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SUBSTITUTED
FILE NO. 120366 : 6/4/2013 ORULINANCE NO.

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

Ordinance approving a Development Agreement between the City and County of San
Francisco and Sutter West Bay Hospitals, for certain real property associated with the
California Paéific Medical Center Long Range Development Plan, located at various
locations in thé 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 Californié'Campus; making findings under the California Environmental
Quality Act, findings of conformity with the General Plan and the eight priority policies
of Planning Code, Section 101.1(b); and waiving certain provisibhs of Administrative

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

NOTE: Additions are szngle underlzne ztalzcs Times New Roman;
deletions are
Board amendment additions are double-underllned

Board amendment deletions are s#keth#eﬂgh—ﬁepmm

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

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

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

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

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

business as California Pacific Medical Center ("CPMC"), is the owner of certain real property
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associated with the CPMC Long Range Development Plan (“LRDP”) Iocated at various
locations in the City and County of San Francisco and geherally referred to as the St. Luke's
Campus, Cathedral Hill (Van Ness and Geary) Campus, Davies Campus, Pacific Campus and
California Campus (the "Project Sites").

(d) CPMC's proposed LRDP describes an integrated, modern system of health care
with medical facilities that would comply with State of California hospital seismic safety laws
under a city-wide system of care. The LRDP proposes three state-of-the-art acute cére
hospitals, increasing the number of San Francisco's earthquake safe hospital beds, creating
1,500 constru.ction jobs (anticipating $2 billion in total development coste), retaining and

growing over 6,000 existing CPMC jobs and improving health cere access for San

‘Franciscans,

(e) CPMC’s 2008 Institutional Master Plan describes CPMC's LRDP. Following the
éan Francisco Planning Commission and the Public Health Commission hearings on the |
Institutional Master Plan, the Planning Commission on November 19, 2009 accepted the IMP,
alnd in November 2011 and April 9, 2013, the IMP was updated, all in compliance with San
Fr~ancisco>Planning'Code Section 304.5 (as so updated, the "IMP"). ‘

~(f) 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 and on April 9, 2013
filed a request for modification thereto (as so modified, the "Development Agreement") under

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

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

described in Exhibit B to the Development Agreement (together with the Development
Agreement, the "Project"). The Project includes the “Near Term Projects,” which generally

include the foliowing: (i) on the St. Luke’s Campus, a new replacement hospital, renovation

and reuse of the 1957 Building, demolition of the existing hospital tower, construction of a new

Mayor Lee, Supervisors Chiu, Farrell, Campos ’
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medical office building, and construction of an entry plaza, courtyard and public pedestrian
pathway; (i) on the new Cathedral Hill Campus, a new hospital and medical ofﬁce building
and the renovation and reuée of an existing office building as a full medical office use; and
(iif) 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 César Chavez Street and 27"
Street will be vacated by the City and transferred to CPMC for incorporation into thé St. Luke's
Campus, and that a pedestrian tunnel will bé constructed beneath Van Ness Avenue
connecting the eastern portion of Cathedral Hill Campus Hospital to the western portion of the
Cathedral Hill Campus MOB. |

(g) CPMC also proposes certain Long—Te'rm 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
(i) on the Pacific Campus, an ambulatory care center addition including administrative and
medical office us.es and underground and above-ground parking facilities.
o (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'De\'/elopment Agreement.

(i) The Pfoject would enable CPMC to continue'to provide high-quality patient care
using ground-breakin‘g technology in seismically safe, state-of-the-art acute care hospitals,
increasiﬁg the number of highest rated earthquake safe hospital beds, retaining and
increasing emergency room capaci’ty in San Francisco, and providing critical resources for
San Francisco’s disaster preparedness. In addition to the significanf benefits which the City
will realize due to CPMC's proposed Project, the City has determined that as a result of the
development of the Projept in accordance With the Development Agreement additional clear
benefits to the public will accrue that could not be obtained through applfcation of existing City

ordinances, regulations, and policies. Some of the major additional public benefits that would
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arise with implementation of the Project include: rebuilding St. Luke's Hospital at a cost of
over $250 million; a workforce development program that includes a first source hiring
program for construction and operation acti}vities', a -I'bcél business enterprise hiring agreement
and a workforce training payment of $4 million; a community healthcare program which
includes commitments for a new hospital at the St. Luke's Campus and a substantial health
care services program for the poor and underserved: a housing program providing over
$36.5 m.iIIion to affordable housing; 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 planning for the Project and secure orderly
development of the Project Sites.

Section 2. CEQA Findings.

