementation of specific measures to mitigate any specific
impacts of the project; (iv) balance the benefits of the project against any significant
environmental impacts before taking final action if such significant impacts cannot
otherwise be avoided; and (v) determine whether or not to proceed with the project.

10. Notices. Unless otherwise indicated elsewhere in this MOU, all written
“communications sent by the parties may be by U.S. mail or e-mail, and shall be addressed
as follows: ’

To OEWD:

Ken Rich

Office of Economic and Workplace Development
City Hall, Room 448

One Dr. Carlton B. Goodlett Place

San Francisco, CA 94102

Phone: 415.554-5154

Email: ken.rich@sfgov.org



To Planning Department:

John Rahaim

Director

San Francisco Planning Department
1650 Mission Street, Suite 400

San Francisco, CA 94103

Phone: 415.558.6411

Email: john.rahaim@sfgov.org

To CPMC:

Grant Davies

Executive Vice President
California Pacific Medical Center
2351 Clay Street, 7th Floor

San Francisco, CA 94115

Phone: (415) 600-3790

Fax: ‘ )
Email: daviesg@sutterhealth.org

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

Phone: (415) 600-6796

Fax: (415) 600-6749

Email: dunchem@sutterhealth.org

Any notice of default must be sent by registered mail.

I1.  California Political Reform Act. The parties acknowledge that payments pursuant
to this MOU from CPMC to OEWD are payments to the City, not to any individual
employee or officer of the City, and that the payments therefore are not "income” to any
City employee or officer under the California Political Reform Act, California
Government Code Section 81000, ef seq.

12.  Notification of Limitations on Contributions. CPMC acknowledges that it is
familiar with Section 1.126 of the San Francisco Campaign and 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 (1) an individual holding a City
elective office if the contract must be approved by the individual, a board on which that
individual serves, or a board on which an appointee of that individual serves, (2) a




candidate for the office held by such individual, or (3) a committee controlled by such
individual, at any time from the commencement of negotiations for the contract until the
later of either the termination of negotiations for such contract or six months after the
date the contract is approved. CPMC acknowledges that the foregoing restriction applies
only if the contract or a combination or series of contracts approved by the same
individual or board in a fiscal year have a total anticipated or actual value of $50,000 or
more.

13.  NoJoint Liability. Nothing in this MOU shall be construed as giving a party the
right or ability to bind other parties and nothing in this MOU shall be construed to create

" any joint liability with regard to, or as a result of, the activities undertaken by any of the
parties, their employees, officers and/or agents. All employees, officers and/or agents of
a party shall remain employees, officers and/or agents of that party and shall be subject to
the laws, procedures, rules and policies governing that party's employees, officers and/or
agents.

14.  Sunshine. CPMC understands and agrees that under the City's Sunshine
Ordinance (San Francisco Administrative Code Chapter 67) and the State Public Records
Law (California Government Code Section 6250 ef seq.) apply to this MOU and any and
all records and materials submitted to the City in connection with this MOU.

15.  Miscellaneous. (a) This MOU may be modified only in writing and by mutual
consent of all parties. (b) This MOU shall become effective when signed by the
authorized representatives of OEWD and the Planning Department and CPMC. It shall
remain in effect for each party until terminated in writing by such party, or for the City
Agencies collectively, by OEWD. (c) There are no intended third party beneficiaries of
this MOU. The parties acknowledge and agree that this MOU is entered into for their
benefit and not for the benefit of any other party. (d) This MOU shall be governed by the
applicable laws of California. (¢) This MOU contains all of the representations and the
entire agreement between the parties with respect to the subject matter of this MOU. Any
prior correspondence, memoranda, agreements, warranties, or written or oral
representations relating to such subject matter are superseded in total by this MOU.



IN WITNESS WHEREOF, The partxes have executed this Agreement on the date set
forth herein.

SUTTER WEST BAY HOSPITALS,
a California nonprofit public benefit corporation,
domg?sme as California Pacific Medical Center

ant Davies—
xecutive Vice President

SAN FRANCISCO OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT

By

VY Y
J em{ijely Mhtz, Director

- SAN FRANCISCQO PLANNING DEPARTMENT
i N

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

Deputy City Attorney



City Agency

City Attorney
City Attorney
OEWD
OEWD
OEWD
DPW
DPW
DPW
DPW
DPW
‘DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW

EXHIBIT A
Rates

Title or Position

Deputy City Attorney
Legal Assistant

Project Manager

Project Manager -

Project Assistant

Bureau Manager

Senior Engineer _
Administrative Engineer
Engineer

Associate Engineer
Assistant Engineer

Junior Engineer
Engineering Associate II
Engineering Associate I
Engineering Assistant
Landscape Architect
Landscape Architectural Associate 2

Landscape Architectural Associate 1

Sr. Architect
Architect

Arch. Admin

Arch, Associate II
Arch. Associate I
Arxch, Assistant 11
Arch. Assistant I
Environmental Planning Manager III
Project Manager I
Project Manager II
Project Manager II1
Secretary 11

Senior Clerk Typist

Rate per hour

$350.00
$165.00
$87.16
$97.91
$27.50
$215.00
$180.16
$167.51
$ 155.62
$134.46
$11550
$102.28
§110.59
$95.54
$86.19
$ 155.62
§ 134.46
$115.50
$ 182,18
$ 157.37
$ 138.60
$135.97
- $116.79
$101.87
$92.39
$161.83
$ 143.91
'$ 166.54
$202.12
- $72.87
$ 66.09



City Agency

City Attorney
City Attorney
OEWD
OEWD
OEWD
DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW

- DPW

DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW
DPW

EXHIBIT A
Rates’

Title or Position

Deputy City Attorney
Legal Assistant
Project Manager
Project Manager
Project Assistant
Bureau Manager
Senior Engineer

Administrative Engineer -

Engineer

Associate Engineer
Assistant Engineer
Junior Engineer
Engineering Associate II
Engineering Associate |
Engineering Assistant
Landscape Architect

Landscape Architectural Associate 2
Landscape Architectural Associate 1

Sr. Architect -
Architect

Arch. Admin
Arch. Associate II
Arch. Associate 1
Arch. Assistant II
Arch. Assistant I

Environmental Planning Manager III

Project Manager 1
Project Manager 11
Project Manager III
Secretary II

Senior Clerk Typist

Rate per hour

$350.00
$165.00
$87.16
$97.91
$27.50
$215.00
'$180.16
$167.51
- $155.62
$ 134.46
$115.50
$102.28
$110.59
$95.54
$86.19
$155.62
$ 134.46
$115.50
$182.18
$157.37
$ 138.60
$135.97
$116.79
'$101.87
$92.39
$161.83
$143.91
$ 166.54
$202.12
$72.87
$ 66.09



CPMC Development Agreement
Revision from 4.5.12 Draft

# | Section | Change

Development Agreement

1. [§821

Annual Review and Compliance.
Summary of changes:

e Extend period for CPMC’s annual compliance report to allow for
completion of financial reporting and auditing,

Revise as follows:

“Required Information from CPMC. Within one hundred fifty twenty

Exhibit F), CPMC shall provide a report to the Planning Director
showing compliance,...”

Exhibit C - Scheduling & Phasing

2.

Scheduling and Phasing Plan.

Summary of changes:

e Change the date for the City’s completion of the San Jose Avenue
project from 12.31.12 to 2.28.13.

Revise as follows:

e g A e

(4) months from commencement of San Jose Avenue CPMC Project”

Exhibit F - Healthcare

3. |§1la

Summary of changes:
¢ Non-substantive document clean-up.
Revise second sentence: per dierncalendar day basis.

4. [§24

Medi-Cal Managed Care.
Summary of changes: g
¢ Include current level of performance to facilitate future monitoring of
Medi-Cal Managed Care obligation.
Revise as follows: )
“Of the total New Enrollees, CPMC shall accept approximately 1,500
new eligible Seniors and Persons with Disabilities (“SPDs”) over the

number of SPDs assigned to the medical group that designates CPMC’s
California, Pacific, or Davies Campus as their primary hospital as of

January 1,2012 (ie. 1.268).”

Correct typographical error last sentence: “GMPCBCPMC's”

§2.f

Medi-Cal Managed Care.




v

CPMC Development Agreement
Revision from 4.5.12 Draft

Summary of changes:

¢ Clarify method for calculating costs to CPMC for providing services for
Medi-Cal Managed Care obligation.

Revise third sentence and beginning of fourth sentence to read as follows:

“For purposes of this Section, CPMC's "costs" shall mean the reasonable
cost of providing the applicable services as determined in accordance
w1th Medicarefide é«i—{—-ﬁ%rcasona’de_cost ﬁnding prinmples_g:_ons,s_t@ntl\«

7. | §2.f Medi-Cal Managed Care.
Summary of changes:
¢ . CPMC is generally prohibited by State law from directly securing
physician services. The Innovation Fund may be used to procure
physician services for Medi-Cal patients.
Delete last sentence:
“Anyadditionsheosti-aurrad-bp-C ?‘a FC m Jacurmﬁm-hy%icidn SOFVIEES
forbiav-Errolless-may-be-inghn Bnitment;-bud
LMJ—;%@%@%H@W—J@@%%MMK ﬁmima-ﬁ%af-é&l
Shordulk”
8. [§3.e Innovation Fund.
Summary of Changes:
e Clarify goals of the Health Care Innovation Fund to specify funding for
the treatment of mental health patients. '
Revise as follows:
" “Provide infrastructure support for 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 e@ﬁﬁﬁan%&d%mé—beiﬁﬁdem%
‘ most aggrogrlate and Ieast rcstrlctwe setting. (approx1mately 25%)
9. [§7a St. Luke’s Hospital.

Summary of changes:
¢ Non-substantive document clean-up.
Revise second paragraph as follows:

“If City initiates Arbitration, CPMC shall deliver to the City and
Arbitrator, prior to the conclusion of the Arbitration and issuance of-the
award, a report from s#its independent third party auditor (suek-as-Ernst
and Young or successor aunditor hired by CPMC as set forth in Section
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14.b below) stating its opinion that the information upon which the
Operating Margin calculations are based in connection with a
determination of an Operating Margin Failure is fairly stated in all
material respects and is in conformance with applicable GAAP.”

10.

§12

Health Service System.

Summary of Changes:

Language cleanup

Clarify that the “Annual Rate Increase™ limitation applies to City
employees and/or retirees that are “in-network™ with CPMC.

Clarify that CPMC will charge the customary rates (higher than in-
network) for City employees and/or retirees that are “out-of-network”
with CPMC.

Clarify that any amounts charged by CPMC over these limits will be
refunded to the City through the Health Service Trust Fund.

’

Revise as follows:

a. The City's Health Service System ("HSS") contracts with HMO, PPO

b.

C.

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.

To promote the goal of ensuring that the cost of building the Cathedral
Hill Hospital and the St. Luke’s Hospital shall not be disproportionately
passed on to the City, CPMC and City have agreed to the following rate
increase limitations:

For the period from January 1, 2013 to December 31, 2015, the
negotiated fee for service increase for CPMC shall not exceed 5%
annually as compared to the prior fiscal 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
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{ Deleted: Aco

supported by CPMC (" AL Program").

| Deleted: e. .

end of the anpd 2] venr, jointly engage an lndependentt
party actuary acceptable to all parties (the "Independent Actuary")
with not less than ten (10) years experience, to verify fo1

Non-Participating Provider

3 s applisd 2s sgreed in Section 14.c above; provided however,

the applicable City Insurer has also consented to such actuarlal review

and CPMC hzs 1 W1th that City Insurer 1o vartis arieass | .. | Deleted: participates in the network

; . The Independen Actuary shall bea | * {Deleted: for

"dlsmterested person" which is someone who is not now, and within the | [ Deleted: members,

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

g0 in whole or in part by either Party. CPMC and the City shall hirethe | .- { Deleted: Other than requests for
Independent Actuary using a standard contracting form approved byall : Z‘ﬁfﬁ“,,;‘i‘;“;‘;i‘i;‘fﬁﬁ’éﬁ‘fﬁé’ ecp;;\]:ém
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latad

a0 the maximum levels identified above. |

11. | § 14.a | Reporting.
Summary of Changes:
s Extend period for CPMC’s annual compliance réport to allow for
completion of financial reporting and auditing.
Revise first sentence as follows:
“As part of each annual Compliance Statement (and after the Term
‘within one hundred $waestwfifty (426130) days following the end of each
fiscal year....” '
12. | § 14.b | Reporting.
Summary of changes:
¢ Non-substantive document clean-up.
Revise as follows:
“If the Baseline Commitment exceeds forty percent (40%) of EBITDA
as set forth in Section 1.a of this Exhibit F, then the CPMC EBITDA
calculations submitted in accordance with this Agreement shall be
accompanied by a cempHianee-report from CPMC’s auditor, Ernst and
Young (or successor independent auditors) stating that the financial
information so submitted is fairly stated and consistent in all material
respects with GAAP and the audited financials of Sutter Health.”
13. | Att. A

Innovation Fund Agreement.

To come.

Exhibit G — Housing

Downpayment Loan Assistance Program

14. | § 4.d.i

Summary of changes:

e Bring CPMC DALP program into alignment with the City’s existing
DALP program by requiring a minimum downpayment of 5% from the
homeowner.

Delete last sentence.
“Uy-the-rpinimunr-dowapayment-requitement-from-Borrowers-ovws
funds-is-tnereased-frorg-25%6-5%-of the-total purchase-price-of the
applicable-property” '

15. | § 4.d.iii | Downpayment Loan Assistance Program

Summary of changes:

o Clarify maximum loan amount available for borrowers is either $200,000
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or 45% of the purchase price.
Revise as follows:

“The maximum CPMC DALP loan amount to each Borrower is the
lesger of Two Hundred Thousand Dollars ($200,000.00) axd- Uw, zrmi -@F
or 45% of the purchase price-shat- oy,

Exh

ibit H — Public Improvements

17.

6.a -

Safe Passage Program.
Summary of changes:

» Remove Tenderloin Housing Clinic as grant recipient. Grants will be
administered by OEWD through a competitive bidding processes;

e Change description of Safe Passage Program;
Revise as follows:

“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 chlldren through the Tenderloin cgnneql_g scho

ch]!drcn and Wh@%&mﬂ%&e@{ %drﬁi-‘—éi’%—@@ﬂ%&%
TS (—:-x»r-z~a-t---?-vmrm,t Street; which pilot program is approved
by or on behalf of the Director of Department of Public Works on behalf
of City. The City, acting through OEWD, shall enter into a grant
agreement with a ‘Fendedoin-Housing-Eliniey er-anether nonprofit
organization selected by OEWD, to create and implement the Safe
Passage Program.” :

Exh

ibit J — List of Approvals

18.

ILA

St. Luke’s Campus. Planning Commission. .
Summary of changes:
s Non-substantive document clean-up.
Revise as follows
“I-fecommendine-Appovabof-AmendmenttoPlannine Code Lot

PR S OE FOT ST IR RN adnatoad "1‘;‘}"\
ey &

L@ SRS F SHHBPTOG

2.3 Recommending Approval of Amendment to the Planning Code Text
and Amendments to Planning Code Height and Bulk District Map and

Planning Code Special Use District (“SUD”) Map (Resolution No. ___,
adopted __ , 2012).”

19.

IILA

Cathedral Hill Campus. Planning Commission.

Summary of changes:




CPMC Development Agreement
Revision from 4.5.12 Draft

¢ Non-substantive document clean-up.

Revise as follows.

“1. Recommending Approval of Amendment to General Plan Van Ness
Area Plan Text éfe oDl -adopted——201 2

# and Recommending Approval of Amendment to General Plan Urban
Design Element Height and Bulk Maps and Van Ness Area Plan Maps
(Resolution No. adopted 2012).

fomendment-te-Planpine Code-Toxt

gn_g Amendment to Planning Code Helght and Bulk Drstrlct Map and
Planning Code SUD Map (Resolution No. _, adopted ___, 2012).

20.

IILA

Cathedral Hill Campus. Planning Commission.
Summary of changes:
¢ Non-substantive document clean-up.

Revise as follows:

_____ 3. 7 Approval of General Plan Referral for Major Encroachment Permit
(Constructron of Underground Tunnel Underground Fuel Tanks Cedar
Street Improvements=&e«s S

3OB-Entranee-from-Bne- \‘» -t ” e ‘*h 394 and Sldewalk-Wldenlng
Legislation). (Motion No.__, adopted __, 2012.

Exhibit K — Transportation

21,

2.a

SFMTA Fee.
Summary of Changes:

o Clarify that the parking entry and exit fee applies in instances where
drivers have the cost of parking compensated.

Revise as follows:

“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 es
when-paridng-tanes-de-not-atherwise-apply, but it shall apply to any free
parking offered to CPMC employees, contractors or agents.”
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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 , 2012, 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 Départment, 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 seg.
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 meanmgs g1ven 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 soc1oeconom1c backgrounds
Approximately two-thirds of CPMC's patients 7
Francisco, and CPMC prov1des healthcare service in connection w1th approx1mate1y 30% of the
hospitalizations in y—e+-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 prov1d1ng
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 approximately $2.5 billion in total development costs
(including construction costs), retain the over 6,000 existing CPMC jobs and improve healthcare
access for San Franciscans.
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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 St. Luke’s Hospital as an 80 bed General Acute Care Hospital with
emergency medical services at a cost of approximately $250 million;

. Implement a workforce development program that includes a first source hiring

program for construction and applicable operational activities and a local
business enterprise hiring agreement and a Workforce Training Payment of $2
million;

. Implement a Community Healthcare Program including the operation of the
rebuilt St. Luke's Hospital and a broad array of contributions and commitments
_ for healtheare services for the poor and underserved;

. Implement a Housing Program that provides substantial funding to replace
residential and hotel units as well as over $62 million for affordable housing and
down payment assistance funds;

o Implement a public improvement program including funding or providing certain
Public Improvements and other Community Commitments; and

o Implement a Transportation Program including substantial funding contributions
to the SFMTA.

T 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 seg.; "CEQA"), the CEQA Guidelines |
(Title 14, California Code of Regulations, Section 15000 et 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 ——————Anpril 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. The FEIR thoroughly analyzes
the Project and Project alternatives, and the Mitigation Measures were designed to mitigate
significant impacts to the extent they are susceptible to feasible mitigation. The information in
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~ the FEIR and the CEQA Findings has been considered by the Cify in connection with approval
of this Agreement.

M. On ———————April 26, 2012 the Planning Commission held a public hearing
on this Agreement, duly noticed and conducted under the Development Agreement Statute and
Chapter 56. Following the public hearing, the Planning Commission made the CEQA Findings
and adopted the Mitigation Measures, and determined that the Project and this Agreement are, as
a whole and taken in their 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 (together, the "General Plan Consistency Findings").

N. On , 2012 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.

O. On , 2012, the Board adopted Ordinance No.
approving this Agreement, [Ordinance No. , modifying Chapter 56,] Ordlnance
Nos. [placeholder for zoning ordinance, general plan, street vacations, etc.],
and Ordinance No. authorizing the Planning Director to execute this Agreement on
behalf bf the City (the "Enacting Ordinance"). The Enacting Ordinance took effect on
,2012. :

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.

1.4 "Applicable Laws" has the meaning set forth in Section 5.2.
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1.5 "Approvals" means the City approvals, entitlements, and p‘ermits 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.