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

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

California Pacific Medical Center Long-Range Development Plan. A copy of Planning
Commission Motion No. 18588 is on file with thé Clerk of the Board of Supervisors in File No.
120357. On March 12, 2013, by adoption of Motion Nb.' M13-042, the Board of Supervisors
affirmed the certification of the EIR and rejected the appeal of Planning Commission Motion
No. 18588. Copies of Planning Commission Motion No. 18588 and Board of Supervisors
Motion No. M13-042 are on }ﬁle with the Clerk ofv the Board of Supervisors in File No. 120549

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

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

incorporates as though fully set forth herein the findings, including a statement of t_averriding
considerations, pursuant to CEQA, adopted by the Planning Commission on May 23, 2013, in

Motion No. 18880. Said Motion is on file with the Clerk of the Board of Supervisors in File No.
120357. |
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Section 3. General Plan and Planning Code Section 101.1(b) Findings.

(@) The Board of Supervisors finds that the Development Agreement will serve the
public necessity, convenience and general welfare for the reasons set forth in Planning
Commission Resolution No. 18893 and incorporates those reasons herein by reference.

(b) The Board of Supervisofs finds that the Development Agreement is in conformity
with the General Plan, as proposed to be amended and when effective, and the eight priority
policies of Planning Code Section 101.1 for the reasons set forth in Planning Commission
Motion No. 18883. The Board hereby adopts the findings set forth in Planning Commission
Motion No. 18883 and incorporates those findings herein by reference.
| Section 4. Development 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. 120366.

(b) The Board of Supervisors approves and authorizes the execution, delivery and
performance by the City of the Development Agreement as follows: (i) the Director of
Planning and (other City officials listed thereon) are authorized to execute ahd deliver the
Development Agreement and consents thereto, and (i) the Director of Planning and other
applicable City officials are authorized to take all actions reasonably necessary or prudent o
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
ere 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, Supervisors Chiu, Farrell, Campos ‘
BOARD OF SUPERVISORS ‘ Page 5
: 5/30/2013




—_

(S BN -N w N —_ (@) «© (0] ~ [9)} (@) ] ELN w N [N

O © o ~N O 0 M W N

Development Agreement, subject to the approval of any affected City agency as more

Iparticularly 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 interest earned on the funds shall remain in the designated account or -
subaccount for use consistent with the identified purpose}and shall not be transferred to the
City's General Fund except as permitted by the Development Agreement.

Section 6. Chapter 56 Conformity. \ |

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

(a) CPMC shall constitute a permitted "ApplicanUDeveloper."

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

(c) The provisions of the Developmenf Agreement regarding any amendment or
termination, including those relating to "Material Change," shalll 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 Proposed CPMC Project" between CPMC and the |

Mayor Lee, Supervisors Chiu, Farrell, Campos )
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Mayor's Office of Economic and Workforce Development, the Planning Department and the
Department of Public Works on file with the Clerk of the Board of Supervisors in File
No. 120366. |
Section 7. Chapter 56 Waiver; Ratification.
(@) In éGnneétion 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 consti.tutés 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 strictly complled 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. Coples of said

~ Ordinances are on file with the Clerk of the Board of Supervisors in File No. _130508, 130509,

and 130510

APPROVED AS TO FORM:

DENNIS J. HERF?‘\%AHON‘IGY
By: {/‘i (% .

CHARLES SULLIVAN
Depldty City Attorney
n:i\specias2013\1100299\00846064.doc
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FILE NO. 120366

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

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

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

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 o Current Law

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

Background Information

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

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

BOARD OF SUPERVISORS o Page 1
6/4/2013
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Cathedral Hill Campus — providing approximately 692 licensed beds and three full-service
emergency departments (one at each of the acute care hospitals). The proposed Cathedral
Hill Hospital will be a 274 to 304-bed, 226 tall, 12-story, approximately 730,888 gross square
foot acute care hospital with 276 parking spaces on three underground levels. The new

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

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

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

The development agreement has a term of 10 years and provides for numerous public
benefits including benefits related to housing, healthcare, workforce development, '
transportation, and streetscape improvements. The public benefits are consistent with the

- term sheet approved by the Board of Supervisors on March 12, 2013 as Resolution No. 77-
13.

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

BOARD OF SUPERVISORS . ' ‘ Page 2
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DRAFT
46/2410/2013

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

THIS DEVELOPMENT AGREEMENT (this "Agreement") dated for reference purposes
only as of this __ day of , 2013, is by and between the CITY AND COUNTY
OF SAN FRANCISCO, a political subd1v151on and municipal corporation of the State of
California (the "City"), acting by and through its Planning Department, and SUTTER WEST
BAY HOSPITALS, a California nonprofit public benefit corporation doing business as
California Pacific Medical Center ("CPMC"), pursuant to the authority of Section 65864 et seq.
of the California Government Code and Chapter 56 of the San Francisco Administrative Code.
The City and CPMC are also sometimes referred to individually as a "Party" and together as the
"Parties”. Capitalized terms not defined when mtroduced shall have the meanings given in
Section 1 below. :

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

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

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

C. CPMC must meet certain State seismic safety requirements for hospitals (the
"Hospital Seismic Safety Laws", as defined in Section_1 below) in order to continue providing
acute-care services in certain of its facilities.