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 Hospital" means the new Cathedral Hill Hosp1tal 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 Cathedral Hill Medical Office
Building, 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 ef seq.

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

120 "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
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means the City acting by and through the Planning Director or, as necessary, the Planning
Commission or the Board of Supervisors.

121 "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.

" 123 "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 attornevs' fees and costs but
excluding work, hearings, 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 pavable by the Citv under Section 9.6 when CPMC

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.

1.26 "Commence Construction" means, with respect to Cathedral Hill
Hospital, the Cathedral Hill MOB, the Davies Neuroscience Institute building, the St. Luke's
" Hospital or the St. Luke's 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.

127 "Commencement of Exterior Work for St. Luke's Hospital" means the
date on which the first of the exterior panels are set onto the structure for the St. Luke's Hospital.

1.28 "Commencement of Exterior Work for Cathedral Hill 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 Hospital.

1.29 "Commencement of Foundation Work for St. Luke's Hospital" means '
the date on which the drilling of the caissons at subgrade of the excavation commences for the
St. Luke's Hospital.
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the St. Luke's Hospital and the Cathedral Hill 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 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 conditious 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 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. Upon payment of the
Purchase Price under the San Jose Avenue Transfer Agreement, the City shall deliver such
payment to MOH and CPMC shall receive a credit against the next Affordable Housing Payment
to MOH under Exhibit G in an amount equal to the Purchase Price paid by CPMC to the City.

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.

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
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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.

48  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..

49  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 occurring 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 fees-ef-attorneys;-consutants!
fees and experts-and-related-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
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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 SiteSites.

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 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.

54 »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 obligations, except as specifically provided in this
Agreement. : '

5.4.2 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
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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 ef 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
materials dated November 2011 and presented to the Planning Commission on J anuary 26, 2012.

543 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 Existingexisting 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 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 Section 411.1 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 PrejectProjects and the City shall not impose the Public Benefits on
the Long-Term Projects in connéction 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
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shall be modified or suspended as may be necessary to comply with such Federal or State Law.
In such event, this Agreement shall be modlﬁed only to the extent Decessary or requlred to
comply with such Law, g

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 enforceab111ty 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 (i) the City
shall have the right to terminate this- Agreement following a Law Adverse to the City upon not
less than thirty (30) days prior notice to CPMC; provided, notwithstanding any such termination,
CPMC shall be required to complete the apphcable 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.

58 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
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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; provided, however, atithe 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
New Medi-Cal Beneficiaries Commitment described in section 2, the first Innovation Fund
payment of $3,500,000 described in section 3(b), and the commitments described in sections 8
through 11; (ii) in Exhibit G, the payment of the $2,684,800 Residential Hotel Replacement Fee
described in section 1(c), the payment of the $1,453,820 Residential Unit Replacement Fee
described in section 2, and the $3,350,000 payment described in section 3(a)(i) as part of the
Affordable Housing Payment; and (iii) in Exhibit H, the $150,000 payment described in section
4(a)(i) as part of the CHAP Improvement Funds. If CPMC intends to rely upon this tolling
provision, it shall notify the City of same and the tolling period shall end on the dismissal or end
of the Third Party Challenge.

7.4.5 The reimbursement 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 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
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incurred to complete the Community Commitment, and (4) either Party shall have the right to
tecover 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. -

9.44 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 exiremely 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 seismiically safe medical facilities serving area residents
and increased costs at S-¥: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 EACH PARTY 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 performaﬁce 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) St. Luke's Opening Commitment. If CPMC Defaults. as to
the St. Luke’s Opening Deadline then, commencing on the date of Default as to the St. Luke’s
Opening Deadline and ending on the Opening of the St. Luke's 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 ($30,000) per day. Such payments

36



DRAFT
46/2620/2012

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 operate or maintain the
St. Luke's Center for Excellence in Community Health as set forth in section 7 of Exhibit F
CPMC shall pay 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.

® St. Luke's Center for Excellence in Senior Health
Commitment. For any fiscal year in which CPMC Defaults by failing to operate or maintain the
St. Luke's Center for Excellence in Senior Health as set forth in section 7 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.

(2) Skilled Nursing  Facility - (SNF) Beds Capacity
Commitment. If CPMC Defaults as to the SNF Beds Capacity Commitment in a fiscal year by
not creating or maintaining the required number of SNF beds, then CPMC shall pay to the City
within thirty (30) days following the Default an amount equal to (i) Six Hundred Thousand
Dollars ($600,000) times the number of SNF beds that CPMC was required to create and
maintain as set forth in Exhibit F in that fiscal year but did not, plus (ii) the average Medi-Cal
Shortfall for operating each such SNF bed under clause (i) above and for any additional SNF bed
in which CPMC failed to place patients as required under Exhibit F, during that fiscal year. The
Medi-Cal Shortfall in clause (ii) above shall be determined using the. Medicare/Medi-Cal cost
finding principles as set forth in section 2(af) of Exhibit F to establish an annual total cost for the
operation of 100 SNF beds in the prior fiscal year, and dividing that number by 100 to determine
the per SNF bed cost of operation. : :

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 or CPMC EBIDTA
as applied in connection with the provisions relating to the Baseline Commitment, (ii) the
Maximum Medi-Cal Shortfall as applied in connection with the New Medi-Cal Beneficiaries
Commitment, (iii) an Operating Margin Failure as applied in connection with the St. Luke's
Operating Commitment, or (iv) the St. Luke's Amaual-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"). The Parties agree that any Arbitration relating to an Operating Margin Failure
as applied in connection with the St. Luke's Operating Commitment shall be on an expedited
basis. ’

: (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
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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 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
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Hill Hospital or Open Cathedral Hill 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
Cathedral Hill Hospital and CPMC is continuing or later resumes construction activities on
Cathedral Hill Hospital or seeks GACH Licensure of Cathedral Hill 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 Cathedral Hill Hospital or
seeking GACH Licensure of Cathedral Hill Hospital, during which period the obligation to
perform the Commitment Increment shall be tolled; and (iii) the Hospital Commitment and the
St. Luke's Operating Commitment. '

10.4.3 If this Agreement expires or terminates on or after CPMC Opens
the Cathedral Hill Hospital, CPMC shall perform the Hospital Commitment (to the extent not
previously completed), each and every Commitment Increment and the St. Luke's Operating
Commitment.

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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cause of the Excusable Delay applies to both the Cathedral Hill Campus and the St. Luke's
.Campus and CPMC devotes efforts or resources dlsproportlonally 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 Operating Commitment 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 obllgatlons 1n the Workforce Agreement wh1ch apply to,
connect and run with the land des , applica rkf a ned
in Exhibit E) is to be constructed, and (ii1) the Fees i i - i
ProgramSTLD Jmprovements, which apply to——ee&ﬁee%—aﬁd—mn—w—ﬁh the land Iha;t is the Sj,

Luke's Campus and the Davies Campus, respectively. as described in Exhibit &H. 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.

7

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
teleases 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
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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.

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. Tuke’s Opening Deadline ggg St. Luke’s Operating

Commitment. If CPMC transfers the St. Luke’s Campus and the Transferee that owns the St.
Luke’s Campus Defaults as to the St. [uke’s Opening Deadline or the St. Luke’s Operating -
Commitment 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 Sect1on 9.4. 41@1 or (b), if and when such pavments become due and owing,

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 Operating Commitment 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
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To CPMC:

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
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(¢) 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 ez
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
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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) skilled nursing facility' ("SNF") beds; (4) sub-acute care services; (5) construction of the
(new 80-bed) St. Luke's Hospital; (6) operation of the St. Luke's Hospital; (7) services at the St.
Luke's Hospital and Campus; (8) construction of a new St. Luke's medical office building; (9)
‘integration of St. Luke's medical staff and patient quality outcomes; (10) participation in
community benefits partnerships; (11) service agreement with Chinese Hospital; (12) culturally
and linguistically appropriate services, and (13) 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: (a) continuously
operate St. Luke's Hospital for twenty (20) years from its Opening; and (b) 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: (i) perform the obligations in Sections 7(b) and 7(c) for twenty (20) years; and (ii)
perform all other obligations in this Exhibit F for ten (10) years.

1. Health Care for Vulnerable Populations.

a. Baseline Commitment. CPMC shall provide Eighty Six Million Dollars
($86,000,000) (the "Baseline Commitment") in Health Care Services to.
Vulnerable Populations annually each fiscal year?, commencing on the date the
Approvals are Finally Granted. 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. The Baseline Commitment will be annually increased,
each fiscal year, based upon the annual Medical Rate of Inflation.
Notwithstanding the foregoing, the Baseline Commitment shall not exceed forty
percent (40%) of CPMC EBITDA (as defined in Section 1(c) of this Exhibit F) in
any fiscal year (the "Baseline Commitment Cap"), except as may be .
supplemented by the Backstop Commitment (as defined in Section 1(b) of this

! Skilled nursing facility is defined in Health & Safety Code Section 125 0(c), and the definition
is incorporated herein.

2 All references in this Exhibit F to "fiscal years" shall mean 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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Exhibit F). The Backstop Commitment and CPMC's costs® relating to the New
Medi-Cal Beneficiaries Commitment (defined in Section 2 below) and the
Innovation Fund (defined in Section 3 below) shall not be included in or applied
against the Baseline Commitment.

b. Baseline Commitment Carryover. The Baseline Commitment will be deemed
satisfied for a particular fiscal year if the Excess Amount from the immediately
preceding or the immediately following fiscal year equals or exceeds the Baseline
Amount, as set forth in this Section.

'The "Baseline Amount" means the amount by which the Baseline Commitment
exceeds the costs incurred by CPMC in providing Health Care Services to
Vulnerable Populations in a particular fiscal year.

The "Excess Amount" means an amount by which the costs incurred by CPMC
- in providing Health Care Services to Vulnerable Populations in a particular fiscal

year exceed the Baseline Commitment, provided that (i) CPMC costs for fiscal
years before the start of the Baseline Commitment and after the end of Baseline

~ Commitment will not be included for purposes of determining the Excess
Amount, (ii) any Excess Amount used to meet the Baseline Commitment
requirement for a previous year cannot then later be used as part of the Excess
Amount for a subsequent fiscal year, (iii) only twenty-five percent of the costs
above $8 million shall be counted in any fiscal year for purposes of determining

" “the Excess Amount, and (iv) in no event will the Excess Amount for a fiscal year
exceed ten percent of the then-applicable Baseline Commitment.

If CPMC fails to satisfy the Baseline Commitment in a fiscal year, then CPMC
may apply the Excess Amount from the fiscal year immediately before or
immediately after that fiscal year in order to satisfy the Baseline Commitment. If
the applied Excess Amount equals or exceeds the Baseline Amount as described
above, then CPMC shall be deemed to have satlsﬁed the Baseline Commitment
for that fiscal year.

C. Definitions. As used herein, "Health Care Services to Vulnerable
Populations" means charity care and unreimbursed costs to CPMC of providing
services to the uninsured, underinsured, and those vulnerable populations eligible
for Medi-Cal, California Children's Services Program, or county indigent
programs, all as currently described in Health and Safety Code ("H&SC")
Section 127345(c)(1) but excluding Medicare shortfalls, and to vulnerable
populations as currently defined in H&SC Section 127345(h); unreimbursed costs
of providing services resulting from continued participation in Healthy San
Francisco; and also the unreimbursed costs of services provided to vulnerable

3 All references to CPMC's "costs" in this Exhibit F shall mean costs incurred by CPMC or its
Affiliates in performmg the defined obhgatlon that are not pald for or relmbursed to CPMC or
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populations through community-oriented wellness and health promotion,
prevention services (including, but not limited to, health screening,
immunizations, school examinations, disease counseling and education),
sponsorship of free food, shelter, and clothing to the homeless, and outreach
clinics in socio-economically depressed areas, as currently described in H&SC

Section 127340(d)(1), (2), (9) and (10), respectively.

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
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.

As used herein, "CPMC EBITDA" means Earnings plus the sum of Interest,
Taxes, Depreciation and Amortization (each as defined below) from the Project
Sites, Cathedral Hill LLC, St. Luke's Health Care Center, CPMC Research
Institute, California Pacific Advanced Imaging, San Francisco Endoscopy Center,
Presidio Surgery Center, California Pacific Medical Center Foundation and all
CPMC Affiliates operating within the boundaries of San Francisco. The Parties
agree that changes over time in CPMC's corporate structure shall not affect the
calculation of CPMC EBITDA which shall continue to be based on all CPMC
and its Affiliates' operations within San Francisco, and shall be calculated in
accordance with generally accepted accounting principles in effect from time to

time ("GAAP").

As used herein, "Earnings" means Total Operating Revenue less Total Operating
Expense as same are defined in Section 7(a) of this Exhibit F.

{\f"‘:t Q20 lﬁQfl")_’T
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As used herein, "Interest" means the expenses incurred on borrows for working
capital purposes, such as short-term notes payable; and all long-term debt, such as
mortgage notes and bonds. :

As used herein, "Taxes" means an involuntary fee levied on corporations (unless
exempted) that is enforced by a level of government in order to finance
government activities.

~ As used herein, "Depreciation” means the diminution of service yield from a
fixed asset or fixed-asset group that cannot or will not be restored by repairs or by
replacement of parts. The expense recorded spreads the cost of a capital asset
over its estimated useful life as determined, where applicable, in accordance with
guidelines of the American Hospital Association on a straight line basis.

As used herein, "Amortization" means the expenses related to amortization of an
intangible asset, such as patents or goodwill.

d. Backstop Commitment. CPMC shall provide additional services, costing up to
Twenty Million Dollars ($20,000,000) in the aggregate (the "Backstop
Commitment"), to the extent (i) the Baseline Commitment is otherwise limited
by the Baseline Commitment Cap, to continue to meet the Baseline Commitment,
and (ii) to continue to meet the New Medi-Cal Beneficiaries Commitment (as

" defined in Section 2(ah) below) to the extent otherwise limited due to the
"Maximum Medi-Cal Shortfall" (as defined in Section 2(zf)). CPMC shall use
the Backstop Commitment to the extent needed to meet the Baseline
Commitment or the New Medi-Cal Beneficiaries Commitment until the Backstop
Commitment is exhausted.

e. St. Luke's Health Care Center. As of the date the Approvals are Finally Granted,
CPMC shall operate and provide financial and other support to the St. Luke's
Health Care Center in a manner and amount generally consistent with CPMC's
levels of support for the St. Luke's Health Care Center's Existing Uses in fiscal
year 2011-12 (i.e., serving approximately 14,670 patients annually). The St.
Luke's Health Care Center provides out-patient OB-GYN, internal medicine and
pediatric services to patients, many of whom are low income and are publicly
insured by Medi-Cal or Medicare.

f. Bayview Child Health Center. As of the date the Approvals are Finally Granted,
CPMC shall provide financial and other 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's Existing Uses in fiscal
year 2011-12 (i.e., serving approximately 950 patients annually). The Bayview
Child Health Center provides comprehensive primary pediatric care to residences
of the Bayview area, many of whom are low income, and are publicly insured by
Medi-Cal or Medicare.

BS235.020-10851 2714~ EXHIBIT F, PAGE 4
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Program Adjustments. The costs of the support provided for the programs and

services described in subsections () and (f) above may be included by CPMC in
the calculation of the costs applied to meet the Baseline Commitment. 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 materially 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 Health Care Services to Vulnerable

Populations described in subsections (eg) and (df) above is otherwise provided

and maintained under this Agreement.

No subsequent amendment to the definitions in the H&SC Sections cited above
in connection with the definition of Health Care Services to Vulnerable
Populations, shall modify said definitions for purposes of this Agreement. Ifa
change in Laws, or a change in the number of persons qualifying for Health Care
Services to Vulnerable Populations, 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.

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. Starting on the Effective Date, and
annually thereafter, CPMC shall be open to and 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 ten thousand (10,000) additional Medi-Cal managed care beneficiaries,
over the number of such beneficiaries assigned to limited provider networks that
designate CPMC's California, Pacific or Davies Campuses as their primary
hospital as of January 1, 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, 2 "New Enrollee"). These New Enrollees
shall: (i) not be identified as dually eligible for Medi-Cal and Medicare, and
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(ii) shall be enrolled in the San Francisco Health Plan, 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 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, and subject to the schedule and conditions set forth in this Section 2,
CPMC shall be open to and accept responsibility for providing hospital services
to a cumulative total of 24,850 Medi-Cal managed care beneficiaries to satisfy
the New Medi-Cal Beneficiaries Commitment.

New Enrollees. So long as CPMC is open to accepting all of the New Enrollees
that are assigned to the 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 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.

Phasing; 2-Year Rolling Average. The assignment of New Enrollees will occur
over time as follows: 1,500 New Enrollees on or before one year after the
Effective Date, and an additional 8,500 New Enrollees on or before December
31,2015. CPMC shall maintain the New Medi-Cal Beneficiaries Commitment
for such New Enrollees through the date that is ten (10) years following the

. Effective Date. Of the total New Enrollees, CPMC shall accept approximately

1,500 new eligible Seniors and Persons with Disabilities ("SPDs") over the
number of SPDs assigned to the medical group that designates CPMC's
California, Pacific or Davies Campus as their primary hospital as of January 1,
2012 (i.e., 1,268). '

" In accordance with the policies and practices of the San Francisco Health Plan,

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 Hospital, primarily at the Cathedral Hill 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
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Commitment for those two (2) fiscal years combined (i.e., the average number of
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 preéviously used to meet the requirement in a previous year
as provided above cannot be used again to meet the requirement in a subsequent
year.

San Francisco Health Plan and Other Plans. The San Francisco Health Plan shall
pay and CPMC agrees to accept the prevailing rate uniformly paid by the San
Francisco Health Plan to other hospitals participating in Medi-Cal managed care.
CPMC shall be subject to the same prevailing payment rates paid to other San
Francisco Health Plan contracted hospitals, and the same rules, policies and

‘procedures for the assignment and care of enrollees/patients as other participating

San Francisco Health Plan hospitals. CPMC also agrees that San Francisco
Health Plan 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 San
Francisco Health Plan 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 San Francisco Health Plan (or other health plans participating
in Medi-Cal managed care) may release applicable aggregate enroliment, 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 sub] ect
to the conditions in Subsections (t) and (g), below

Maximum Medi-Cal Shortfall: To satisfy the New-Medi-Cal Beneficiaries
Commitment, CPMC shall not be required to incur costs of more than Nine
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Million Five Hundred Thousand Dollars ($9,500,000) 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, except as
supplemented by the Backstop Commitment, 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 San Francisco Health
Plan. In no event shall CPMC drop or terminate service to the New Enrollees or.
other Medi-Cal managed care beneficiaries without such coordination with San
Francisco Health Plan. 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.

g. 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 San Francisco Health Plan changes its business model to provide
MSO services, the San Francisco Health Plan) participating in the Medi-Cal
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managed care program (each, an "MSO") through the Program. CPMC shall
contract with an existing MSO to care for 8,500 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. 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 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.

2. Innovation Fund.

a.

AT T X2 DT ANE NOLEk e 1o
> SO U ANTT

Adminijstration.

i.

ii.