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

05235.020 20898579 1
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Section 10.4, subject to any conditions expressly set forth in this Agreement for the benefit of
CPMC. ,

4.2 Public Beneﬁts.

4. 2.1 Construction and Licensure of Hoépital at the St. Tuke's Campus

and Hospita] at the Cathedral Hill Campus. CPMC shall provide the following pubhc benefits
(collectlvely, the "Hospital Commitment"):

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

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

(c) If CPMC Completes Construction of the Cathedral Hill
Campus Hospital, then CPMC shall Complete Construction of the St. Luke's Campus Hospital.
The Completion of Construction of the St. Luke's Campus Hospital shall occur as and when
requ1red to meet the St. Luke's Campus Hospital Openmg Deadline (the "Completion Deadline
for the St. Luke's Campus Hospital").

(d  If CPMC completes and satisfies the GACH Licensing
Requirements for the Cathedral Hill Campus Hospital, then CPMC shall complete and satisfy the
GACH Licensing Requirements for the St. Luke's Campus Hospital. As and when required to
meet the St. Luke's Opening Deadline, CPMC shall promptly file all necessary applications
required for GACH Licensure of the St. Luke's Campus Hospital, and thereafter diligently pursue
GACH Licensure of the St. Luke's Campus Hospital. If CPMC Opens the Cathedral Hill
Campus ‘Hospital, it shall Open the St. Luke's Campus Hospital (the “St. Luke's Campus
Hospital Opening Obligation) on or before the date that is twenty-four (24) months from the
day CPMC opens the Cathedral H111 Campus Hosp1ta1 (the "St. Luke's Campus Hospltal

05235.020 20898579 _ 16
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4.2.2 Time of Essence. The Parties understand and agree that time is of -
the essence and that satisfaction of the Completion Deadline for the St. Luke's Campus Hospital,
the St. Luke's Campus Hospital Opening Deadline and the demolition/construction work
described in Section 4.2.1 are a material part of this Agreement, of the utmost importance to the
both the City and CPMC, and that the City would not be willing to enter into this Agreement
without the commitments as set forth in this Section 4.2. The Parties also understand and agree
that CPMC will incur substantial additional costs in connection with delays in the
commencement and-completion of construction of the St. Luke's Campus Hospital and Hospital
at the Cathedral Hill Campus, and that CPMC would not be willing to enter into this Agreement
without the assurances and commitments given by the City in this Agreement.

4. 2.3 Milestones for Completion. In order to keep the City reasonably
informed of CPMC's progress in satisfying the Hospital Commitment, CPMC shall periodically

report to the City on the timing and progress of the construction of the St. Luke's Campus
Hospital and the Cathedral Hill Campus Hospital and promptly provide to the City such
information as may be reasonably requested by the City from time to time. In connection with
- this reporting obligation, CPMC shall provide the City with reasonably detailed project schedules
for the St. Luke's Campus Hospital and the Cathedral Hill Campus Hospital before the start of
construction, including any change to the Schedule and Phasing Plan, and shall update such
project schedules on not less than a quarterly basis. Within thirty (30) days following the
completion of each milestone listed in the Schedule and Phasing Plan (each, a "Milestone"),
- CPMC shall provide notice to the City (the "Milestone Completion Notice") from CPMC's
- project manager(s) for the construction of the St. Luke's Campus Hospital-and-the-Cathedral Hill-
Campus-Hespital, which shall, to the best of such individual's knowledge following reasonable
due diligence: (i) confirm the completion of the Milestone, (ii) update the construction schedule
for each and describe any material changes to the schedule and the reasons therefor, (iii) describe
any existing or anticipated material delays in meeting the Milestones that follow, and (iv)
- confirm CPMC's expectation to satisfy the St. Luke's Campus Hospital Opening Deadline. If a
Milestone Completion Notice describes an existing or anticipated delay in meeting the
Milestones that follow, CPMC shall provide a reasonably detailed work program and schedule to
show how CPMC intends to meet the Milestones that follow as required to satisfy the
Completion Deadline for the St. Luke's Campus Hospital and the St. Luke's Campus Hospital
Opening Deadline (the "Revised Work Plan"). In any Revised Work Plan, CPMC may extend
the dates for completlon of any Mﬂestone but shall not have the nght to rev1se the definition of a
Milestone_or_ex : c. After receipt of a
Milestone Completlon Notlce CPMC shall meet w1th the City, promptly after a City request, to
discuss any material delays from the Milestone timing set forth in the Schedule and Phasing Plan,
and, if applicable, the Revised Work Plan. CPMC's failure solely to meet the Milestone timing
set forth in the Schedule and Phasing Plan, in and of itself, shall not be a Default, though failure
to comply with the commitments in Section 4.2.1 or the reporting provisions of this Section 4.2.3
shall, following the meet and confer process in Section 9.2 (as applicable) and the notice and
cure provisions in Section 9.3, be a Default by CPMC. CPMC shall send a Milestone
Completion Notice for each milestone and upon the Opening of the St. Luke's Campus Hospital
and the Cathedral Hill Campus Hospital. '

4. 2.4 Performance of Community Commitments. In addition to the
significant public benefits arising from the Hospital Commitment, CPMC shall provide the

05235.020 2089857v9 . 17
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with (i) the Hospital Commitment, (ii) each of the Community Commitments, including the
Healthcare Compliance Report as set forth in Exhibit F and (iii) the provisions of this Agreement
regarding reimbursement of City Costs (the "Compliance Statement”). CPMC shall
concurrently deliver a copy of the Healthcare Compliance Report to the Director of Public
Health, and shall continue to send the Healthcare Compliance Report to the Director of Public
~ Health until the expiration or termination of all of the Healthcare Obligations. The Compliance
Statement shall satisfy the requirements for and be submitted in lieu of any Update otherwise
required pursuant to Planning Code Section 304.5(b); provided, however, that if there are
significant revisions (as defined therein) to the information contained in the IMP, then the Zoning
Administrator shall be notified to determine whether a new Institutional Master Plan is required.
The Compliance Statement and this Agreement shall also satisfy the requirements of Health
Commission Resolution No. 02-10.
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' 8 2.3 Within forty-five (45) days after CPMC submits the Compliance
Statement, the Planning Director, in consultation with the Department of Public Health and other
City agencies as appropriate, shall review the Compliance Statement and all other substantial
evidence regarding CPMC's compliance with this Agreement. All substantial evidence including
final staff reports shall, upon receipt by the City, be made available expeditiously to CPMC.
Based on the Compliance Statement and such other substantial evidence, the Planning Director
shall determine CPMC's compliance with all elements of this Agreement except for the
Healthcare Obhgatlons CPMC's compliance with the Healthcare Obligations shall be
determined (including following the expiration of the Term for the surviving Healthcare
Obligations) by the Director of DPH. If the Planning Director finds that CPMC is in material
compliance with this Agreement other than the Healthcare Obligations, then Planning Director
shall issue a Certificate of Compliance to CPMC. If the Planning Director finds CPMC not in
material compliance, then the Planning Director shall proceed in the manner provided in Chapter
56 for any proposed termination of this Agreement. If the Director of DPH finds that CPMC is
not in compliance with the Healthcare Obligations, then the Director of DPH shall consult with
the City Attorney for appropriate action in accordance with this Agreement. The City’s failure to
~ initiate or timely complete the annual review shall not be a Default and shall not be a waiver of
the City's right to do so at a later date. All costs incurred by the C1ty under this Section § shall be .
included in the City Costs.

9. ENFORCEMENT OF AGREEMENT; DEFAULT; REMEDIES

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

9.2 Meet and Confer Process. Before sending a notice of default in
accordance with Section 9.3, the Party which may assert that the other Party has failed to perform
or fulfill its obligations under this Agreement shall first attempt to meet and confer with the other
Party to discuss theé alleged failure and shall permit such Party a reasonable period, but not less
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- Licensure and Open the Cathedral Hill ‘Campus Hospital notwithstanding the Completion
Deadline for the St. Luke's Campus Hospital and the St. Luke's Campus Hospital Opening
Deadline and (ii) the City would not be entitled to liquidated damages under Section 9.4.4 for the
period of the Excusable Delay; provided, however, CPMC may not rely on Excusable Delay to
delay the CompletionDeadline-for-the-St. Luke's Campus Hospital-erthe Opening Deadline-

ital . ' if the act or thing that is the cause of the Excusable Delay
applies to both the Cathedral Hill Campus and the St. Luke's Campus and CPMC devotes efforts
or resources disproportionally to the Cathedral Hill Campus in its efforts to resolve the Excusable
Delay. :

11.  TRANSFER OR ASSIGNMENT; RELEASE; CONSTRUCTIVE NOTICE

11.1 *  Permitted Transfer of this Agreement. At any time, CPMC shall have

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

11.2 Notice of Transfer. With regard to any proposed Transfer of its
interests, rights and obligations under this Agreement, CPMC shall provide not less than ninety
(90) days' notice to the City before any such Transfer. CPMC shall provide, with such notice, a
copy of the assignment and assumption agreement that CPMC proposes to enter into, with a
detailed description of what obligations are to be assigned to and assumed by the Transferee and
what obligations will be retained by CPMC, and a description of the Transferred Property (each,
an “Assignment and Assumption Agreement”). Each Assignment and Assumption Agreement
shall be in recordable form, in substantially the form attached as Exhibit M, and shall include,
among other terms: (i) an agreement and covenant by the Transferee not to challenge the
enforceability of any of the provisions or requirements of this Agreement; (i) 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

05235020 2089857v9 . 47



46/2410/2013

EXHIBIT C .