W)
Ean

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 Clty 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
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deliver a replacement Innovation Fund Agreement with the replacement
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 lability of any kind or
character to any person on account of such adv1ce prov1de to the
Innovatlon Fund Foundatlon: . ce-for thednnovation

. : Innovatlon Fund dlsbursement
dv1ce mcludmg 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

eYat 1sbursement schedule and
allocat1on adv1ce 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
m%s%meﬂ%&ﬁédlsbmsement deCISlons,_The_I_mlmﬂtmn_LQOd_&_fm

Jd The Partles representatlves on the Commmee shall carry out thelr
responsibilities in accordance with this Agreement and the Innovation
Fund Agreement.

b. The Innovation Fund. CPMC shall pay to the Innovation Fund Foundation
Twenty Million Dollars ($20,000,000) (the "Innovation Fund") as follows: (i) a
first installment of Three Million Five Hundred Thousand Dollars ($3,500,000)
within thirty (30) days of the Effective Date, and (ii) a second installment of
Sixteen Million Five Hundred Thousand Dollars ($16,500,000) within thirty (30)
days of the date the Approvals are Finally Granted. 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
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Innovation Fund shall not be included i in or considered a part of the Basehne
Commitment.

It, 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 A and approved by the DPH Director
after consultation with the City Attorney.

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. '

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:

L 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
(approximately 75%);

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—effectlveness and sustainability of grant
proposals; and

1i. Provide infrastructure support for 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
(approximately 25%).

These 1n1t1a1 program goals and gu1dehnes afe—%bjeet—te»ehaﬂce_m%b_c

accordance w1th &h&s—éeeﬂaﬁ-%-:méthe Innovatmn Fund Agreemcnt

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.

3. Skilled Nursing (SNF) Beds. Starting on the date the Approvals are Finally Granted,
and annually thereafter, CPMC shall maintain capacity for 100 licensed SNF beds for all
CPMC patients, as appropriate, and without discrimination among them (the "SNF Beds
Capacity Commitment"). CPMC anticipates meeting the SNF Beds Capacity
Commitment by (a) continuing to provide the 38 licensed SNF beds currently located at
the Davies Campus, and (b) providing at least 62 licensed SNF beds at other on or off
campus locations within San Francisco. CPMC may, however, in the exercise of its sole
discretion, meet its SNF Beds Capacity Commitment at other locations so long as (i) all
SNF beds are located within San Francisco, and (ii) no existing community-based SNF
beds-(i.e., SNF beds in the City that are not located at CPMC and that are in use) shall be
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utilized at any time to meet the SNF Beds Capacity Commitment, and therefore any SNF
beds that are not in a facility owned by CPMC or its Affiliates must be newly created to
be counted for purposes of satisfying the SNF Beds Capacity Commitment.

Notwithstanding the foregoing, and regardless of whether CPMC has available SNF bed
capacity, CPMC may discharge a patient to a community based bed if such discharge is
clinically-supported or is consistent with a patient preference. The unreimbursed costs
associated with SNF beds may be applied by CPMC to satisfy the Baseline Commitment
and, to the extent that SNF services are provided to New Enrollees and those SNF
services are required under the hospital services agreement between CPMC and the San

Francisco Health Plan, the unreimbursed costs may be applied to the Maximum Medl-
Cal Shortfall.

CPMC will work with SFDPH, the other San Fl‘anClSCO hospitals, and other interested
parties to address City-wide SNF capacity issues, and will be responsible for its mutually
agreed upon fair share with other hospitals of any adopted City-wide SNF initiative to
address any reduction in SNF capacity that might occur for the 10-year period starting
upon expiration of the SNF Beds Capacity Commitment.

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.

Construction of St. Luke's Hospital. The Hospital Commitment and Completion of
Construction of the St. Luke's Hospital are described in the Agreement.

St. Luke’s Campus.

a. St. Luke's Hospital. CPMC will continuously, without interruption, operate St.
Luke’s Hospital as GACH Licensed, 80-bed General Acute Care Hospital with
comprehensive emergency medical services (pursuant to sections 70451-70459 of
Title 22 of the California Code of Regulations) for a period of twenty (20) years
starting on the date that St. Luke's Hospital Opens (the "St. Luke's Operating
Commitment"); provided, however, CPMC may elect to terminate the St. Luke's
Operating Commitment if CPMC's Operating Margin falls below one percent
(1%) for two (2) consecutive fiscal years (an "Operating Margin Failure")
starting on the first full fiscal year after the Opening of St. Luke's Hospital. If
CPMC's Operating Margin falls below one percent (1%) in any fiscal year,
CPMC shall notify the City of the same. During the following fiscal year,
CPMC shall meet and confer in good faith with the DPH Director and other City
staff to consider any proposed adjustment, modification, reduction, elimination,
closing, sale, lease or transfer of St. Luke's Hospital services. CPMC shall use
commercially reasonable efforts to prevent an Operating Margin Failure. If
thereafter an Operating Margin Failure occurs (i.e., CPMC's Operating Margin
fell below one percent (1%) for each of such two (2) consecutive fiscal years),
then CPMC shall send notice of the same to City, including such information as
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the City deems reasonably necessary to confirm whether an Operating Margin
Failure has occurred, and CPMC shall have the right in the notice to terminate the
St. Luke's Operating Commitment, provided such termination shall not become
effective until thirty (30) days or more after CPMC's delivery of the notice.
Furthermore, if the City disputes whether an Operating Margin Failure has
occurred by initiating Arbitration pursuant to and within the time period set forth
in Section 9.4.5 of the Agreement, then CPMC shall not terminate the St. Luke's
Operating Commitment until the earlier of (1) the date on which the Arbitrator
issues an award that provides that an Operating Margin Failure has occurred, or
(2) the date that is six (6) months following the date on which CPMC provided
notice as set forth above that an Operating Margin Failure occurred. If CPMC
terminates the St. Luke's Operating Commitment before the completion of
Arbitration and the Arbitrator determines that an Operating Margin Failure did
not occur, then CPMC shall be liable for liquidated damages as set forth in
Section 9.4.4(b) of the Agreement. »

If City initiates Arbitration, CPMC shall deliver to the City and Arbitrator, prior
to the conclusion of the Arbitration and issuance of the award, a report from its
independent third party auditor (Emst and Young or successor auditor hired by
CPMC as set forth in Section 14-(b) below) stating its opinion that the
information upon which the Operating Margin calculations are based in
connection with a determination of an Operating Margin Failure is fairly stated in
all material respects and is in conformance with applicable GAAP.

As used herein, the term "Operating Margin" means Total Operating Revenue
minus Total Operating Expense divided by Total Operating Revenue from CPMC
and CPMC Affiliates operating within the boundaries of the City. Total
Operating Revenue and Total Operating Expense shall be calculated in a manner
consistent with GAAP.

“Total Operating Expense" means total expenses of operations of CPMC and
all CPMC Affiliates operating within the boundaries of the City, defined in
accordance with GAAP, consistently applied and as reflected in Sutter Health’s
audited consolidated financial statements. By way of example, such expenses
include, without limitation, reasonable payments to the system (i.e., Sutter
Health), consistently applied through the system, for overhead and for services
provided by the system; such expenses would not include equity or cash transfers
or capital contributions to the system.

| “Total Operating Revenue” means all net revenues received by CPMC and all
CPMC Affiliates operating within the boundaries of the City; 1nclud1ng
contractual allowance charity and bad debt.
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Services at St. Luke’s Campus During the St. Luke's Operating Commitment.

L

ii.

iii.

iv.

CPMC shall provide the following services on-site at the St. Luke’s
Campus at all times during the St. Luke's Operating Commitment:

(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 care; and

(C)  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.

CPMC shall establish, operate and maintain at all times during the St.
Luke's Operating Commitment a Center of Excellence in Community
Health at the St. Luke’s Campus. This Center of Excellence would build
on CPMC's existing HealthFirst Program and annually offer
approximately 800 patients from St. Luke's Health Care Center 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
11 of this Exhibit F). CPMC shall create a community advisory board to
provide input into the operation of the Center.

CPMC shall establish, operate and maintain at all times during the St.
Luke's Operating Commitment a Center of Excellence in Senior Health at
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. The Center will provide culturally competent and
linguistically appropriate services (as set forth in Section 11 of this

Exhibit F).
The unreimbursed cost of services of providing Health Care Services to

Vulnerable Populations in connection with the two Centers of Excellence
described in Subsections 7(b)(ii) and (b)(iii) above (other than
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incremental costs for added service, including one-time start-up costs or
other administrative costs that are not associated with providing Health
Care Services to Vulnerable Populations), shall be included in and applied
to the satisfaction of the Baseline Commitment.

v. The obligations in Subsections 7(b)(i)-(iii) above shall start upon the
Opening of the St. Luke's Hospital. CPMC may, in the exercise of its sole
discretion, provide the services in Subsections 7(b)(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 7(b)(i)(A) through (C) to meet evolving
community needs, operational cost-effectiveness or quality standards,
provided that 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
Care Planning 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 7(b)(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. :

c. St. Luke’s Medical Office Building.

Commencing as of the Opening of the St. Luke's Hospital:

i. CPMC shall submit a proposal for development of the St. Luke's MOB to
the Sutter West Bay Board within ninety (90) days after (A) the
Monteagle MOB is operating at least ninety percent (90%) occupancy for
a one (1) year period; (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) rentablé gross square feet of the
St. Luke's MOB; and (C) operating rooms at St. Luke's Hospital are
operating at least eighty percent (80%) capacity for a one (1) year period.
A final decision to proceed with construction of the St. Luke's 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.
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If the Sutter West Bay Board decides not to proceed with the construction
of the St. Luke's MOB, or fails to act with respect to such decision within
six (6) months after its submittal to the Board in accordance with Section
7(c)(i), or if the conditions set forth in Section 7(c)(i) have not been
satisfied on or before the date that is four (4) years following the Opening
of the St. Luke's 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 MOB. If, within six (6) months, CPMC has not agreed to
Commence Construction of the St. Luke's MOB, then upon notice being
delivered by City within sixty (60) days after said six (6) month period
(the "Option Commencement Date"), a City option shall arise to lease
from CPMC the St. Luke's MOB site solely for purposes of City
constructing and operating a medical office building, subject to the
following terms and conditions:

(A)  City and CPMC shall negot1ate the terms of the lease in good
faith, consistent with the material terms described below, and
subject to each Parties' approval (which CPMC shail 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 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
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 MOB.

(B)  The ground lease will be for an initial term of fifty-five (55) years
with four (4) five-year options to extend the term.

(C)  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
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agreed upon by the Parties. The ground lease will also require the
City to diligently complete construction upon commencement,
subject to excusable delay.

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 reorganizations,

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:-and,

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 St. Luke's 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.
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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 Completion of the Cathedral Hill 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.

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.

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.

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.

City Health Services System.

a, The City's Health Service System ("HSS") contfacts 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

Hospital and the St. Luke’s Hospital shall not be disproportionately passed on to
the City, CPMC and City have agreed to the following rate increase limitations:

C. For the period from January 1, 2013 to December 31, 2015, the negotiated fee for
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service increase for CPMC shall not exceed 5% annually as compared to the prior
fiscal year fee for service rates, and for the following seven (7) yeats 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, 2012, 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
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.

e. 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
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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 12:(g) below.

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").

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 12+(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, 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
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.
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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
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

4 All referenceé té CPMCm fhié _Section 13 and in Section 14 shall include Affiliates of CPMC.
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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. If the Baseline Commitment exceeds forty percent (40%) of EBITDA as set forth
in Section 1+(a) of this Exhibit F, then the CPMC EBITDA calculations '
submitted in accordance with this Agreement shall be accompanied by a report
from CPMC's auditor, Emst and Young (or successor independent auditors)
stating that the financial information so submitted is fairly stated and consistent
in all material respects with GAAP and the audited financials of Sutter Health.

c. ~ IfCPMC intends to construct a new capital project in the City during the Term
that is not part of the Project, then CPMC shall provide OEWD with prior notice
and meet and confer with OEWD, for a period of not less than sixty (60) days, to .
discuss the timing and potential impacts of the capital project on CPMC's Total
Operating Expense. - '

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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Innovation Fund Grant Agreement

(a) Allowable Costs: The costs of Gra‘ntee‘ allocable to the Innovation Fund

as set forth in paragraph 9.

(b)  City: The City and County of San Francisco, California, a municipal

forth in this Innovation Fund _A_b*fs ecement,
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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, (2) $29,000,000.00 to assist in the production of affordable
rental housing, and (3) $29,000,000.00 to create a downpayment assistance program for CPMC's
low and moderate income employees, all 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 Unlt Conversion and Demolition Ordinance
("Residential Hotel Ordinance™).

The Cathedral Hill MOB site 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 demohshmg 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 Eight 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) 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. :
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2. Residential Unit Replacement

The Cathedral Hill MOB site contains one residential unit at 1034-1036 Geary Street and four
residential units at 1054-1060 Geary Street (collectively, the "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) 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 Twenty Nine Million Dollars ($29,000,000.00) (“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 rental housing units in San
Francisco. The obligation to make the Affordable Housing Payment arises and is
payable by CPMC as follows: (i) Three Million Three Hundred and Fifty Thousand
Dollars ($3,350,000.00) on the Effective Date; (ii) Ten Million Six Hundred Fifty
Thousand Dollars ($10,650,000.00) on the earlier of the Commencement of
Construction of the Cathedral Hill Hospital or the date that the Approvals are Finally
Granted; and (iii) Seven Million Five Hundred Thousand Dollars ($7,500,000.00)
annually on each anniversary of the date that the payment was due and owing under
(ii) above until the Affordable Housing Payment is made in full. Once any
installment of the Affordable Housing Payment is made, such payment shall be
nonrefundable. To any amount due under subsection (ii) and (iii) CPMC shall add a
Fee Deferral Surcharge, equal to the total amount due multiplied by the increase in
the San Francisco Annual Infrastructure Construction Cost Inflation Estimate as
published by the Office of the Controller each year for the period between the
Effective Date and the date that the payment is made, compounded annually and
prorated for any partial year. At CPMC's election, exercised in its sole and absolute
discretion, CPMC may make the Affordable Housing Payment specified in
subsection (iii) earlier than the required dates set forth above, and the amount of Fee
Deferral Surcharge due shall be based on the date of payment. '
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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 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 followmg the date of expenditure,

and make such records available upon request.

4. CPMC Workforce Housing Downpayment Assistance Loan Program

a.

Workforce Housing Downpayment Assistance Loan Program Account. Upon receipt
of the initial CPMC DALP Payment as defined and set forth in Section 4.b of this
Exhibit, the City shall establish a CPMC Workforce Housing Program Downpayment
Assistance Account (“CPMC DALP Account”) as part of the Affordable Housing
Fund, to be used by MOH to administer a CPMC Downpayment Assistance Loan
Program (“CPMC DALP”) generally in accordance with the CPMC Downpayment
Assistance Loan Program Manual attached as Schedule A to this Exhibit ("CPMC
Manual");, as modified from time to time to reflect permitted changes to the CPMC -

DALP in accordance with Section 5 of this Exhibit. The purpose of the CPMC :
DALP is to provide downpayment assistance to Qualified CPMC Employees as . * *

defined in Section 4.d of this Exhibit and for no other purpose (except for permitted

uses described in-Section 4.g of this Exhibit). 'Once the CPMC DALP Account is- -

established, MOH shall promptly commence and thereafter continue administration
of the CPMC DALP consistent with the CPMC Manual for a period of eight (8) years
(i.e., until the eighth (8") anniversary of the first payment of the CPMC DALP
Payment) (the "End Date"). All of MOH's costs in administering the CPMC DALP,
including related homeownership counseling for CPMC borrowers and outreach to
CPMC employees, shall be paid from the CPMC DALP Account, payable to MOH
consistent with the process established in the CPMC Manual. MOH will charge a
one (1) percent fee on each loan to cover costs associated with administering the
CPMC DALP as described above.

CPMC Contributions to City for CPMC DALP Account. CPMC will pay to MOH
Twenty Nine Million Dollars (§29,000,000.00) (the "CPMC DALP Payment”) for

the CPMC DALP Account. CPMC’s obligation to make the CPMC DALP Payment
arises and is payable as follows: (i) Five Million Eight Hundred Thousand Dollars
(85,800,000.00) on the earlier of the date that the Approvals are Finally Granted or
Commencement of Construction of the Cathedral Hill Hospital; and (ii) Five Million
Eight Hundred Thousand Dollars ($5,800,000.00) annually thereafter on each

anniversary of the date that the first payment under clause (i) above is made until the
CPMC DALP Payment is made in full. To any amount due under clause (ii) above
CPMC shall add a Fee Deferral Surcharge equal to the total amount due multiplied
by the increase in San Francisco Annual Infrastructure Construction Cost Inflation
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Estimate as published by the Office of the Controller each year for the period
between the date that the Approvals are Finally Granted and the date that the
payment is made, compounded annually and prorated for any partial year. The
calculation of the Fee Deferral Surcharge shall be made as set forth in Section 3 of
this Exhibit. Any remaining funds in the CPMC DALP Account at the end of a given
year shall be retained for use in future years until the End Date. If there is excess
demand for CPMC DALP funds in a given year, then CPMC may, in its sole and
absolute discretion, advance the next year’s payment or such portion thereof to
reduce the excess demand.

Accounting and Record-Keeping. MOH shall maintain the CPMC DALP Account as
a segregated interest-bearing account, with any interest earned or amounts lost to
remain in the account and used exclusively for the purposes set forth in this Section 4
of this Exhibit until the End Date, at which time such funds shall be governed by
Section 4.g of this Exhibit. MOH shall maintain books and records to account for all
revenues and expenditures from the CPMC DALP Account and make all such
records available to CPMC upon request for a period of four (4) years following the
date of expenditure.

Modifications to City’s DALP Program. Unless separately defined herein or in the
Agreement, initially capitalized terms in this Section 4.d of this Exhibit shall have.
the meaning and content set forth in the CPMC Manual. For the CPMC DALP, the -

followmg requirements apply:

1. To qualify for assistance under the CPMC DALP Account, a
Borrower must (A) be a Qualified CPMC Employee as defined
below, and must remain a Qualified CPMC Employee as of the
closing date of the CPMC DALP loan, and (B) meet the Borrower
eligibility requirements of the City’s DALP, modified as follows:
(1) the annual household income cannot be less than 60% nor
exceed 100% of the median income for the San Francisco
Metropolitan Statistical Area as published by the U.S. Department
of Housing and Urban Development (HUD), adjusted for
household size, or if such index is no longer published by HUD,
then the alternative index used by MOH for its other
downpayment assistance loan programs; and (2) a Borrower is
permitted to have a prior ownership interest in a dwelling unit,
commercial real estate or land, provided that any such interest
shall have terminated at least three (3) years before the CPMC
DALP loan application submittal date.

1i. To be a "Qualified CPMC Employee", a Borrower must be a
current CPMC employee who has worked at least 1,000 hours per
year as a CPMC employee for the two year period immediately
prior to the CPMC DALP loan application submittal date. Each
Borrower must obtain an employment verification letter from
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CPMC or provide a paystub, dated within the past 30 days, for the
CPMC DALP application package. Upon MOH's receipt of an
application for loan assistance under the CPMC DALP, MOH
shall provide the CPMC Representative (defined below) with
notice of the application. The CPMC Representative shall notify
MOH, within seven (7) days of MOH's notice of the application, if
the applicant meets or does not meet the definition of a Qualified
CPMC Employee (and if the latter, the reasons therefore). If the
CPMC Representative does not respond within seven (7) days,
then MOH shall send a second notice to the CPMC
Representative. If the CPMC Representative fails to notify MOH
that the applicant does not meet the definition of a Qualified
CPMC Employee within seven (7) days of the second notice, then
such applicant shall be deemed a Qualified CPMC Employee.

iii. The maximum CPMC DALP loan amount to each Borrower is the
lesser of Two Hundred Thousand Dollars ($200,000.00) or 45%
of the purchase price.