Schedule and Phasing Plan?

DATE3
On or before May 11, 2016

On or before the later of February 1, 2015 or 18

months from the Effective Date

On or before twelve (12) months after submission

of Increment 1 to OSHPD for the St. Luke's
Campus Hospital

~ On or before eighteen (18) months after

~ submission of Increment 1 to OSHPD for the St.

Luke's Campus Hospital

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

.Luke's Campus Hospital

On or before Twenty (20) months from

Commencement of Shoring/Excavation Work for

the St. Luke's Campus Hospital

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

Luke's Campus Hospital

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

MILESTONE

Milestone?: Completlon of San Jose Avenue
Clty project

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

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

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

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

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

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

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

! Imtlally capltahzed temls are as defined in the Agreement. In the event of a conflict between
this Schedule and Phasing Plan and the Agreement, the Agreement shall prevail.
2 The obligations reflected in this Exhibit terminate upon the expiration or early termination of

the Agreement as provided in §10.4 therein.

3 Dates are those currently anticipated and may be revised in the manner prov1ded for in the

Agreement.

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

Agreement §4.2.3.
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EXHIBIT E

Workforce Agreement

City and County of San Francisco . First Source Hiring Program

Office of Economic and Workforce Development
Edwin M. Lee, Mayor Workforce Development Division

This Workforce Agreement (this " Agreement") is entered into as of ,20
by and between the City and County of San Francisco (the " City") through its First Source Hiring
Administration ("FSHA"), and Sutter West Bay Hospitals, a California nonprofit public corporatlon
doing business as California Pacific Medlcal Center ("CPMC")

All references in this Agreement to the “Development Agreement” shall refer to the
Development Agreement Relating to the Construction and Reconstruction of Medical Facilities in-
Furtherance of the California Pacific Medical Center Long Range Development Plan by and between the
City and County of San Francisco and Sutter West Bay Hospitals dated .- All references in this
Agreement to the "City" shall mean the City acting by and through FSHA unless otherwise specified.
Any capitalized term used in this Agreement that is not defined shall have the meaning given to such
term in the Development Agreement. In the case of a conflict between the terms of this Agreement and
the Development Agreement, this Agreement shall prevail.. :

TTALS

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

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

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

Hiring Program" which has as its purpose the creation of employment opportunities for Qualified
Economically Disadvantaged Individuals (as defined herein); and
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provide feedback intended to enhance the hiring of, and satisfactory job performance by, the System
Referrals. This feedback shall be general in nature and shall not be focused on specific individuals.

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

g. Rgpdrting Obligations. CPMC shall cause the information gathered
pursuant to Section f, above, to be reported to the HCA every six (6) months and include aggregated
1nformat10n on the zip codes of hired System Referrals.

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

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

a. - No Modification of CPMC Hiring Practices. Nothing in this Agreement

shall require CPMC to (a) modify in any manner its hiring practices including, without limitation, any
computerized application system, background checks, drug tests, and skills tests; or (b) to violate any
court order consent decree, law or statute.

b. Exception for Essential Functions. Nothmg in this Agreement shall
preclude CPMC from using temporary or reassigned existing employees to perform essential functions of
its operation; provided, however, CPMC's obligation to use good faith efforts to meet the hiring goals set
forth in Section 3 shall remain in effect. For these purposes, "essential functions" means those functions
necessary to meet busmess obligations.

6. FSHA's Obhgatlons. Pursuant to this Agreemeﬁt, the HCA shall:

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

b. Follow up with CPMC on the outcomes of System Referrals, and initiate
corrective action as necessary to maintain an effective employment training and delivery system;
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C. Provide CPMC with reporting forms, consistent with the reporting
obligations set forth in Section 4(f), above, for monitoring the requirements of this Agreement; and

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

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

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

D. WORKFORCE TRAINING PAYMENT

CPMC shall provide the sum of Four Million Dollars ($4;800;6060-604,000.000) to the City as a
contribution to the City's programs that provide workforce training to economically disadvantaged
residents. Such payments shall be payable by CPMC as follows: One Million Dollars

($1;600;000-0031,000,000) paid to OEWD within thirty (30) days after the Effective Date, with-theand
managed by OEWD/CityBuild, The remainder tepf Three Million Dollars ($3.000,000) shall be paid
annuallyto the San Francisco Foundation in accordance with Exhibit N (Payment Schedule); until the
total sum is pa1d—’Fhe~fuﬂdﬁ—shaH—be—paid—te and managed by QWDWALW