1v. To qualify for assistance under the CPMC DALP Account, a
Borrower cannot seek to purchase a residential unit in which a No
Fault Eviction occurred during the preceding 10 years from the
date of -Borrower's DALP application. - For purposes of the
preceding sehtence, a No Fault Eviction shall mean an eviction
under -San . Francisco ~Administrative Code section 37.9(a)(8)
through (13) and (15).

CPMC Representative. CPMC shall from time to time by notice to MOH designate a
person who may act as its representative for day-to-day administration of the CPMC
DALP (the "CPMC Representative"). Notice under Section 4.d(ii) of this Exhibit
shall be made to the CPMC Representative only. The CPMC Representative as of
the Effective Date is [to include address for notice purposes].
MOH shall give periodic progress reports to the CPMC Representative as agreed to
by MOH and the CPMC Representative. Until the End Date, the CPMC
Representative shall have an opportunity to review each application and MOH
commitment letter. If the CPMC Representative fails to raise any objection to the
making of a CPMC DALP Loan on a timely basis or notify MOH that a Qualified
CPMC Employee status has changed and such person no longer is a Qualified CPMC
- Employee, then MOH shall have the right to make the loan to such person. Any
objection raised by the CPMC Representative must be based upon the rules and
requirements of the CPMC Manual and this Exhibit.

Consistency with CPMC Manual. The CPMC DALP Account shall be administered
by MOH in accordance with the rules and regulations set forth in the CPMC Manual.

CPMC acknowledges that the CPMC Manual establishes additional eligibility
requirements and underwriting criteria that MOH shall apply in reviewing each
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application for downpayment assistance, and agrees that MOH shall have reasonable
discretion, consistent with the CPMC Manual, in applying such criteria to all
applications for CPMC DALP loans. CPMC shall have no right to challenge the
appropriateness or the amount of any CPMC DALP loan approved or rejected, so
long as such determination was reasonable; provided MOH agrees to meet with the
CPMC Representative upon request to review and discuss any rejected application or
any other matter relating to the CPMC DALP.

g. Use of Funds on and After the End Date; Use of Repayment Funds. Any funds
remaining in the CPMC DALP Account on the End Date shall be used by MOH in its
sole discretion for affordable housing in the City. In addition, any funds that MOH
receives from the sale of any residential units by persons that received a CPMC
DALP Loan, including but not limited to any shared appreciation in such residential -
units between the time of purchase and the time of sale, shall be used by MOH in its
sole discretion for affordable housing in the City. MOH shall have the right, in its
sole discretion, to determine how and where to apply all such funds, with the only
restriction being that MOH must use such funds for affordable housing in the City.
CPMC shall have no right to challenge the appropriateness or the amount of any
expenditure, so long as it is used for affordable housing in San Francisco.

5. Modifications.

The CPMC DALP may be further modified from time to time as mutually agreed" in writing by

" “CPMC and MOH. In addition, MOH may modify the CPMC DALP from time to time to

'maintain consistency with changes being made to other MOH downpayment - assistanice loan
programs provided that such modifications shall not change the provisions of Section 4.d of this
Exhibit or materially alter the rights, benefits or obligations of CPMC employees as set forth in
Section 4 of this Exhibit. Prior to modifying the CPMC DALP in accordance with this
Section 5, MOH shall provide CPMC notice of the proposed changes and a fifteen (15) day
period to meet and confer with respect thereto. Any notice to CPMC under this section shall be
made to the address set forth in Section 13.11 of the Agreement, with the CPMC Representative
as an additional recipient. The proposed changes shall not be effective until and unless such
meet and confer session first occurs unless CPMC provides notice to MOH declining the
opportunity to meet and confer, in which case the changes shall be effective as of the date of
CPMC's notice. :

6. Board Authorization and Appropriation.

By approving the Agreement, including this Exhibit, the Board of Supervisors authonizes 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
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. After the End Date, any loan repayments and interest
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earnings shall be deposited into the Affordable Housing Fund, with such expenditures to be
authorized by the MOH Director.
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Schedule A

CPMC Downpayment Assistance Loan Program Manual

[te-be-attached]
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Section .01 PROGRAM DESCRIPTION
Al INTRODUCTION

The Mavor’s Office of Housing (IMOH) administers the California Pacific Medical Center (CPMQC). Dowmnavment
Assistance Loan Program (CPMC DALP) contained in Fxhibit G to the Development Agreement hetween the Citv and

> ‘ Sutter West Bay als. a C z X DOT: o <
CPMC (Development Agreement) _This manual (CPMC DAILP Manual) describes the proeranm suidelines and processine
procedures for the CPMC DAILP. 1t also establishes the roles and responsibility of the Citv and County of San_Francisce
MOH. the first mortgage lenders and the homeownership counseling agencies.  In the event of anv conflict hetween this
CPMC DALP Manual and the terms of Exhibit G to the Development Apreement. the terms of Fxhibit G shall nrevail

B. DEFINITIONS
L Appreciation: An amount representing the increased value of a property determined by
comparing the fair market value (FMV), or sale price of a property at the time of the original

purchase with the new FMV or sale price at the time of resale.

>

Back-end ratio: The ratio between monthly household income and monthly housing costs plus

all pavments on long-term installment debt.

Bedroom: A habitable room with legal ceiling heights. a closet, window and door with direct

connection with the living space of the propertv. Bonus room and finished room will be

considered as bedroom, if the room has the above requirements. The size of a household must

be _compatible with the size of the unit being purchased. A minimum of one person per
Ir 18 1

o

[P

Borrower: For purposes of determining the household income, the income of all persons 18
years and older who will reside in the property will be considered as part of the total income
used to determine eligibility within the established limits, Borrower must include a Oualified
CPMC Emplovee. A Co-Borrower will be any additional person included on the deed as the
owner or grantee of the residence 1o be purchased with the CPMC DALP loan

Director:  Director of the Mavor’s Office of Housing. or other official desienated bv the
Mavor of the Citv and Countv of San Francisco.

I

6. Dependents: The household members who reside in the property and who are listed as
dependents on the Borrowers’ income tax returns,

I~

Eligible Household: To be considered a member of a household, a person must either be
(1) on the title and the loan documents for the unit or (2) claimed as a dependent on the tax
returns of a household member who will appear on the title and loan for the propertv. A
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home buver. First hme home buver is defi ned as 4 Borrowel who has not had an ownerqhm
interest in a dwelling unit, commercial real estate or land for the last three-vear period prior to

the CPMC DALP loan application submittal date.

10. Front-end Ratio: The ratio be‘fween monthly household income and monthlv housing cost,

including first
mortgage principal, interest. taxes: insurance and homeowner association due (HOA).

=

Gross income; _The anticipated income of a Borrower or household member for the twelve-

month period

following the date of determination of income before tax withholding.

12. Home: Anv remdnntml moocrtv m Whlch 2 Borrower or_any member of a Bonower‘

the unit beinge purchased. A mimmum of one person per bedroom | is requirec u1red In_cih_gr_words

a single person mav purchase a studio or a one-bedroom unit: a two-person household may
purchase a two- bedroom umt or a smaller unit if thev choose; a three-person household may

comuensatlon net_rental income or other income ( %uch as ahmonv h}ld bUDDOIt public
assistance. sick pav, social security benefits, unemplovment compensation. income received
from trusts. and income received from business activities or investiments).

_g_&@]_igi_o] perty tQ,t_hC__HQ}’_) h_lchj__}_uc_()_f the I ertv securing the he

or m\«w’rmcnts held by anv Oc,(,unant of the Borrower’s household including minors and any

fund is available to liguidate, Liguid Assets will not include funds held in a pension account
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29.

~ Principle Residence. which shall be the maxn‘num loan aifordable to an ehglb]e Borrower

retirement fund, 401K plan. or similar asset that is not available for purchase Qf the property or

Jliquidatior
Mayor’s Office of Housing (“MOH”): The office designated by the Mavor to administer the

program guidelines and perform required oversight and compliance monitoring of the
Regulations _established by the Affordable Housing and Home Ownership  Proeram

(*Program™).

Maximum Purchase Price Limits: The current maximum purchase limit is $637.645.
Maximum Income Li ligible houf;eholds whose

combined annual income of all membcm ]8 or older cannot be less than 60% nor exceed 100%
of the median income for the San Francisco Metropolitan Statistical Bay Area as defined by
HUD and adjusted for household size. The amounts are adjusted on an annual basis.

Monitoring: Activities of the Mavor’s Office of Housing, which will ensure compliance with
the requirement of owner occupancv. Borrowers are required to submit certain documentation
on a regular basis to MOH to substantiate their continuing compliance with the Proeram

Iequirements.

Participating Lender: [ending institutions that have demonstrated their abilitv to provide

loan origination services and perform other duties within applicable laws and the Regulations.

7,',5

BummaLRemdence (1) A Single-Familv Resrdence (2) condominium or (3) tomnhouse It
does not include limited cooperatives (such as timeshares), recreational vehicles. campers. or
similar vehicles. The Borrower must occupv the Principal Residence substantiallv for entire
term of the loan.

Qualified CPMC Emplovee: A Borrower must be a current CPMC emplovee who has
worked at least 1,000 hours per vear as a CPMC emplovee for the two vear period immediatelv
prior to the CPMC DALP loan application submittal date.

Purchase Price: The cost of acquiring a residence, excluding usual and reasonable settlement
or financing costs. and excluding the value of services performed bv Borrower in completing

the acquisition of the residence.

Regulations: The Regulations for Program as adopted by The Board of Supervisors of the
City and County of San Francisco and as amended from time to time

Rental Units: Any dwelling unit in which a Borrower maintains an ownership interest and is
used, or can potentiallv be used, as an investraent from which thev derive rental income from
fenants.

SEMSA: San Francisco Metropolitan Statistical Area




ccupancy by one familv househol

31, Total Transaction Costs: The cost of the purchase of a home, including the sales price, closing costs and
transactional fees. ) .

g

: ISE INDS

CPMC DALP loans will be made from available funding sources identified in Exhibit G
_ Section 4.b. of the Development Agreement. CPMC DALP loans are to provide down pavment

assistance to Qualified CPMC Emplovees who are first imé home buvers to purchase their
rincipal residence in San Francisco.

=

2. CPMC DALP‘}oans are available to households eaming not less than 60% nor more than 100%
of the area median income (AMI) for the SFMSA as published by the U.S. Department of
Housing and Urban Development (HUD), adjusted for household size,

3. CPMC DALP funds cannot be used to purchase a residential unit in which a No Fault Eviction
occurred during the preceding 10 vears from the date of Borrower's CPMC DALP application.
For purposes of the preceding sentence. a No Fault Eviction shall mean an eviction under San
Francisco Administrative Code section 37.9(a)(8) through (13) and (15),

D.

The following criteria must be met for a Borrower to be eligible for funding under the requirements of
the CPMC DAILP: '

'A. Maximum Income Limits
The Borrower’s annual household income cannot be less than 60% or more than 100% of
the area median income for the SEMSA as published by the U.S. Department of Housing
and Urban Development (HUD). adjusted for household size, '

income from overtime, nart-time emplovment. bonuses, commissions, tips. dividends, interest or dividends
earmed on assets. rovalties. annuities, insurance policies, retirement funds, pensions, disability or death
benefits. Veteran’s Administration (VA) compensation. net rental income or other income (such as alimony,
child_sunport. public assistance. sick pav, social securitv_benefits,_unenmployment compensation. income
received from trusts. and income received from business activities or investments) .

Includes: All sources of income from which the Borrower and anv other person 18 vears of

1

; ] e ~ o . vV ¢

The Gross. Income of a Borrower (or Borrowers) (as defined by Revenue Ruling 86-124)
promuleated by the Internal Revenue Service is the Borrower’s annualized gross income.
Use one of the appropriate formulas for full time employment (40 hours) or employment
with consistent regular hours or income to arrive at the Borrower’s base pay '

GO@ ]



YTD gross income/current pav period x number of paid a vear = Annuahzed 2T0SS Income
LExample:

Year-to-date i income is $20,000 as of the 10‘1‘ pav period of the vear

Estlmated ay |

calculated using Vear-to-date incomme to project the an_nual INCcone.

A self-emploved Co-Borrower can also be considered to have income which varies from
month to month. The Co-Borrower gross annual income calculations will be based on the
net mcomc bcfore taxes from the Co- Borrow fer i iened, quarterly Profit and Low Qtatemcnt

in the current g{]mdar ;ezuE

Example:
Year-to-date net income is $32.,000 for 5 maonths on the P/L Statement

Es‘tlmated Incomc amount = $32.000 divided by 5 = $6.400

Annuah7ed Income = $6.400 x 17 = $76.800

A Co-Borrower not emploved or not receiving any income must provide:

L Unemplovment Affidavit must be signed and notarized.

[ Unemployment Affidavit must be used in the event that the Borr ngz is not able to
provide the Mavor’ 8 Office of Housing with pavstubs or other documentation of recular
income.

Interest earnings are computed on_the net principal of the liquid assets at the current market
rate after reduction of downpavment and closing cost requirements as applicable.

Information with resnect to_gross monthlv i income maV be obtained from avallable loan

mmtoaqc Drowded that anv_gross monthlv income not mcluded on the Ioan documerm

must be included in determining gross monthly income. The income to be taken into

CPML -DALP M T



account in determining gross_income is income of the Borrower fand anv Co-Borrower)
and anv other person over 18 vears of ase who is expected live in the residence being
financed. If the Co-Borrower, co-signer or co-habitant meets both requirements in the
- 11 i IT 9rQss 1 al 1018

Verification of Emplovment and other supporting documentation regarding income such as
pay stubs should be no more than 60 days old at the time of submission of the CPMC

DALP loan application,

T v S ' oty oa
available for liquidation to
etirement funds, 401(k)

held bv anv member of the Borrower’s household includine minors and anv fund is
mirchase propertv. Liguid Assets do not include funds bheld in pension accounts, r

=)

an unavailable asset account to avoid use in the purchase will resuli in disapproval of the Borrower’s
ication. P totrid s i - o ccoed S5

As of Januarv 1. 2012 the income limits as follows:

houschold One Two Three Four __Five

60% of AMI $43.250 §49.450 555.60 -3 00 86675
- 70% of AMI §50.450 $57,700 - | 564900 1§72000 | §77.900
80% of AMI | - - $57.700 $65.900 $74,150° - *$82.400 $89.000
90% of AMI | 564900 $74.150 883450 ¢ | 792,700 $100.150
100% of AMI §72.100 $82.400 $92.700 $103.000 $111.250
First Time Home Bs nts: The CPMC DALP funding is available onlv fo

those Borrowers who have not owned interest in a dwelling unit, commercial real estate or land
for the last three vears prior to the CPMC DALP loan application submittal date. This includes
homes in anv gecgraphic location and not limited to propertv_in the Citv and County of San
Francisco. Evidence of compliance with this requirement includes the First Time Homebuver
Affidavit (CPMC-DALP-4) (“FTH Affidavit™)

Executed copv of this affidavit must accomnany each loan application package submit to MOH
for loan review. FEach party must personally execute CPMC-DALP Application Formm (CPMC-
DALP-1). all affidavits; no powers_of attornev mav be used with anv of these documents. In

addition to_this FTH Affidavit. the following evidence is required to determine First Time

Homebuver status and must be included with each loan submission file:

a. True, correct and complete signed copies of the Borrower’s federal income tax returns as
filed with the IRS (or IRS printouts_of complete tax returns) for the inunediate three vears
or

b. An Income Tax Affidavit (CPMC-DALP-3) that the Borrower has not been required to file a
federal income tax return during one or all of the preceding three vears because the




retums Tn addition, if the Borrower submits thls Af fidavit of non- ﬁhng the Borrower must
also include additlondl supporting documentatlon mcludmg but not limited io Venﬁcatlon

when an aonhcauon is Submltied durlno the Denod be‘rwwn Januarv i to February 28 and

the Borrower has not vet filed his/her federal income tax return t01 the preceding vear with

the IRS, and

¢. Sign JRS Form 4506T-Request for Conv of Tax Return.

/ . Borrower must contribute a_minimum of five
percent (5%) of the purchase price from the Borrower's own funds toward the down pavment
of the property. Borrower must have sufficient funds to_meet the require down pavment,
closing cost, necessary reserves and sufficient income to meet the monthly morteage pavments
propertv tax, homeowner insurance and homeowner association dues.

Primary Financing: Borrowers who apply for a downpayment assistance loan must be able to
qualify for a maximum first mortgage from a Participating Lender for the purchase of a
property located in the City and County of San Francisco prior to submitting an application for
a- downpavment assistance loan. Borrowers must have sufficient funds to meet the required
down pavment, closing costs, and necessary reserves and sufficient income to meet the
monthly housing payments. The CPMC DALP loan must take second lien behind the first

miortgages,

“Allowable Loan Types: The first morteage must be 30 vear fixed rate and fully amortizing
mortgage.

Combined Maximum Loan-to-Value Requirement (CLTV) cannot_exceed 95% of the
purchase price, which include the first morteage: the City’s Downpayment Assistance Loan

and any other borrowed subordinate financing.

exceed 45% (back-end- ratlo) of the household’s gross income. The back-end-radio cannot
exceed more than 5% of the front-end ratio (for example, the front-end ratio is 33%. the back-
end-ratio cannot exceed 38%).

Seller credits are allowed to pay for the buvers' non recurring closing costs onlv and no cash
back to buver ( Funds must be used in escrow.) The seller credit amount cannot exceed the

Homebuver Education Requirements:  Borrowers must complete the first-time homebuver
education course through one of MOH’s 5 approved housing counseling agencies. A certificate
of completion of homebuver education must be included with the application packaee. For
schedule of the homebuver course, Borrowers mav call or visit the housing counseline asencies

CPMC-DAI P Manna!
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website: hitp.//sf-moh.org/index. a‘:m%dge—”&‘) Certifications_must ha\ e _been issued within

requirements throughout the life of the loan in order to comply with thc terms of the

downpaviment assistance loan:

The Borrower must occupv the purchased property as their Principal Residence within 60 davs
after the close of escrow and continuously thereafter, for the term of the loan or until the

propertv is sold.

PI‘OT)CITIGS eligible to _receive dounnavment abgistance 1081]\ must remain owner-occupied

nroofl Oroccunancv required at 111tervals delem]med bv MOH

Household Size Compatibilitv: At the time of application. the size of a household must be
compatible with the size of the unit being purchased. A minimum of one person per bedroom
is required. In other words. a single person mav purchase a studio_or a one-bedroom unit; a
two-person _household mav_purchase a two-bedroom unit; a three-person household may
purchase a three-bedroom unit. :

Title Transfer Restriction: Changes in the title are not permitied. However, deletion of a

. Borrower or Co-Borrower from fitle may be allowed in cases of death or divorce. .

ivacv Requirements:  All borrower eligibility requirements

'contamed n thls manual must be applied without regard to the race, creed, color, gender

e-sensitive to the privacy_interests

of Borrowcrs and 5houid use the mfomﬂtlon received onlv for purposes of verifving the

Borrowers’ eligibility for a downpavment assistance loan,

Employment Verification Letter. Each Borrower must be a Qualified CPMC Emplovee, and
must remain a Qualified CPMC Emplovee as of the closing date of the CPMC DALP loan.
Each Borrower must obtain an emvlovment verification letter from CPMC or provide a
paystub. dated within the last 30 davs, for the CPMC DALP application package. Upon
MOH's receipt of an application for loan assistance under the CPMC DALP, MOH shall follow
the procedures set forth in Section 4.d.di of Exhibit G to_the Development Agreement for
confirming whether the Borrower is a Qualified CPMC Emplovee

All properties purchased with downpayment assistance loan funds must be single-family
residences located in the Citv and Countv of San Francisco. The residences must be a
single-family, one-unit residence. approved condominiums and townhouses. If the
annpraisal report indicates there is a bonus room and finished room in the property, the room
meets the above bedroom requirements. it will gualify as a bedroom.

-
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2 Sale prices of the monertv cannot exceed 1he cwirent maximum Dulchase price 11m1ts

limit is $637.645.

2

The size of a household must be Lomr)atlble Wlth the size of the unit bemfz purchased. A

nurchase a4 studlo or a 011e-bedroom upit; a lwo -person household may 'ourchaqe a two—
bedroom unit or a smaller unit if t :

%

Inspection Report Requirement for CPMC DALP - All properties purchased with
CPMC DALP downpayment assistance loan program must be inspected by a_certified
independent third party home inspector at the Borrower’s expense. The inspection report
must be acceptable to the Bonou ser and c.'Umelt‘ced to MOH d]ODQ with the CPMC DALP

o

corrected as a condmon prior to any ﬁmdmo ofa C PMC DAI_P Loan The Cltv of San

Francisco will not be held liable for anv misrepresentation false claims or information
contaiped in the inspection report. The City of San Francisco maintains the richt to denv

the loan due to the condition of the property. It the first mortgage lender IS requiring

escrow,

V]Olatzom or corrections mav be reterred to the Mavm S Off' ice of Housmcs Lead and

L Maximuwm Loan Amount: The maximumn eligible loan cannot exceed the lesser of the

following amounts:

(a) The Purchase Price of the property less the sum (i) of the maximum mortgage for
which the Borrower can qualify.

(b) Maximum CPMC DAIP loan amount is up to $200.000 or 45% of the Purchase Price,
whichever is less. Qualifving Joan amounts are based upon a graduated scale




dependine on income levels. adiusted by household size and debt to income ratio. At
no time shall the CPMC DALP finds exceed 45% of the total Purchase Price. The
nnxunum Ioan available per household dcoends on_the household’s income in

2. Repavment: The Downpavment Assistance Loan is deferred for fortv (40) vears from
the date of the initial purchase or until the sale of the property or the rental of the property
without the prior approval of the City (in accordance with specified temporary rental -
ouidelines). As of the closing date of the sale or rental occurs, the Ioan is due and pavable
The pavoff amount due bv Borrower is the principal amount of the loan plus the
proportional share of the appreciation of the property.

The proportional share shall be based on the ratio of the original downpavment assistance
loan amount to the Purchase Price of the property or the fair market value of the property at
the time of purchase: whichever is higher (both called hereafter the “Purchase Price™). At
the time that the property is sold. rented. refinance or title transfer (except where title
transfer is permitted under Section D.8). the City will determine the value of the property at
that time (hereafter the “sale price’) . The value of the property at sale is the contracted sale
price or the Fair Market Value at the time of refinance.

The amount of appreciation is determined by subtracting the original purchase price to the
Borrower at the time of purchase from the sales price or fair market value at the time of
sale or rental or refinance. The fair market value shall be the sales price or the appraised
value of the propertv at the time of repayment, whichever is higher. If the property value -
has not increased. the Borrower shall be obligated to repay the principal amount of the loan

Example of share of appreciation: If the Borrower receives the CPMC DAILP loan in the
"amount of $200.000 with the purchase price of $450.000. the proportional share
appreciation would be 44%.

(il

'44% of share Appreciation

$450,000 Purchase Price

with pavment of these loans prior fo the due date (edle or rentaD However, nreoavment

must be in full: the loan cannot be partiallv repaid. If there if a prepayment. the amount

- due and owing will be determined by appraisal (fo determine the amount of appreciation)
reasonably acceptable to the MOH Director,

4. Documentation and Security: The followine documents shall be executed by the

Borrower to secure the loan after satisfaction of all requirements for funding:

a. Loan Commitment Letter — ratified by

condmom expires in 45 davs from the date of the LOlﬁﬂlltl’_l:l_C_m;_

b. Deed of Trust - executed at the close of the sale by the Borrower. for the benefit of the
City and County of San Francisco to secure the Promissorv Note.




c.. Promissory Note - executed at the close of the sale by the Borrower for the benefit of

the City and Countv of San Francisco and secured by the Deed of Trust,

e

thev applv.

G. GENERAI LOAN REQUIREMENTS AND POLICIES:

Hazard Insurance: For the life of the loan, each Borrower will be required to maintain
hazard insurance, including fire and extended coverage with a loss pavable endorsement to
the Cltv and County of San Francisco. '

=

2. Iiﬂé_lnsul ance Policv: The outstanding principal balance of the downpavment assistance
loan must be covered by an ALTA Lender’s Policy of Title Insurance naming the City and
County of San Francisco as it interests appear.

Non-Discrimination and Privacy Requirements: All borrower eligibility requirements
" contained in this manual must be applied without regard to the race. creed, color, gender
‘religion or national origin of the Borrower, TLenders shall be sensitive to the privacy
-interests of the Borrowers, and should use the information received only for purposes of
verifving the borrowers’ eligibilitv for a'downpayment a%smtance loan. It should be noted
that all borrowers to the downpayment assistance program are Subject to the reamremcnts
‘ of the Sunshine ordinance and may have anv records provided to the

of public information upon appropriate request.

e

Asset';E and primary loan amount.

Example : :
Total Combined income for a family HH of 3 at 60% $55.600
Purchase price of a property: - $450.000
Borrower Down Pavment -5% 522,500
First Mortgage — 51% ; . $227.500
CPMC DALP Loan Amount - 44% $200.000 |
Interest Rate: ‘ ) 4,25%
| Term: S SR 30 vr
Total Front- End. &g ind Ratio: , - 33.51%
Total CLTV: -0 o7 95.00%

L.
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The foliowing examples illustrate the possible repayvment scenarios at resale or refinance:

Example :

New FMV or Resale Price: ' ‘ $500.000
Original Purchase Price: . o : (450.000)
Appreciation: : ‘ S 50.000
Comgutation of Cig s Progm tlonal Share '
Citv CPMC D - /- Original Sale Price 44%
| ($450.000):
Sharc of Appreciation 44% x 330 000: :
§22.000
$17.600
Original Principal Amount of CPMC DALP Loan: $200,000
TOTAL REPAYMENT AMOUNT DUE: | §217.600

Eligible Borrowers applv for downpavment _assistance loans through Participating Lenders.
Participating Lenders may submit applications only after determining that the Borrower is eligible for
a first morteage and appears to be eligible for the CPMC DAIP. Borowers’ applications must be
completed and submitted with all required attachments. including a ratified Qurchasu agreement {c tor_til_e_

purchase of a specific propertv,

Lmderwntmg Drocedures Ulat are in D]aCL at most mortgage lendmo institutions. RLLOQHIZII’IE that
there are procedural variations among the lenders, the procedures outlined herein mav vary somewhat
from lender to lender. However, the lender. the Citv and the Borrower nmiust complete all the steps of
processing described in this manual

copv of Homcbuvci Education Cel.n.ﬁcate must be mcludcd with the aDDhLat}on nac,kaoe.

s
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Q PrOVIdes a smned and notarwed copy of the Fqut Tlme Homebuver Afhda\nt (CPMC DAIP-
4).

Q Provides a smn.ed and notarized copy of the General Release and Waiver of Liability.

Q Provides a signed Homeownership Counseling Consent Form

Q Provides income verification documentation as required by the euidelines to establish

%

program eligibility.
. Provides proof of Qualified CPMC Fmplovee status
Self-emploved Co-Borrowers must provide a signed and notarized copy of Self-Eniploved
Affidavit,

All Proﬁt and Loss statemcnts trom the past 3 vears (Schedule C)

e Comes of all invoices and pavments made to the C o-Borrower as a part of self-emplovment

in the current calendar vear,
Q Upon approval of downpavment assistance loan, the Borrower signs a copy of the Citv’s 1oan

comm1tment letter mdlcatmg acceptance.

2 <9 ) R -
= Lender will ensure that participating loan officers receive training from MOH on a reelar
-basis, and keep current on the products available to first time low moderate _income
¢ homebuyers - :
%  Lender receives an annhcatlon from a Borrower who has undérgone counseling trom a
Homebuver Education Counseline Agency
# If a Tender receives an application from a Borrower who does not possess a Homebuver
Education Counseling_Certificate, Lender will refer Borrower to a counseling agencv to
complete the workshop before submitting an application to the City
# Lender will work with Borrower and counseling agency to applv for all available subsidies and
programs for which the Borrower qualifies
#  Performs Standard Lender underwriting process.

THE APPLICATION PACKAGE 1\/[UST BOUND TN LEGAL SIZE MANILA FOIDER WITH
TWO FASTENERS

Ld Program Application received from Borrov& rer [CPMC-DALP 1]

Q Fullv executed [ ender’s Certification [CPMC-DALP 2]

D Borrower’s household income verification documentation (three current and consecutive pav stubs

or provide a copv of current Profit and Loss Statement if self emploved,
D Last three years of Federal Income Tax Returns (siened and dated). along with correspondine
: schedules and W-2s,

Q Income Tax Affidavit (if applicable) J/CPMC-DALP 3]

L/ First Time Homebuver Affidavit /CPAMC-DALP 4]

Q Homebuver Education Certificate

% Provides proof of Qualified CPMC Emplovee status

Financial Statements (declaration of Assets)

‘~E)¥'I!v‘- !,—) E L% 31111A
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L1 Gift letter (if applicable)
[1sion IRS Form 4506T

D Prehmmarv Tlﬂe Report

D Wi Hion:

Sl _Rocei tfor Efscrow Deposit

D_ Ratifie les nt (includin al

[ Evaiuate;s Borrower ell(llblhtv.
o MOH will forward a letter of approval (commitment letter) or denial to the lender (via email)
vﬂhm 10 \Aorkmg davq of receipt ot LOIﬂD]Lted package,  From the dav of commitiment, we

® Borrow er mmt sien the commltmult letter 'md retum to thc Citv within 5 working davs.

* After we receive the commitment letter back, we will email the escrow instructions and loan

documents to the title company.

The fd]].owinc closine documents must déh' ver to MOH for review before funding:
The executed original City notes (CPMC DALP Note);
Cemhcd copv of thu C\C‘Clltbd Cm deeds {(CPMC DALP Deed);

C crtlflcd copy of the Requested for Copv of Notice of Default;
Certified copy of the First Deed of Trust:

An estlmated HUD-1 Settlement Std‘femen.t and

(15 i S B (E T A T ]

Any other liens behind the City loans.

Funds will be wired to the escrow account after we receive all ¢closing documents requested in item 4
by 1l am the fund will bc wired in the 4th working days. If we receive the closing documenis after

* Monitors Borrowers throughout the life of the loan to ensure compliance with

residency requirements
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EITY ARD COURETY OF SANK FRENCIZDD
RAYORS OFSCE OF HOUSING
BOWKPAYNENT ASSRTANCE LOANR PROGRAM {CPMC-DALP)

Cre & Van Ness Avenue, 5 Floor
Sap Francisoo, CA 4193
CPMC-DALP LOAN APPLICATION
PROPERTY ADDRESS Ho. of Bedroos:
{Fropeny o be purchassd)
1. HNAME OF BORROWER ) 2. NAME OF CO-BORROWER
GCCUPATION GUCUFATION
S5.# 13-
HOME TEL. ¥ __- HOME TEL. #
WORK TEL. # : . WORKTEL ¥
Emall:__ Emall;
3, Borrower Ethalcty: it o St Asrrcuer erltwerhe tawstur Wiiks g )
{Optionat, for Stxtistical purposcs} )
4, Co-Borrower EYhnICHY, semmcm koo or Sk feinve Mmcwn Amercae: A o s s Wizh Lt

{Optioaal, for Stafisfical purposes)
E. 'Houschold Size & Head of Household: Female | Male 7. Bge of Head of Household

8. Mame, Ageend Relationship of alf persons or a&epeddem's offier han named borrowers who will accupy the residence:

Hame Aue | Relationship to Borrower | Dependent for Tax Purpose? {YiN)

8. CURRENT ADDRESS:

City Stz Zip Tode
40, PREVIOUS ADDRESSES (W residing = the current adorems for s fhan 3 yrz., complets the followingl
Addres Dimte of Frsidemy Indiczie whether was oemed,
Buzieming Enciny Tembed o ‘o=t

* Bl arzwers of ‘Swnad™ OR “ofher” muxt be Gy mrpivined; wa= addifonal paper § receaxary.

11, MCOME iGomn Anmusl ncome)

Incom= Sowces Sorover

g
:

Othar B Marmbars Sver 3B =

Tame Employmans Income -3

ErtmrmtDiidands,

5. 2. PeymesiPenzion

ERiE Zappodinfmeny

[ e

Totat Housshold bnoome F . 3 g

CPICDATE Loar Azphiceios (CIBH0.DATR 1) Tape: 6f2

CPMC-DAILP Apnlication Forims




12. DETAIL OF PURCHASE 1% ASSETS

A,  Fuchzo= Srics ) % Taaotiphan (L5t O ooning L Da#r O% SLCoUrs Cash or Markat Yalua
T. st Giomng Camis i3
e Bl Facad s
Totel (3405 -
ﬁ ) LPRDEINT of :i‘vﬂ"gj RO
g } e T o Dark, & & L, of et Ursh
. LRASS SmEnsE ﬁ j GorasE
G, Utlemr (imeonz (mwpd f } ERITE -SSR s R e
M Amoust of Cash Teposit { ¥ EUETOTAL LiBID AESETE
L.  GCash fom Sorewer [ Trret BGeis.
14. DECLARATIONS {plemne the mrzwers brisw)
) ' : Borrower Lo-Sorrowor
«  Are you Qualified CEMC Employse? ' Yer Mo Yar Nz
» ineipel nesidanne® o . Yes Yz Yex - Mo
+ Do jou intend o Doouby In2 proparty witsin 60 days of ainss of escrow? T Yem Nm Yem Mo
i v SnEwer Syes” 1o sny of the foiowing cuestions, pleese provide axplanation. v
I nmcmsmeny, stach sdoiticral pmper)
v Aretnste Shy outstanoing frogments agsinet youl Yex  No Yes  MNo
«  Have yoo baen declsred dandrupt within the past 7 years? Yex Mo Yes  Ne

15, ACKNOWLEDGMENT AND AGREEMENT

THE UNCESRESIGNED SPECIFICALLY ACKNOWLEDGE [€) AND AGREE (61 THAT: 11 THE LOAN REQUESTED BY THIS
APPLICATION WOULD BE SECURED BY A SECOND DEED OF FRUST ON THE PROFPERTY DESCRIBED HEREN, 2) THE
PROFERTY WiLL BE USED SOLELY AS THE PRINCIPAL RESINENCE OF THE UNDERSIGNED, 31 ALL STATEMENTS MADE i
THIS AEPLAATION ARE TRUE AND MADE EOR THE PUSPOSE OF QBTAINNG & CALIFDRNA PACIFIC MEDICAL CENTER
COERPAYMENT ASSISTANCE LOAN PROGRAM (CEMO-DALRY EOAN FROM THE CITY AND COUNTY OF SAN FRANCISCO.
VERIEICATION MAY BE GBTAISED FROM ANY SOURCE NAMED #s T3 SEPLICATION. hWE FULLY UNDERSTAND THAT TO
KNOWLINGLY MAarE aNY FALSE STATEMENTS SOMOERNNS THIS APPLICATION WILL RESULT IN THE CiTY'S DENISL OF &
LPRC-DALE COAN OR WILL BE A& DEFAULT UNDER A CRRG-DALP LOAN, AS AFFLICABLE.

Borrower's Signaturs Oate Co-Borrower's Signature Oate

Zeorrm Apphoasies CPRIC TRATROLY

Fevrand: 1r Pags 2of2

wragdl ik

CPMC-DAL P Apnhicatian Eoring




CITY AND COUNTY 00 883 FRANCRON

RAYOR'E CFRLE OF HOL30R

SORHANTARNT SSSISTANCE 1L ROCASRETORC- DAL
O & Von Rass Siemmrae 52 Plocer

Zon Frandss, T& S5

LENDER'S CERTIFICATION OF BORROWER ELIGIBILITY

i I"Lander) states the following:

‘The Lender hax socapted and reviewsd the Colfomia Pacfic Madical Canter Dowrpayment Assistance
Lean Program {"CPMC-DALP"y appiication for

{Borrowar's Name)
Wha shall be referred 1o as *Borowsd(s] '

{Co-Bormmwer's Name)}

Wha shall bs seferred to a8 “Co-Bormowar(sf

{Eurrant Addrass)

. {Gity, Zip Coda)

*

Z. The application was mads it sonmection with Barmwar(s) for 3 first modgage loan Tor Ba purchase of a
Frincipls Residence hame {the *Rasidenca™ located at:

Ban Francisco, CA <
{Straet Address of Residence to be purchased)
3. The Lender i considering a morinage joan o the Bamowsr(s) in e amount of § -
-4, The Lander has ablained the Barrawer's Application Afidavl, frus, eompists and signed capies of _
Barrower's faderal tax returrs for the thres-year pericd priot to {date of

application) &r an Income Tax Affidavit, whicheser is sppropriale. After reasonahls investigation, he
Lander haraby cedifies that e Reskdencs s besdeocen singla-family home,
lpwnheussicondominium {plasse circle ans) Incated i *he City and County of San Francisco and is
reasonsbly axpeciad bo beeome the Barowes's principal residances. within sixty (60} days aftar the sscrow is

tlased.

3, The purchasa price for the rasidences I8 § aiid said Armcunt B within SPMC-OALD Hnis.

&, ‘The BDorower(s) afara first ime homebuyer, the Borrawer(s) has not owned interast @ a dwalfing urH,
comnaecial read estate or land Tor the tast three yeare pdor 1o the SPMC DALP loan applicatan submitat
date.

7. The morigags jean which the Basrowar(s) will raceke will not ba wsed for acqaisition or replacamant of an
axisting morigaga on the rasidencs.

7 Na person wha is & related person to the Borower has an interest as a ceeditor In the mioHgage loar: 1o ba
mads for acquitition of the Residance.

9. The Besrower's fitoss annual houssheld income as dafinad below s 3 . which amoun! is within

CEMC-BALP incoma fimits. (Gross income ksted should malch intome na'ed on Application Affidavit).
Vearification of incoms i altached.