2 2 i in consultation with
MCPMC Qm—sha}l-use—ﬂ&e& fu'xds pa1d by CPMC_shalljchlscd for workforce training
purposes only and shall-target-such funds_shall be targeted to educational institutions and non-profit
organizations with an existing track record of working in the impacted communities (such as Western
Addition, Tenderloin, Mission/SOMA, Outer Mission/Excelsior, Chinatown and Southeastern
neighborhoods) and in providing barrier removal and job trammg for the employment opportunities
created by the prejeetProject and identified in the workforce agreement.

E. ENFORCEMENT AND REMEDIES

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

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

The sole remedies and enforcement process for violation of the requirements of Sections A and C
of this Agreement are as provided in Section 83.12 of the Administrative Code. As stated in Section
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. Please fax, email, or mail this form SIGNED to:
(415) 581-2317 erik, ward@sfgov org Attn: Erik Ward
Business Services Manager
OEWD
50 Van Ness Avenue

San Francisco, CA 94102
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EXHIBITF

Community Healthcare Program

CPMC's Community Healthcare Program includes a range of contributions and other

commitments for: (1) health care for vulnerable populations; (2) community healthcare clinics;

* (3) sub-acute care services; (4) construction and Opening of a new 120-bed St. Luke's Campus

Hospital; (5) services at the St. Luke's Campus Hospital and elsewhere on the St. Luke's Campus;

(6) construction of a new medical office building at the St. Luke's Campus; (7) integration of St.

Luke's medical staff and patient quality outcomes; (8) participation in community benefits
partnerships; (9) service agreement with Chinese Hospital; (10) culturally and linguistically

~ appropriate services; and (11) City Health Services System. All initially capitalized terms have

the meaning given in the Deflmtlon Section of the Agreement unless otherwise defined in this

Exhibit F.

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

1. Baseline Commitment.

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

"Unduplicated Patient" means a patient who receives a service from any CPMC
facility or clinic in the City during the calendar year as a Medi-Cal or Charity Care
patient, who has not previously received a service as a Medi-Cal or Charity Care
patient from a CPMC facility or clinic in San Francisco during that calendar year.

! All references in this Exhibit F to "fiscal” or "calendar" or "other year" means CPMC fiscal
years, i.e., January 1 through December 31, unless subsequently modified by CPMC

 throughout its network. No change in fiscal year shall shorten or lengthen any of CPMC's
obligations under this Exhibit F, and the parties will make the appropriate adjustments in
reporting as needed to maintain the existing obligations as described in this Exhibit F in
accordance with generally accepted accounting principles.
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(G) - Insurance, indemnity, default and remedies provisions would be
consistent with industry standard provisions for ground leases for
medical buildings in the San Francisco Bay Area.

(H)  Tenants of the building shall include physicians and other
' healthcare professionals who have admitting privileges at the St.
Luke's Campus Hospital, and City shall not discriminate against
any such persons in leasing opportunities for the St. Luke's
Campus MOB. The City shall offer available spaces in the St.

- Luke's Campus MOB first to physicians and other healthcare
professionals who have admitting privileges at the St Luke's
Campus Hospital; next to CPMC, Sutter Health and their affiliates;
and thereafter, to the extent vacancies remain, to other physicians
and healthcare professionals. Neither the City nor any tenantor -
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 surgeties, or
other services that compete with services then-provided by the St.
Luke's Campus Hospital or elsewhere on the St. Luke's Campus,
without the prior written consent of CPMC. N otwithstanding the
foregoing if any such use is incidental to and routinely performed
as part of a physician's primary medical practice for the physician's
patients, the foregoing restrictions shall not apply. The foregoing

- restrictions shall not apply to any lease of space within the building
to CPMC or any Affiliate of CPMC, or any subtenant or licensee of
CPMC or any Affiliate of CPMC. City may lease space within the
building for childcare, incidental retail or coffee shop purposes and
other uses incidental to a medical office building.