1@ The Lendsr has not disclly e indirestly attemplad o probibil the Barmvear(s) from weoking & morigags
jean from any potential lander, nor attemplad to require the Besrower to ssek a morgage loan from a
apesifis ehdar.

Lander's Cerifostion JCPMO-DALS -5
Pmcizad; BIE20IZ Pmzm i chR




N AER I
SR LSRR

12 Based spon reasonable investis
any neafigent, Faedulent o7 maledal misslalements B congeciion with e Bomowsr's application for 8
CPMC-DALP loarn.

13
By
{Sigsatire of Landser Reprasenlaive)
Diata:
Prirt Nama
Anached: Currast Paystube or income Yarfication

_ Proof of Dualifed CPME Employes stalus
- Profi and Less Statement (saf-amploysdy
. Comnpiyied set of Past 3 vear Tax Rewrms and W-2 Farmes

Dther

INCOME DETERMINATION

BE-154 neomed

srnusizad g
s pays sy sddiions s
= &) somperm

et TSt
Sorroser (o

I {CPMC-DALP Apnlication Farms




CVAND COUNTY OF ZAN FRARCIZLD
MAYORS OFFIDE OF ARG CPMC 3
CALIFCRIE, PADAIC REDIDAL CENTER CPMC-DALP 3]
DTRANATHMENT AZZISTANCE LOAN PR0RRAL ICPMC-DALS)
O 5, Ve Neos Avenus, 5 Flocr
Zon Frongises, DRASHE

INCOME TAX AFFIDAVIT
1. 1 {We) he undersigned, being fivst duly sworm, slds the fallowing:

{Compista Paragraph 2 anly I yoi were nat required by law to e Paderal lcome Tax satuens Tor any
yaar disting the precading thres years. Dlsreuarcﬁ if inapplicable. )

Lz T (Wa} beraby saitify that | (we) was {were) nol radjuired by law 1o fils a Federal Inesme Tax
Rt for tha folkowing yaar(s) far the reaseni{sibalow:

Plsase supply documentafion supporting the above explanation.

3 E {Wa) hareby cartity that the application in ecanection with which | (wa) am (ars) applying fer a
iman is aocurdng betwesr January 1 and February 2R, and that | (we) have fct yel fled our Federal
Incovine Tax Retuen for the prior ax yeat. The lncome | fwe) have for 20 was &
and do pot excssd the incoms Bmils for the BPMC-DALP, atached i copy of the 15 paysiub o W-2
Testive foor prior Lax yaar.

{Checy Paragresh: 3 oaly T the ehasing Tor the finsrcing in connaction wih vow applicstion for Calilorsls Pacific Madicss
Ceetfer Dewenpaymisat Asslstance Loan Program [CPMC-DALR) bban will ecrur Setwesn Janiary 1 and Fesrusry 78 and your
haves vt Find yous Ferferal ncome Tav mbim fr the bnmedately précating yeze. Disrogard if mapplicabi}

4. | {Wie} ackaowisdgs and understand that this Affidaedt wi be raliad upon for putposes af delarmining
iy {onr) oligibilty for 3 CPMC-DALP laaa. | (We) ackeowiedge st & maledal mbsstatsmant
fraudulenily or negligenily mads in this affidavit o in any athar siaiement miade by me {us) in

conaclion with sn application far 2 CPMC-DALP fnar may corstitile a fedaral vistalion punishable by

A fitse andior denial of my {our) application for 2 CPMC-DALP loan, ¢, if a lnan has besn funded prior

1o discovary of the false dtalament will constitte a defaull under the CPMC-DALE loan and rmy (aur)

joan s immadialely due and payable, which may be in addiinn 1o gy triminal panatly rmposad by [sw.

{rate of Applicaion Signature of Applicant Sigrature of Applicant

Stale of Califormia .
Cieunty of 3

O belore ms, .
[Hers insert nama and it of the officer)

Parsonaity appeaarad

Wher proved o me on tha basis of satisfactory evidancs to be the parsenis) whoso name(s] isfars sabserbed
1o within instrumant and ackaowisdged o me that hedshelthay exssited the same in hisfherthelr aithorizad
caparitylies), s tha by hisherthelr signature(s] on tha nstrument the parsonls), or the endity upon behalf &f
which iha personis) actad, sxsculad s Ipstrument

L ety tnder PENALTY OF PERJURY under the laws af the Siate of California that the forsgoing paragraph
it trile and soreel

WITMESS my hand and official sesl

¥y SasT}

Signatues of Notsry Public

Incems Tax Afdewi-[CPMC-DALP-3]
Srmsimad: BAAI04Z




IEFMf;:-UAw.a

-
Coa

ﬂwnsd mlﬂms‘ o

c;,uairfg ER ] Fn:si Tima Hn:mahuger, i [kej O Argy s idant membars Df mf hﬁusehﬁlﬁ fave ael
#

dwetiinng unit commerdal real estate o land for tha Jast three yaaps prior 8 the CPMG DALP san apphcation submi?
dals.

An awnership inferest is defined a8 8 fae simple swnsrship interast, including but rot Timitad 1o an interes: fald
- individually; or-a joired ownaershig interast by join? Bnancy, nansy i common, ommunity property o & fife eatats
interasl

| {fa) cerlfy that | fwe} are “Fiest Time Home Buyvers” consistent with fhe above guidelines and definitions as of

{iate of applicaton

Sigrié%ufe of Applicant "éignaiﬂm of Applhcant

A B SELE L S wda e a L ahn PR SR BOR TN SR QT AN LEEE LTS T S dt i ARk B RS A s

Stais af California

Caunty of - - i 3

On bafora me, - ] ‘ .
{Mere nsart nama and tita of he oificer) ’ ‘

Parsansily appeared .

VWhe proved 18 ms oF tha basie of satieflastory evidenca to ba the persenfs) whose namie{s} k/are subscribed o

withiny instement ancﬂ acknnwi 8 thar hafshethey execuled he same in hisherithel authormzed
: ¢ th £5he slanatirelst an hea inslioment the paesonls) or the entity tpos behall of

tha 1.x~‘=r5c‘r-i31 ac‘ﬂ-d exacufed thes inshrumend.

Wi

teecify under PENALYTY OF PERJURY under the laws of the State of California thal the regoing paragraph is
e fred Sorreat.

VWITRESE my hand and official seal

Pibmry Bealy

Signaturs of Notary Publis

FTH AfRds
Favimed: BAAI0N2

HCAD&E P-dG

CPMOC-DALP Applicatian Faring

Pauoe 7 0f Q



MAYOR’S OFFICE OF HB%SWG

CITY AND COUNTY OF SAN FR:

RAYOR

DLEON LEE
DIRECIOR

HOMEOWNERSHIP COUMNSELING CONSENT FORM

The Mayar's Office of Housing requires every adult housshold member applyving for & City
administerad homeswhershin assistance program, in connaction with the purchass of a rezidential tnit, te:

s

Attannd Pre-Purchase Momaownership workshap{s) for a cumulative mininum of 6 hours,

2. Meet with a counseior, from one of the City’s participating, non-profit housing connseling agenciss,
to recaive 4 one-Bh-ohe sounsaling session (see wiww homeginaishipst. oty for sufrent st of
appravad housing counseling agensies.)

3 Receive a Catificats of Completion shice reguiremants 1 and 2 rioted above are conmplotad.

We understand the Certiﬁ(:ata of Complshon requirsment &8 in piaca fo ensure Sesttime
hometniyers sre educated about the elighilty criteria and policies of the varbus City admhe&ta;ed
homevwnarship assistance prograis AND:

Azsesging feadiness iy buy & home «  Budgeting and credit

« Fimancing & home ) *  Seolacting a home
M&iniﬁimi’ng & hame and {mamas »~ Homa—huying peocess

Wia wndgr&taﬂd and authotize the Mayor's Office of Heusing. fts participating non-profit housing
sounseling agencies and MomeownershipSFE o wxchangs information about my application, eluding
tnfarmation aboul myfour final setiement statement, which shall be used for siatistical information or funder
freports Ghly.

Ve sgres to be cordacted by HomeownershiphF andise its mamber, non-profit housing sounseling
agencies for addiional sarvices imcluding psst pirchase couhssling which inciudes budgeting, home
matrtenance and forsclostne prevention lopics. We agras to be contacted by MomeownershipSE andio
s member, Hoa-profit housing Seunseling agencles for ieferalicounseling services in case of any fmancra!
natdship or lban defaiit.

e

S50 v Amnesr on

Brovseery 1o De ourchase? (Erder NA T iantfiad)

Street No. ‘ Stroet Name: Unt Mo | San Francrcﬂ Ch Zip Ehde:

Ban Franciseo, &A

15 Wan Mess Ave-San Francisco, Salifornls 94103 « {445} T01-5500 FAX {415} 781 5501

CPMC-DALP Apnlication Forms




GENERAL RELEASE AND WAIVER OF LIABILITY

| hereby ackrowidge that | am spplying for Califernis Pacific Madicat Center-Downpayment Assistance Lean
Brogram ("GERG-DALPT from the Oty and County of San Francises (the "City™), acling by and thiough the
Mayers Cffics of Housing.

By participating i this program. | hereby waive any right to resower from, and foreves release and discharge
City, #ts officers, amployess, agents, corractors and mpresantatives, and their respetiiva hels, sutcessors,

legsl reprasentatives and assigns, from any and all demands, clainhs, 15gal or administrative prm.eadmgsl
lessas, Hablliies, damages, penalifes, fines, liens, judgmients, costs or expenses whatseevar (nwluding, without
fEmitation; alormeys foas and costs], whether dirsct or indirsct, known or unknown, foreseen of shforesoen, that
rns.v,r grige on acoount of of in any veay be connected with, any injury. loss of damage I any parson oF pro) perty
in of about B property located at Ban Francisso, CX 94 , that i
am about to purchase {the “Property™) by or fram any cause whatsoever ;%nc,iuchng, without Hmitation, (i} any att
cr amizman ui‘ parsims parfurmﬁa work on gﬁa iﬁmnerty any a;.t or ﬂmfasiuﬂ tlf parsons caccupyirr'g adjniﬁ’mg

sisam« ik, eiedrmiﬁy, wafer,. gas or fain, paimfmn ar wnhmlnah&n (v} Prupsrty dafncia_ and {_VI} any mhe: a‘t.:,
omissions or causes.

I connechen with the foregoing rekeass, | axpressly waive the henefits of Saction 1542 of tha Calfornia Chil
Cuda, which provides as foflaws: ’
& GENERAL RELEASE DOES NOT EXTEND TO GLAIMS WHICH THE CREDITOR
DOES NOT KNOW DR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME
OF EXECUTING THE RELEASE, WHICH [F KNOWN TO HIM OF HER MLUST HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEETQR.

| hateby assumes full fesponsibility for all llabity ard ail 52k of Injury of loss, in caneection with the Praperty.
['affiFm that the infarmation | have provided is true; that | have reviewsd the rules and regulations of the SPMC-
DALP. | further understand thal the Oty snd County of San Francisce ressve the nghl to take app'upriace &ivil

andicr triminal acton agabist me for any proven fraudulent use of this CPMC-DALE. - | , .

| agree that { have read and urderstend this General Ralsase and Walver of Liability.

Frint Name: Sigraturas Hata:
Print Name! Sigrature: i Data
R R W R S R O e FREE R T Y DR WX N FEE AR LT ENH Ead A e At

Suste ot L.Ltsi'rmlm

Ch befare me.

mrtm vii
which the ;m:rmms 3y mL«E‘:d- ENEC um., 1}*& m:;msmum

[ contidy under PENALTY OF PERIURY wader the faws of the Stae of Californts that the forgeoing parsgeiph
is rue andk corTest.

WITHESS myv head and official seal,

ey Beady

CPNMC-DALP Apnlication Farms

oe 9 0FQ



DRAFT

L PROJECT-WIDE*

A.

B.

46/2620/2012
EXHIBIT J
List of Approvals
Environmental Impact Report
1. Planning Commission
a. Certification of an Environmental Impact Report for the Project

N

(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. 18589, adopted —————April 26,
2012). ‘

Board of Supervisors

a. Affirming the Certification of an Environmental Impact Report for

the Project (Motion No. , adopted , 2012).

Development Agreement

L.

Planning Commission

Approval and Recommendation to Board Regarding Development
Agreement, Including Modifications to Administrative Code Chapter 56
(Resolution No. 18602, adopted April 26, 2012).

Board of Supervisors

Approval of Development Agreement, Including Modifications to
Administrative Code Chapter 56 (Ordinance No. _, adopted
2012)

—

Municipal Transportation Agency Board

Approval and Authorization of Executive Director to Execute Consent to
Development Agreement (Resolution No. 12-604, adopted
Mav 1,2012)

Planning Commission

EXHIBIT J, PAGE 1



1L

DRAFT -
46/2620/2012

Code Sccuonv 101 II for the Prmect { Mo’non No 18592, adonted Annl 26

2012).

ST. LUKE'S CAMPUS

A.

Planning Commission

1.

~ Sections 321 and 322 (Motion No.

Recommending Approval of Amendment to General Plan Urban Design
Element Height and Bulk Maps (Resolution No. 18590, adopted

April 26, 2012).

Recommending Approval of Amendment to Planning Code Text and
Amendments to Planning Code Height and Bulk District Map and
Planning Code Special Use District ("SUD") Map (Resolution No.—
18593, adopted April 26, 2012).

Approval of Amendment to the Existing Conditional Use/Planned Unit
Development for the St. Luke's Campus (Motion No. ——18594, adopted
April 26, 2012).

Allocatlon of Office Space for St. Luke's MOB under Planning Code
18595, adopted—— April 26,

2012).

. Approval of General Plan Referral for Street Vacation for a Portion of

San Jose Avenue Between 27th Street and Cesar Chavez Street, Sidewalk-
Widening Legislation (Motion No. 18596, adopted —— Agnl 26,
2012). '

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 , 2012).

Approval of Street Tree Removal Permit (Order No. , dated | ,
2012). '

EXHIBIT J, PAGE 2



DRAFT
46/2620/2012

C. Metropolitan Transportation Agency Board

1. Approval of removal of and changes to street parking, including bus stop
relocations (Resolution No. 12-064, adopted May 1, 2012).

D. Board of Supervisors

L. Ordering the Vacation for a Portion of San Jose Avenue between 27th
Street and Cesar Chavez Street (Ordinance No. , adopted ,
2012).

2. Approving San Jose Avenue Transfer Agreement for a Portion of San
Jose Avenue between 27th Street and Cesar Chavez Street (Resolution
No. , adopted , 2012).

3. Amendment of General Plan Urban Design Element Height and Bulk
Maps (Ordinance No.___ . adopted , 2012).

4. Amendment of Planning Code Text (Ordlnance No. _ , adopted

,2012). ,

5: Amendment of Planning Code Height and BulK District Map and
- Planning Code SUD Map (Ordinance No. ,adopted _ ,2012).

6. ‘Approval of Sidewalk-Widening Legislation (Ordinance No. ,
adopted , 2012).

Ol CATHEDRAL HILL CAMPUS

A. Planning Commission

L. Recommending Approval of AmendmentAmendments to General Plan
Van Ness Area Plan Text and Recopunending-Approval-efAmendntent-to
General Plan Urban Design Element Height and Bulk Maps and Van Ness

Area Plan Maps (Resolutlon No. ——18591, adopted April 26,
2012). '

2. Recommending Approval of Amendment to Planning Code Text and
Amendment to Planning Code Height and Bulk District Map and
Planning Code SUD Map (Resolution No. 18597, adopted

April 26, 2012).

3. Approval of a Conditional Use Authorization for the Cathedral Hill
Campus (Motion No. 18598, adopted ——————April 26, 2012).

EXHIBIT J, PAGE 3



DRAFT
46/2620/2012

Allocation of Office Space for Cathedral Hill MOB under Planning Code -
Sections 321 and 322 (Motion No.— 18599, adopted April 26,
2012).

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.—— 18600, adopted———— April 26, 2012).

Department of Public Works

1.

Approval of Lot Line Adjustment Merging Two Parcels Under Cathedral
Hill Hospital (Order No. , approved ,2012).

Approval of Parcel Map merging Seven Parcels under Cathedral Hill
MOB (Order No. , approved , 2012). '

Endorsement and Recommendation of Apprdval 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
_,2012).

Maunicipal Transportation Agency Board

1.

Approval of Cedar Street Conversion West of Cathedral Hill MOB
Entrance from One-Way to Two-Way (Resolution No. 12-064,

adopted May 1, 2012).

Approval of rembval of and changes' to street parking, including bus stop
relocations (Resolution No. 12-064, adopted May 1, 2012).

Department of Building Inspection

L.

Permit to Convert residential hotel units (approved ,2012).

Board of Supervisors

1.

Amendment of General Plan Van Ness Area Plan Text (Ordinance
No. _, adopted , 2012).

EXHIBIT J, PAGE 4



DRAFT
46/2620/2012

2. Amendment of General Plan Urban Design Element Height and Bulk
Maps and Van Ness Area Plan Maps (Ordinance No. , adopted

, 2012).
3. Amendment of Planning Code Text (Ordinance No. , adopted
,2012).
4. Amendment of Planning Code Height and Bulk District Map and
- Planning Code SUD Map (Ordinance No. , adopted ,
2012). ‘
5. Approval of Major Encroachment Permit (Construction of Underground
Tunnel, Underground Fuel Tanks, Cedar Street Improvements)
(Resolution No. , approved , 2012).

6. Approval of Sidewalk-Widening Legislation (Ordinance No.
adopted , 2012). ‘

IV.  DAVIES CAMPUS

A Planning Commission
L. - Approval of Amendment to the Existing Conditional ‘Use/Pl'anned’ Unit

Development for the Davies Campus (Motion No. ——8601, adopted
S April 26, 2012) o o

B. Department of Public Works

1. Approval of a street tree removal permit (approved ,2012).

EXHIBIT J, PAGE 5
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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 SEMTA'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 as follows: (a) Two Million Dollars
($2,000,000) on or before the later of thirty (30) days after the date the Approvals
are Finally Granted and July 30, 2014; (b) Two Million Dollars ($2,000,000) on
or before thirty (30) days after the later of the date the Approvals are Finally
Granted and July 30, 2015; and (c) One Million Dollars ($1,000,000) on or
before the later of thirty (30) days after the date the Approvals are Flnally
Granted and July 30 2016

- SFMTA shall use the BRT contnbutlons 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.

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 Hospital and Cathedral Hill
MOB garages that CPMC will be required to collect on behalf of the City. The
SFMTA Fee will be Fifty Cents (80.50) for each vehicle entry and each vehicle
exit during off-peak hours, and Seventy-Five Cents ($0.75) for each vehicle entry
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and each vehicle exit during peak hours. The SFMTA Fee, whether or not passed
on by CPMC to vehicle operatorsf, will not be considered "rent" under ,
Section 601 of the San Francisco Business and Tax Revenue Code, andi-Helarify]
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 SEMTA Fee program shall be
effective for each new garage at the Cathedral Hill Hospital and Cathedral Hill
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.

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.

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. '

SFMTA shall have the right to use the SFMTA Fee for any purpose consistent
with SFMTA's enterprise.

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.

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.

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
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ten (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 v

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. -

Transit Fee

For the Near Term Projects, CPMC will pay a transit impact fee to SFMTA in the total
amount of Ten Million Four Hundred Fifty-Four Thousand One Hundred Ninety-Eight
Dollars and Fifty-Four Cents ($10,454,198.54) ("Transit Fee"). The Transit Fees are net
of the elimination of prior uses, including the demolition of the existing Cathedral Hill
office building on the Cathedral Hill Hospital Site, various retail, office, restaurant,
residential and other uses on the Cathedral Hill MOB Site, and the existing St. Luke's
Hospital tower on the St. Luke's Campus, respectively. The Transit Fee shall be paid as
follows, on the date that is 30 days after:

a. Commencement of Construction of the Cathedral Hill Hospital, Six Million Nine
Hundred Seventeen Thousand Five Hundred Flfty Six Dollars and Thirty-Six
Cents (36, 917 ,556.36);

b. Commencement of Construction of the Cathedral Hill MOB, Two Million Three
Hundred Twenty-Six Thousand Four Hundred Forty—Elght Dollars and
Fifty-Eight Cents ($2,326,448.58); -

C. Commencement of Construction of thé St. Luke's MOB, Five Hundred Ninety-
Eight Thousand Three Hundred Thirteen Dollars and Eighty Cents
($598,313.80); and

d. Commencement of Construction of the Neurosciences Building.on the Davies
Campus, Six Hundred Eleven Thousand Elght Hundred Seventy Nine Dollars
and Eighty Cents ($611,879.80).

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 SFMTA in any
particular manner.
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~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
to provide an alternative to Cesar Chavez Street for people walking and riding
bicycles. - ’ .

. .. 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 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 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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CPMC-DALP# 12-

For fa0H use only

MAYOR’S OFFICE OF HOUSING

CALIFORNIA PACIFIC MEDICAL CENTER
DOWNPAYMENT ASSISTANCE LOAN PROGRAM (CPMC-DALP)

TRANSMITTAL FORM

YOU MUST BOUND THE APPLICATION ¥ A LEGAL SIZE MANILA FOLDER WITH TWO FASTENERS
A completed Transmittal Form Must Accompany Each Application

Property Address:

Name of Borrowers:

The following documents are enclosed as indicated by [ X ], all CPMC-DALP forms must include original signatures:

Left side of the folder: O  CPMC-DALP Transmittal Form & Borrower(s) three most current &
O Preliminary Report (top) (top) ' consecutive pay stiibs or VOE
) Ratified Purchase Agreement U ThecPMc-DALP application fee | Unemployed Affidavit
) ] check for § (cashiers (if applicable)
L wire Instructions check .
) Q Self-Employed Affidavit
O Receipt for Escrow Deposit L) CPMC-DALP -1 Loan Application (if applicable)
D F'irst Loan Application-1003 Form L1  CPMC-DALP -2 Lenders Certfication M| Signed and dated-Profit and Loss
signed and dated by the borrower 7} spye pa| P -3 Income Tax Affidavit Statement
1 Undenuriing Summany1008 Form it st O Complete st et ey
(]  First Loan ApprovalCommitment ‘ pretvious year tax returns (signed and dated):
L copy of Good Faith Estimate (GFE) (1 CPMC-DALP -4 First Time Homebuyer O 2011+__ W2 Forms,
or Estimated HUD-1 Affidavit O 2010+ __ W2 Forms,
D Copy of borrower’s credit report D Proof of Qualified CPMC O 2009+ __ W2 Forms.
| Inspection or contractor report of Employee status Form 4506 — Request for copy of
the property HomeownershipSF Consent Form - Tax Return.
O Fair Market Appraisal (bottom) L] Homebuyer Education Certificate Last 3 months Bank Statements.
O Asian, Inc. Gift Letter (if applicable)
O MEDA L  General Release and Waiver of
O SFHDC :
Right side of the folder: O SFLGBT Center
LENDER NAME: EMAIL ADDRESS:
BRANCH ADDRESS:
SUBMITTED BY -NAME: TITLE:
SIGNATURE: DATE:
TELEPHONE: FAX:

CPMC-DALP Transmittal Form
Revised: 6/8/2012




CPMC-DALP-1

CITY AND COUNTY OF SAN FRANCISCO
MAYOR’S OFFICE OF HOUSING
CALIFORNIA PACIFIC MEDICAL CENTER
DOWNPAYMENT ASSISTANCE LOAN PROGRAM (CPMC-DALP)
One S. Van Ness Avenue, 5% Floor
San Francisco, CA 94103

CPMC-DALP LOAN APPLICATION

PROPERTY ADDRESS __ No. of Bedrooms:
(Property to be purchased)
1. NAME OF BORROWER 2. NAME OF CO-BORROWER
OCCUPATION OCCUPATION _
SS. # S.S. #
HOME TEL. # HOME TEL. #
WORK TEL. # WORK TEL. #
Email: Email:
3. Borrower Ethnicity: American Indian or Alaskan Native African American Asian or Pacific Islander White Hispanic Other

(Optional, for Statistical purposes)

4. Co-Borrower Ethnicity: American [ndian or Alaskan Native African Americ.an Asian or Pacific Islander White Hispanic Other.
(Optional, for Statistical purposes) ’

5. Household Size 6. Head of Household: Female ___ Male 7. Age of Head of Household

®

Name, Age and Relationship of all persons or dependents other than named borrowers who will occupy the residence:

Name Age | Relationship to Borrower | Dependent for Tax Purpose? (Y/N)

9. CURRENT ADDRESS:

-City State Zip Code
10. PREVIOUS ADDRESSES (Ifresiding at the current address for less than 3 yrs., complete the following): '
‘ Address Date of Residency Indicate whether was owned,
Beginning Endng rented or “other™

* All answers of "owned” OR “other” must be fully explained; use additional paper if necessary.

11. INCOME (Gross Annual Income)

Income Sources Borrower ~ Co-Borrower Other HH Members over 18 Total

Base Employment Income $

Overtime

Commissions/Bonuses

Interest/Dividends

S. S. Payment/Pension
Chitd Support/Alimony

Other Income

Total Household Income $ $ $

CPMC-DALP Loan Application (CPMC-DALP-1) " Pagel of2
Revised: 6/2012




12. DETAIL OF PURCHASE

13. ASSETS

CPMC-DALP-1

A. Purchase Price

Description (List Checking & Savings accounts

below)

Cash or Market Value

B. Est. Closing Costs

Checking or Savings Account #

C. Est. Prepaid Escrow

Name of Bank, S & L, or Credit Union

Total (A+B+C)

Address

D. Amount of First Mortgage ( ) Checking or Savings Account #

E. Amount Requested From City ( ) Name of Bank, S & L, or Credit Union
Mot i excged §203.000 or 45% of

purchase price whichever is less

L
F.  Other Financing { ) Address
G. Other Credits (explain) ( ) Stocks & Bonds (Acct. No./Description)
H. -Amount of Cash Deposit ) ( ) ) SUBTOTAL LIQUID ASSETS
l.  Cash from Borrower $ Other Assets

14. DECLARATIONS

(please circle the answers below)

_ Borrower Co-Borrower

« Are you Qualified CPMC Employee? Yes No ‘ Yes No

« Have you ever owned any propetty as a principal residence? Yes  No Yes No

. Dd you intend to occupy the property within 60 days of close of escrow? Yes No Yes No

If you answer “yes” to any of the following questions, please provide explanation.

(if necessary, attach additional paper)

» Are there any outstanding judgments against you? " Yes No. Yes No

« Have you been declared bankrupt within the past 7 years? Yes No Yes No

15. ACKNOWLEDGMENT AND AGREEMENT

THE UNDERSIGNED SPECIFICALLY ACKNOWLEDGE (S) AND AGREE (S) THAT: 1) THE LOAN REQUESTED BY THIS
APPLICATION WOULD BE SECURED BY A SECOND DEED OF TRUST ON THE PROPERTY DESCRIBED HEREIN, 2) THE
PROPERTY WILL BE USED SOLELY AS THE PRINCIPAL RESIDENCE OF THE UNDERSIGNED, 3) ALL STATEMENTS MADE IN
THIS APPLICATION ARE TRUE AND MADE FOR THE PURPOSE OF OBTAINING A CALIFORNIA PACIFIC MEDICAL CENTER
DOWNPAYMENT ASSISTANCE LOAN PROGRAM (CPMC-DALP) LOAN FROM THE CITY AND COUNTY OF SAN FRANCISCO.
VERIFICATION MAY BE OBTAINED FROM ANY SOURCE NAMED IN THiS APPLICATION. YWE FULLY UNDERSTAND THAT TO
- KNOWLINGLY MAKE ANY FALSE STATEMENTS CONCERNING THIS APPLICATION WILL RESULT IN THE CITY'S DENIAL OF A
CPMC-DALP LOAN OR WILL BE A DEFAULT UNDER A CPMC-DALP LOAN, AS APPLICABLE.

Borrower’s Signature "Date Co-Borrower’s Signature Date

CPMC-DALP Loan Application (CPMC-DALP-1)
Revised: 6/8/2012 ] Page 2 of 2



CITY AND COUNTY OF SAN FRANCISCO

MAYOR'S OFFICE OF HOUSING CPMC-DALP-2
CALIFORNIA PACIFIC MEDICAL GENTER

DOWNPAYMENT ASSISTANCE LOAN PROGRAM (CPMG-DALP)
One 8. Van Ness Avenue, 5t Floor
San Francisco, CA 94103

LENDER'S CERTIFICATION OF BORROWER ELIGIBILITY

1. ("Lender") states the foliowing:

The Lender has accepted and reviewed the California Pacific Medical Center Downpayment Assistance
Loan Program (“CPMC-DALP") application for:

(Borrower's Name)

Who shall be referred to as "Borrower(s)"

(Co-Borrower's Name)

Who shall be referred to as "Co-Borrower(s)"

(Current Address)

(City, Zip Code)

2. The application was made in connection with Borrower(s) for a first mortgage loan for the purchase of a
Principle Residence home (the "Residence") located at:

San Francisco, CA

(Street Address of Residence to be purchased)

3. The Lender is considering a mortgage loan to the Borrower(s) in the amount of $
4. The Lender has obtained the Borrower's Application Affidavit, true, complete and sighed copies of
Borrower's federal tax returns for the three-year period prior to (date of
application) or an Income Tax Affidavit, whichever is appropriate. After reasonable investigation, the
Lender hereby certifies that the Residence is bedroom single-family home,

townhouse/condominium (please circle one) located in the City and County of San Francisco and is
reasonably expected to become the Borrower's principal residence within sixty (60) days after the escrow is

closed.

5. The purchase price for the residence is $ ' and said amount is within CPMC-DALP limits.

6. The Borrower(s) is/are first time homebuyer, the Borrower(s) has not owned interest in a dwelling unit,
commercial real estate or land for the last three years prior to the CPMC DALP loan application submittal
date.

7. The mortgage loan which the Borrower(s) will receive will not be used for acquisition or replacement of an

existing mortgage on the residence.

8. No person who is a related person to the Borrower has an interest as a creditor in the mortgage loan to be
made for acquisition of the Residence.

9. The Borrower’s gross annual household income as defined below is $ , which amount is within
CPMC-DALP income limits. (Gross income listed should match income noted on Application Affidavit).
Verification of income is attached.

10. The Lender has not directly or indirectly attempted to prohibit the Borrower(s) from seeking a mortgage
loan from any potential lender, nor attempted to require the Borrower to seek a mortgage loan from a
specific lender.

Lender’s Certification (CPMC-DALP-2)
Revised: 6/8/2012 Page 1 of 2



CITY AND COUNTY OF SAN FRANCISCO

MAYOR'S OFFICE OF HOUSING CPMC-DALP-2

CALIFORNIA PACIFIC MEDICAL CENTER

DOWNPAYMENT ASSISTANCE LOAN PROGRAM (CPMC-DALP)

One S. Van Ness Avenue, 5% Floor

San Francisco, CA 94103

11. The Lender has charged the Borrower(s) only those reasonable fees as would be charged to a potential
borrower applying for a mortgage loan not provided in connection with a CPMC-DALP loan.

12. Based upon reasonable investigation, the Lender has no reason to believe that the Borrower(s) has made

any negligent, fraudulent or material misstatements in connection with the Borrower's application for a

CPMC-DALP loan.

13. The Borrower has a good credit history. ‘The lender had read and verified the Borrower's credit report, and

has included a copy of the borrower's credit report with the CPMC-DALP application.

By: Title:

(Signature of Lender Representative)

Date:
Print Name
Attached: Cufrent Paystubs of Income Verification
Proof of Qualified CPMC Employee status
Profit and Loss Statement (self-employed)
Completed set of Past 3 year Tax Returns and W-2 Forms
Other

INCOME DETERMINATION

The gross income of a Borrower {or Borrowers) (as defined by Revenue Ruling 86-124) promulgated by the Internal Revenue Service is the
Borrower's annualized gross income. Annualized gross income is gross monthly income multiplied by 12. Gross monthly income is the sum of
monthly gross pay: any additional income from overtime, part-ime employment, bonuses, dividends, interest, royalties, pensions, Veterans
Administration (VA) compensation, net rental income, etc: and other income (such as alimony, child support, public assistance, sick pay, social
security benefits, unemployment compensation, income received from trusts, and income received from business activities or investments).
Information with respect to gross monthly income may be obtained from available loan documents executed during the 4-month period ending
on the date of the closing of the mortgage, provided that any gross monthly income not included on the loan documents must be included in
determining gross monthly income. The income to be taken into account in determining gross income is income of the Borrower (or Borrowers)
and any other person over 18 years of age who is expected to live in the residence being financed. Income includes the income of both spouses.

/Lender‘s Certification (CPMC-DALP-2) .
Revised: 6/8/2012 Page 2 of 2




CITY AND COUNTY OF SAN FRANCISCO

MAYOR'S OFFICE OF HOUSING
CALIFORNIA PACIFIC MEDICAL CENTER
DOWNPAYMENT ASSISTANCE LOAN PROGRAM (CPMC-DALP)

CPMC-DALP-3

One S. Van Ness Avenue, 5t Floor
San Francisco, CA 94103

1.

INCOME TAX AFFIDAVIT

1 (We) the undersigned, being first duly sworn, state the following:

(Complete Paragraph 2 only if you were not required by law to file Federal Income Tax returns for any
year during the preceding three years. Disregard if inapplicable.)

I (We) hereby certify that | (we) was (were) not required by law to file a Federal Income Tax
Return for the following year(s) for the reason(s)below:

Please supply documentation supporting the above explanation.

| (We) hereby certify that the application in connection with which | (we) am (are) applying for a
loan is occurring between January 1 and February 28, and that | (we) have not yet filed our Federal
Income Tax Return for the prior tax year. The income | (we) have for 20 was $
and do not exceed the income limits for the CPMC-DALP, aftached is copy of the last paystub or W-2
form for prior tax year.

(Check Paragraph 3 only if the closing for the financing in connection with your application for California Pacific Medical
Center Downpayment Assistance Loan Program (CPMC-DALP) loan will occur between January 1 and February 28 and you
have not filed your Federal Income Tax return for the immediately preceding year. Disregard if inapplicable)

I (We) acknowledge and understand that this Affidavit will be relied upon for purposes of determining
my (our) eligibility for a CPMC-DALP loan. | (We) acknowledge that a material misstatement
fraudulently or negligently made in this affidavit or in any other statement made by me (us) in
connection with an application for a CPMC-DALP loan may constitute a federal violation punishable by
a fine and/or denial of my (our) application for a CPMC-DALP loan, or, if a loan has been funded prior
to discovery of the false statement will constitute a default under the CPMC-DALP loan and my (our)
loan is immediately due and payable, which may be in addition to any criminal penalty imposed by law.

Date of Application Signature of Applicant Signature of Applicant

State of California _
County of __- , )

On

before me,

(Here insert name and ftitle of the officer) -

Personally appeared

Who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed
to 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.

| 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

(Notary Seal)

Signature of Notary Pubtlic

Income Tax Affidavit-(CPMC-DALP-3)
Revised: 6/8/2012



CITY AND COUNTY OF SAN FRANCISCO . CPMC-DALP-4
MAYOR'S OFFICE OF HOUSING

CALIFORNIA PACIFIC MEDICAL CENTER

DOWNPAYMENT ASSISTANCE LOAN PROGRAM (CPMC-DALP)
One S. Van Ness Avenue, 5% Floor

San Francisco, CA 94103

FIRST TIME HOMEBUYER AFFIDAVIT

| (we) understand that | (we) am (are) eligible for the California Pacific Medical Center Downpayment Assistance Loan
Program (“CPMC-DALP") from the City and County of San Francisco only if | (we) individually as Borrower(s) and any
resident member of the household as defined by the CPMC-DALP Guidelines are “First Time Homebuyers". In order to
qualify as a First Time Homebuyer, | (we) or any resident members of my household have not owned interest in a
‘dwelling unit, commercial real estate or land for the last three years prior to the CPMC DALP loan application submittal
date.

An ownership interest is defined as a fee simple ownership interest, including but not limited to an interest held
individually; or a joint ownership interest by joint tenancy, tenancy in common, community property or a life estate
interest.

| (We) certify that [ (we) are “First Time Home Buyers” consistent with the above guidelines and definitions as of

(date of application)

Signature of Applicant Signature of Applicant

State of California

County of )

On before me,
(Here insert name and title of the officer)

Personally appeared

Who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to
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. '

| 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

(Notary Seal)

Signature of Notary Public

FTH Affidavit (CPMG-DALP-4)
Revised: 6/8/2012



MAYOR’S OFFICE OF HOUSING
CITY AND COUNTY OF SANFRANCISCO

EDWIN M. LEE
MAYOR

OLSON LEE
DIRECTOR

HOMEOWNERSHIP COUNSELING CONSENT FORM

The Mayor's Office of Housing requires every adult household member applying for a City
administered homeownership assistance program, in connection with the purchase of a residential unit, to:

1. Attend Pre-Purchase Homeownership workshop(s) for a cumulative minimum of 6 hours.
Meet with a counselor, from one of the City’s participating, non-profit housing counseling agencies,
to receive a one-on-one counseling session (see www.homeownershipsf.org for current list of
approved housing counseling agencies.)

3. Receive a Certificate of Completion once requirements 1 and 2 noted above are completed.

IlWe understand the Certificate of Completion requirement is in place to ensure first-time
homebuyers are educated about the eligibility criteria and policies of the various City administered
homeownership assistance programs AND:

» Assessing readiness to buy a home e Budgeting and credit
e Financing a home e Selecting a home
e Maintaining a home and finances e Home-buying process

I/'We understand and authorize the Mayor's Office of Housing, its participating non-profit housing
counseling agencies and HomeownershipSF to exchange information about my application, including
information about my/our final settlement statement, which shall be used for statistical information or funder
reports only.

I/We agree to be contacted by HomeownershipSF and/or its member, non-profit housing counseling
agencies for additional services including post purchase counseling which includes budgeting, home
maintenance and foreclosure prevention topics. 1/We agree to be contacted by HomeownershipSF and/or
its member, non-profit housing counseling agencies for referral/counseling services in case of any financial
hardship or loan default.