7. Integration of St. Lilke’s medical staff apnd 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 Campus Hospital and the Cathedral

_Hill Campus), and on quality improvement initiatives for the purpose of improving
patient quality of care at all of the CPMC Campuses. ’

8. Participation in the Community Benefits Partnership. CPMC shall continue to

~ actively participate in the "Community Benefits Partnership" (an outgrowth of the
Building a Healthier San Francisco needs assessment process and the Charity Care
Project)_gr its syccessor, 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 1273 55,
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- f CPMC will provide reasonable access to City representatives to be included in
related wellness and quality initiatives that impact HSS Members that participate
in these types of programs administered or supported by CPMC ("ACO
Program").

g CPMC and the City shall, if requested by the City within one year of the end of
the applicable fiscal year, jointly engage an independent third party actuary
acceptable to all parties (the "Independent Actnary"), with not less than ten (10)
years' experience, to verify for the prior fiscal year, whether CPMC has satisfied
the Annual Rate Increase commitment outlined in Section 11.c above and verify
the Non-Participating Provider Rates were applied as agreed in Section 12.e
above; provided however, the applicable City Insurer has also consented to such
actuarial review and CPMC has a contract with that City Insurer to participate in
at least one HSS member product/network. The Independent Actuary shall be a
"disinterested person", which is someone who is not now, and within the
preceding five (5) years has not been, employed or hired by, or had a business
‘relationship with, either Party or any entity owned or controlled in whole orin
part by elther Party : : .

2 . K program the Independent Actuary using a standard
contractmg form approvcd 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 bmdlng on the
Parties. If CPMC exceeded the permitted Annual Rate Increase or the Non-
Participating Provider Rate commitment, then CPMC shall pay to the HSS Trust
Fund within thirty (30) days of receipt of the Independent Actuary's determination,
for its non-performance and as liquidated damages, the amount of the difference
between the amount paid by the applicable City Insurer to CPMC and the amount
payable to CPMC by City Insurers consistent with those commitments as
determined by the Independent Actuary. The information reviewed by the
Independent Actuary shall remain confidential.

h. While CPMC must limit Annual Rate Increases as described above, nothing in
this Exhibit shall limit a City Insurers' right or willingness to accept or reject any
proposed Annual Rate Increase, or to negotiate a lower Annual Rate Increase, in

05235.020 2326313v13 ' .EXHIBIT F, PAGE 20



DRAFT
46/2410/2013

e

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 venfy CPMC's compliance with the
Healthcare Obligations. :

b. The number of Unduplicated Patients cared for and the costs incurred for the
Baseline Expenditure Commitment each flscal year by CPMC shall be verified by
‘an independent third party auditor retain '
- mutually approved by City and CPMC; and pald for by CPMC (usmg the same
* process as set forth above in Section 11.g, but with an independent auditor instead

of an actuary). Such annual review shall be completed within-ninety(90)-days-
MWT%&E—%G—S—%}W&{WKMMM the Healthcare -

Comphance Report for that year.

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 substltuted by

~ the City from tlme to time:

DPH Director
101 Grove Street
San Francisco, CA 94102-4593
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EXHIBIT I-2

Pacific Campus Community Visioning Plan

This Exhibit I-2 describes the community visioning plan for the Long-Term Projects at the -
Pacific Campus. The text in Sections 1 and 2 is provided for context only and summarizes the
primary activities that CPMC is currently contemplating at the Pacific Campus. All initially
capitalized terms have the meaning given in the Deﬁnmons section of the Agreement unless
otherwise defined in this Exhibit I-2.

1. Planning Context.

The Pacific Campus, original home to Stanford Hospital and then Pacific Presbyterian, has
housed medical facilities since 1858, and a hospital since 1895. CPMC’s Near-Term Projects
include construction of two state-of-the-art acute care hospitals, one at the St. Luke’s Campus
- and the other at the new Cathedral Hill Campus, and a major renovation at the Davies Campus.
As part of the Near-Term Project implementation, after completion of the proposed Cathedral
Hill Campus Hospital in approximately the end of 26472018, all of the inpatient acute-care and
Emergency Department functions at the existing 2333 Buchanan Street Hospital will be
transferred to the Cathedral Hill Campus Hospital. This transfer will permit the renovation and
reuse of the 2333 Buchanan Street Hospital as the Ambulatory Care Center (ACC). In
approximately 26492020, when the ACC is expected to be substantially complete, CPMC will
relocate other uses on the Pacific and California Campuses to the ACC. The ACC uses could
include, by way of example only, outpatient care, diagnostic and treatment services, Alzheimer's
residential care, medical support services, hospital administration and a cafeteria.

2. Long-Term Projects

After uses have been transferred to the ACC, the Stanford Building and the 2324 Sacramento
Clinic are proposed to be demolished to accommodate the proposed Webster Street/Sacramento
Street Underground Parking Garage and ACC Addition. The Underground Parking Garage will
be constructed first, and then in approximately 2020, CPMC will commence construction of the
ACC Addition on the central portion of the campus, immediately west of the ACC building.
ACC Addition uses could include, by way of example only, educational and conference space,
outpatient space, support space, diagnostic and treatment space, medical offices and outpatient
care.

In a similar timeframe as the ACC Addition, CPMC proposes to demolish the Annex MOB and
Gerbode Research Building and the Clay Street Tunnel, and begin construction of the North-of-
Clay Aboveground Parking Garage. The vacant bu11d1ng at 2018 Webster Street is proposed to
be used as administrative offices.