Name as it will appear on Title: ) Signature(s): Date:

‘Property to be purchased: (Enter N/A if not yet identified)

Street No. Street Name: Unit No.: San Francisco, CA Zip code:

San Francisco, CA

1 8. Van Ness Ave. San Francisco, California 94103 « (415) 701-5500 FAX (415) 701-5501



GENERAL RELEASE AND WAIVER OF LIABILITY

| hereby acknowledge that | am applying for California Pacific Medical Center-Downpayment Assistance Loan
Program (“CPMC-DALP”) from the City and County of San Francisco (the "City"), acting by and through the
Mayor's Office of Housing.

By participating in this program, | hereby waive any right to recover from, and forever release and discharge
City, its officers, employees, agents, contractors and representatives, and their respective heirs, successors,
-legal representatives and assigns, from any and all demands, claims, legal or administrative proceedings,
losses, liabilities, damages, penalties, fines, liens, judgments, costs or expenses whatsoever (including, without
limitation, attorneys' fees and costs), whether direct or indirect, known or unknown, foreseen or unforeseen, that
may arise on account of or in any way be connected with, any injury, loss or damage to any person or property
in or about the property located at , San Francisco, CA 94 , that |
am about to purchase (the "Property") by or from any cause whatsoever including, without limitation, (i) any act
or omission of persons performing work on the Property; (ii) any act or omission of persons occupying adjoining
premises or any part of the building adjacent to or connected with the Property, (iii) theft, (iv) explosion, fire,
steam, oil, electricity, water, gas or rain, pollution or contamination, (v) Property defects, and (vi) any other acts,
omissions or causes. ‘

In connection with the foregoing release, | expressly waive the benefits of Section 1542 of the California Civil
Code, which provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR

DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME S
OF EXECUTING THE RELEASE, WHICH IF KNOWN TO HIM OR HER MUST HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.

| hereby assume full responsibility for all liability and all risk of injury or loss, in connection with the Property.

| affirm that the information | have provided is true; that | have reviewed the rules and regulations of the CPMC-
DALP. | further understand that the City and County of San Francisco reserve the right to take appropriate civil
and/or criminal action against me for any proven fraudulent use of this CPMC-DALP.

| agree that | have read and understand this General Release and Waiver of Liability.

Print Name: Signature: : Date:

Print Name: Signature: Date:

State of California
County of )

On before me,

_ (Here insert name and title of the officer)
personally appeared s
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.

(Notary Seal)

Signature of Notary Public



City Hall
1 Dr. Carlton B. Goodlett Place, Room 244
San Francisco 94102-4689
Tel. No. 554-5184
Fax No. 554-5163
TDD/TTY No. 554-5227

BOARD of SUPERVISORS

NOTICE OF PUBLIC HEARING
BOARD OF SUPERVISORS OF THE CITY AND COUNTY OF SAN FRANCISCO
LAND USE & ECONOMIC DEVELOPMENT COMMITTEE

NOTICE IS HEREBY GIVEN THAT the Land Use and Economic Development Committee will a hold
a public hearing to consider the following proposal and said public hearing will be held as follows, at
which time all interested parties may attend and be heard:

Date: Friday, June 15, 2012
Time: 10:00 a.m.

Location:  Legislative Chamber, Room 250 located at City Hall
1 Dr. Carlton B. Goodilett Place, San Francisco, CA

- Subject: California Pacific Medical Center Long Range Develo‘pment Plan

120357 Planning Code - Increase Maximum Floor Area Ratios and Create the Van Ness
Medical Use Subdistrict Within the Van Ness Special Use District - California
Pacific Medical Center: Cathedral Hill Campus _ .

Ordinance amending the San Francisco Planning Code by: 1) amending Section 124 to allow a floor
area ratio of 9:1 for a hospital and 7.5:1 for a medical office building within the Van Ness Special Use
District, Medical Use Subdistrict; 2) amending Section 243 to include the establishment of the Van

-Ness Medical Use Subdistrict and associated controls; and 3) adopting findings, including
environmental findings, Planning Code Section 302 findings, and findings of consistency with the
General Plan and the priority policies of Planning Code Section 101.1 .

120358 7 Planning Code - Increase Maximum Permitted Floor Area Ratio and Establish the
Cesar Chavez/Valencia Streets Medical Use Special Use District - California
Pacific Medical Center: St. Luke’s Campus _ -

Ordinance amending the San Francisco Planning Code by: 1) adding Section 124(k) to allow a floor
area ratio of 2.5 to 1 in the Cesar Chavez/Valencia Streets Medical Use Special Use District; 2)
adding Section 249.68 to establish the Cesar Chavez/Valencia Streets Medical Use Special Use
District; and 3) adopting findings, including environmental findings, Planning Code Section 302
findings, and findings of consistency with the General Plan and the priority policies of Planning Code
Section 101.1. :
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120359 Zoning Map - california Pacific Medical Center: Cathedral Hill Campus

Ordinance amending the San Francisco Planning Code Sectional Maps SUO2 and HTO02 of the
Zoning Map of the City and County of San Francisco to: 1) reflect the creation of the Van Ness
Medical Use Subdistrict at Assessor's Block Nos. 0695 (Lot Nos. 005, 006) and 0694 (Lot Nos. 005,
006, 007, 008, 009, 009A, 010); 2) allow an increase in height at Assessor's Block No. 0695 (Lot Nos.
005, 006) in order to allow for a new seismically safe hospital; and 3) adopt findings, including
environmental findings, Section 302 findings, and findings of consistency with the General Plan and
the priority policies of Planning Code Section 101.1.

120360 Zoning Map - California Pacific Medical Center: St. Luke’s Campus

Ordinance amending the San Francisco Planning Code Sectional Maps SUO7 and HT07 of the -
Zoning Map of the City and County of San Francisco to: 1) reflect the creation of the Cesar
Chavez/Valencia Streets Medical Use Special Use District at the California Pacific Medical Center's
St. Luke’s Campus (Block No. 6575, Lot Nos. 001 and 002: Block No. 6576, Lot No. 021; and a
portion of San Jose Avenue between Cesar Chavez and 27th Streets); 2) allow an increase in height
throughout the western portion of the California Pacific Medical Center's St. Luke’s Campus (Block
No. 6576, Lot No. 021; and a portion of San Jose Avenue between Cesar Chavez and 27th Streets)
in order to allow for a new seismically safe replacement hospital; and 3) adopt findings, including
environmental findings, Section 302 findings, and findings of consistency with the General Plan and
the priority policies of Planning Code Section 101.1.

120361 Summary Street Vacation - Portion of San Jose Avenue - California Pacific
Medical Center: St. Luke’s Campus

Ordinance ordering the summary street vacation of a portion of San Jose Avenue, between 27th
Street and Cesar Chavez Street; rescinding an existing encroachment permit; adopting environmental
findings pursuant to the California Environmental Quality Act and findings that the action
contemplated herein are consistent with the San Francisco General Plan and eight priority policies of
San Francisco Planning Code Section 101.1; and authorizing official acts in connectign with this

ordinance.

120362 Street Encroachments - Van Ness Avenue, Cedar Street, and Geary Boulevard -
California Pacific Medical Center: Cathedral Hill Campus <

Resolution: 1) granting revocable permission to the California Pacific Medical Center to a) occupy a
portion of the public right-of way on Van Ness Avenue in order to construct and maintain a pedestrian
tunnel under Van Ness Avenue (State Highway 101) to connect the new medical office building and
the new hospital located at 1100 and 1101 Van Ness Avenue respectively; b) construct and maintain
off-site improvements on the north side of Cedar Street between Van Ness Avenue and Polk Street,
across the street from the medical office building and on the south side of Cedar Street contiguous to
the property at 1001 Polk Street (Block No. 0694, Lot No. 004), including reconstructing and
widening the existing sidewalk, installing new landscaping and reconstructing the existing roadway
with pavers; and c) install and maintain two 30,000 gallon diesel fuel tanks within the public right of
way under Geary Boulevard between Franklin Street and Van Ness Avenue, in order to serve the
hospital at 1101 Van Ness Avenue; and 2) making environmental findings and findings of consistency
with the General Plan and the priority policies of Planning Code Section 101.1. .
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120363 Land Transf Agreement - Sale of a Portion of §  Jose Avenue Between 27"
Street and Cesar Chavez Street - Sutter West Bay Hospitals - California Pacific
Medical Center: St. Luke’s Campus

Resolution authorizing the Director of Property to execute a Land Transfer Agreement with Sutter
West Bay Hospitals, doing business as California Pacific Medical Center, for the future conveyance
by the City and County of San Francisco to California Pacific Medical Center of real property

- consisting of a portion of San Jose Avenue between 27" Street and Cesar Chavez Street; and
making findings, including findings under the California Environmental Quality Act and findings of
consistency with the General Plan and Planning Code Section 101.1.

120364 Changing the Official Sidewalk Widths - Portions of Post Street, Geary
Boulevard, Geary Street, Cedar Street, Franklin Street, and Van Ness Avenue -
California Pacific Medical Center: Cathedral Hill Campus

Ordinance: 1) amending Ordinance No. 1061 entitied “Regulating the Width of Sidewalks” by adding
thereto Section 1596 to change the official sidewalk width of: a) the southerly side of Post Street
starting at the southeast intersection with Franklin Street continuing east to the southwest intersection
with Van Ness Avenue; b) the northerly side of Geary Boulevard starting at the northeast intersection
with Franklin Street continuing east to the northwest intersection with Van Ness Avenue; c) the
northerly side of Geary Street starting at the northeast intersection of Van Ness Avenue continuing
east 325 feet; d) both sides of Cedar Street starting at the intersection with Van Ness Avenue
continuing east to the intersection with Polk Street; e) the westerly side of Van Ness Avenue starting
at the intersection with Geary Boulevard continuing north to the intersection with Post Street; and f)
the easterly side of Van Ness Avenue starting at the intersection-with Geary Street continuing north to
the intersection with Cedar Street: 2) making environmental findings and findings pursuant to the
General Plan and Planning Code Section 101.1; and 3) requiring relocation, modification, or both of
facilities affected by the sidewalk width change. :

120365 Changing the Official Sidewalk Widths - Portions of Cesar Chavez Street,
Valencia Street and 27" Street - California Pacific Medical Center: St. Luke’s
Campus - : : ‘

Ordinance: 1) amending Ordinance No. 1061 entitled “Regulating the Width of Sidewalks” by adding
thereto Section 1591 to change the official sidewalk width of: a) the southerly side of Cesar Chavez
Street starting at the southeast intersection with Guerrero Street continuing east to the southwest
intersection with Valencia Street: b) the westerly side of Valencia Street, starting at the southwest
intersection with Cesar Chavez Street continuing south to the northwest intersection with Duncan
Street; and c) the northern portion of 271" Street starting at the intersection of 27™ Street and San
Jose Avenue and continuing west for 44.24 feet; 2) making environmental findings and findings
pursuant to the General Plan and Planning Code Section 101.1; and 3) requiring relocation,
modification, or both of facilities affected by the sidewalk width change. o

120366 Development Agreement - Sutter West Bay Hospitals - California Pac'ific Medical
.Center

Ordinance: 1) 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; 2) making findings under the
California Environmental Quality Act, findings of conformity with the City's General Plan and with the
eight priority policies of Planning Code Section 101 -1(b); and 3) waiving certain provisions of
Administrative Code Chapter 56, and ratifying certain actions taken in connection therewith.
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120458 General Plan - Van Ness Area Plan Amendments - California Pacific Medical
Center: Cathedral Hill Campus

Ordinance amending the San Francisco General Plan Van Ness Area Plan in order to facilitate the
development of a high density medical center at the transit nexus of Van Ness Avenue and Geary
Boulevard and reflect various elements of this use; and adopting findings, including environmental
findings, Planning Code Section 340 findings, and findings of consistency with the General Plan and

the priority policies of Planning Code Section 101.1.
120459 General Plan Map - California Pacific Medical Center: St. Luke’s Campus

Ordinance amending the General Plan of the City and County of San Francisco by: 1) amending Map
4 of the Urban Design Element to increase the height limit for the California Pacific Medical Center's
St. Luke’s Campus (Block No. 6575/Lot Nos. 001, 002; Block No. 6576/Lot No. 021, and the portion
of San Jose Avenue between Cesar Chavez Street and 27" Street) to 105 feet; and 2) amending Map
5 of the Urban Design Element to reflect the proposed maximum plan dimensions and maximum
diagonal plan dimensions of 227' and 270", respectively, for the St. Luke’s Replacement Hospital site
and 204" and 228', respectively, for the medical office building site at the St. Luke’s Campus; and
adopting findings, including environmental findings, Section 340 findings, and findings of consistency
with the General Plan and the priority policies of Planning Code Section 101.1.

120460 General Plan Map - California Pacific Medical Center: Cathedral Hill Campus

Ordinance amending the General Plan of the City and County of San Francisco by: 1) amending Map
4 of the Urban Design Element to allow for development up to a height of 265 feet on the block
bounded by Van Ness Avenue, Geary Boulevard, Franklin and Post Streets; 2) amending Map 5 of
the Urban Design Element to reflect the proposed maximum plan dimensions and maximum diagonal
plan dimensions of 385" and 466', respectively, for the Cathedral Hill Hospital site and 265' and 290",
respectively, for the Cathedral Hill MOB site; 3) amending Map 1 of the Van Ness Area Plan, to
designate the sites of the proposed Cathedral Hill Hospital and Medical Office Building as the Van
Ness Medical Use Subdistrict; and 4) amending Map 2 of the Van Ness Area Plan to create a 265-V
height/bulk district coterminous with the Hospital site; and adopting findings, including environmental
findings, Planning Code Section 340 findings, and findings of consistency with the General Plan and
the priority policies of Planning Code Section 101.1. '

In accordance with Section 67.7-1 of the San Francisco Administrative Code, persons who are unable
to attend the hearing on these matters may submit written comments to the City prior to the time the
hearing begins. These comments will be made a part of the official public records in these matters,
and shall be brought to the attention of the Members of the Committee. Written comments should be
addressed to Angela Calvillo, Clerk of the Board, Room 244, City Hall, 1 Dr. Carlton Goodlett Place, -
San Francisco, 94102. Information relating to this matter is available in the Office of the Clerk of the
Board and agenda information relating to this matter will be available for public review on Friday,

June 8, 2012; '
' ' Angela Calvillo, Clerk of the Board

DATED: May 30, 2012
MAILED: June 1, 2012
PUBLISHED: June 1 & 8, 2012 (Street Vacation); June 5, 2012 (General Plan Amendments & Development Agreement)
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NOTICE OF PUBLIC HEARING
BOARD QF SUPERVISORS OF THE
CITY AND COUNTY OF SAN FRAN-

CISCO LAND USE & ECONOMIC DE-
VELOPMENT COMMITTEE FRIDAY,
JUNE 15, 2012 - 10:00 AM LEGISLA-
TIVE CHAMBER ROOM 250, GITY
HALL, 1 DR. CARLTON 8. GOOD-
LETT PL, SF, CA
NOTICE IS HEREBY GIVEN THAT
THE LAND USE AND ECONOMIC DE-
VELOPMENT COMMITTEE WILL A
HOLD A PUBLIC HEARING TO CON-
SIDER THE FOLLOWING PROPOSAL
AND 'SAID PUBLIC HEARING WILL
BE HELD AS FOLLOWS, AT WHICH
TIME ALL INTERESTED PARTIES
MAY ATTEND AND BE HEARD. SUB-
JECT: CALIFORNIA PACIFIC MEDI-
CAL CENTER LONG RANGE DEVEL-
OPMENT PLAN, (File No. 120366) De-
velopment Agreement - Sufter West
Bay Hospitals - California Pacific
Medical Center. Ordinance: 1) approv-
ing a Development Agreement between
the City and County of San Francisco
and Sutter West Bay Hospitals, for cer-
tain 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
fo as the St. Luke's Campus, Cathedral
Hill (Van Ness and Geary) Campus, Da-
vies Campus, Pacific Campus, and Cali-
fomia ‘Campus; 2) making findings un-
der the Califomia Environmental Quality
Act, findings of conformity with the City's
General Plan and with the eight priority
policies of Planning Code Section
101.1(b); and 3) waiving certain provi-
sions of Administrative Code Chapter
58, and ratifying certain actions taken in
connection therewith. (File No. 120458)
General Plan - Van Ness Area Plan
Amendments - California Pacific
Medical Center: Cathedral Hill Cam-
pus. Ordinance amending the San
Francisco General Plan Van Ness Area
Plan in order to facilitate the develop-
ment of & high density medical center at
the transit nexus of Van Ness Avenus
and Geary Boulevard and reflect various
elements of this use; and adopfing find-
ings, including environmental findings,
Planning Code Section 340 findings,
and findings of consistency with the
General Plan and the priority policies of
Planning Code Section 101.1. (File No.
120459) General Plan Map - California
Pacific’ Medical Center: St Luke's
Campus, Ordinance amending the
General Plan of the City and County of
San Francisco by: 1) amending Map 4
of the Urban Design Element o in-
crease the height limit for the California
Pacific Medical Centers St Luke's
Campus (Block No. 6575/Lot Nos. 001,
002; Block No. 6576/Lot No. 021, and
the portion of San Jose Avenue be-
tween Cesar Chavez Street and 27"
Streef) to 105 feet; and 2) amending
Map 5 of the Urban Design Element o
reflect the proposed maximum plan di-
mensions and maximum diagonal pian
dimensions of 227' and 270, respec-
fively, for the St Luke's Replacement
Hospital site and 204' and 228, respec-
tively, for the medical office building site
at the St. Luke's Campus; and adopting
findings, inciuding environmental find-

ings, Section 340 findings, and findings
of consistency with the General Plan
and the priofity polices of Planning
Code Section 101.1. (File No. 120460)
General Plan Map - California Pacific
Medical Center: Cathedral Hill Cam-
pus. Ordinance amending the General
Plan of the City and County of San
Francisco by: 1) amending Map 4 of the

-Urban Design Element to allow for de-

velopment up fo a height of 265 feet on
the block bounded by Van Ness Ave-
nue, Geary Boulevard, Franklin and
Post Streets; 2) amending Map 5 of the
Urban Design Element to reflect the
proposed maximum plan dimensions
and maximum diagonal plan dimensions
of 385' and 466, respecfively, for the
Cathedral Hill Hospital site and 265’ and
290, respectively, for the Cathedral Hill
MOB site; 3) amending Map 1 of the
Van Ness Area Plan, fo designate the
sites of the proposed Cathedral Hill
Hospital and Medical Office Building as
fhe Van Ness Medical Use Subdistrict;
and 4) amending Map 2 of the Van Ness
Area Plan fo create a 265-V height/bulk
district coterminous with the Hospital
site; and adopting findings, including
environmental findings, Planning Code
Section 340 findings, and findings of
consistency with the General Plan and
the priority policies of Planning Code
Section 101.1.

In accordance with Section 67.7-1 of the
San Francisco Administrative Code,
persons who are unable to afiend the
hearing on- these matters may submit-
written comments to the City prior fo the
time the hearing begins. These com-
ments will be made a part of the official
public records in these matters, and
shall be brought fo the attenfion of the
Members of the Commitiee. Written
comments should be addressed to An-
gela Calvilio, Clerk of the Board, Room
244, City Hall, 1 Dr. Carlton Goodlett
Place, San Francisco, 94102, Informa-
fion relating to this matter is available in
the Office of the Cierk of the Board and
2genda information relating to this mat-
ter will be available for public review on
Friday, June 8, 2012.

Angela Calvillo, Clerk of the Board