Several new or relocated access points are proposed for the Pacific Campus’s existing and new
buildings and parking garages via California, Buchanan, Sacramento, Webster, and Clay Streets.
- Detailed streetscape and landscape plans will be developed as the design for the buildings
advances.
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EXHIBIT I-3
California Campus Community Visioning Plan

This Exhibit I-3 describes the community visioning plan for the California Campus. The text in
Section 1 is provided for context only and summarizes the primary activities that CPMC is
currently contemplating at the California Campus. All initially capitalized terms have the
meaning given in the Definitions section of the Agreement unless otherwise defined in this
Exhibit I-3. '

1. Planning Context.

The 4.9 acre California Campus borders the Presidio Heights, Laurel Heights and Jordan Park
neighborhoods. Medical services have been provided at this location for over 120 years. There
are nine buildings on the California Campus, with the most prominent being the six-story 3700
California Street Hospital. CPMC’s Near-Term Projects include-construction of two state-of-
the-art acute care hospitals, one at the St. Luke’s Campus and the other at Van Ness and Geary
Streets (Cathedral Hill Campus), and a major renovation at the Davies Campus. The California
Campus will play an important role during the transition phase by allowing medical services to
continue while other facilities are built and renovated. Once work on the Near-Term Projects is
complete at approximately the end of 26472018, acute care services from the 3700 California
Street building will be transferred to the Cathedral Hill Campus. In early 20492020, as part of
the Near-Term Project implementation activities, CPMC plans to transfer other current
California Campus services to that building, including but not limited to Alzheimer's residential
care and medical support services such as pre-and post-ambulatory surgery, outpatlent laboratory
services, and physical and occupational therapy.

As part of the Long-Term Projects in approximately 26492020, CPMC will begin construction of
the ACC Addition on the Pacific Campus. In approximately 20242024, when the ACC Addition
is complete, CPMC plans to transfer substantially all of its remaining current California Campus
functions, which could include but are not limited to, the Breast Health Center, MRI, imaging
services and pathology and additional laboratory space, to the Pacific Campus.

2. California Campus Visioning Advisory Committee.

Future uses are currently unknown. Community members, including neighbors and businesses
from the surrounding area, have expressed interest in being part of the planning process for the
transition and reuse of the California Campus, and ensuring that it includes uses that are
compatible with the neighborhood. To facilitate early community input, CPMC will establish a
California Campus Visioning Advisory Committee ("Cal VAC") as described below.

a.  Purpose and Functions. The Cal VAC is the community advisory group that will assist
CPMC with community outreach, information dissemination and public education efforts
regarding the visioning process for eventual reuse of the California Campus. CPMC is
beginning a series of early educational meetings and presentations with California Campus
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the City's obligation to review and critique future proposals for the California Campus and to
conduct meetings and notifications in accordance with the Planning Code and CEQA.

a.  Phasel: _Early Education, Engagement and Presentations (initiated in‘early 2011;
ongoing through approximately early-2012)-through present day). CPMC will conduct
community outreach to interested individuals and groups in and around the California Campus

neighborhoods, explain the Near-Term and Long-Term Projects, and communicate general goals
and opportunities for the visioning process. :

b. Phase II: Research and Stakeholder Interviews (approximately early 26422014 through
tate-2642mid-2014). CPMC will retain a third party consultant to develop survey questions and
conduct interviews with up to fifty community stakeholders (such as but not limited to
merchants, neighbors, local faith leaders, neighborhood schools and educators in the site’s
relative proximity and others from nei ghboring institutions, City representatives and others with
relevant subject matter expertise such as urban planning, architecture and/or transportation) to
seek nput regarding the California Campus’ future reuse. CPMC will use the information
obtained from the interviews to develop a more detailed Phases III-IV scope of work (described

generally below). CPMC will consult with the district Supervisor as part of this process.

c. Phase III: Cal VAC Formation and Activation (timing consistent with Section 2b,
anticipated sid-late 20422014). CPMC will form the Cal VAC in accordance with Section 2b.
CPMC and the Cal VAC will discuss the goals and purposes of the Cal VAC, review the results
of the third party interviews and undertake comprehensive outreach and notice for the
charrette/vision workshop process described below.

d. Phase IV: Vision Workshops (approximately early 26432015-late 26332015). CPMC, in
consultation with the Cal VAC and the District Supervisor, will retain a third party consultantto
facilitate a series of charrettes/vision workshops with the community as follows:

® Workshop I: Evening community meeting to discuss visioning goals and meet
participants and the District Stipervisor. Consultant provides overview of existing zoning -
(RM-2/RH-2), neighborhood context and planning opportunities and constraints.

® Workshop 2: Working in small groups, participants from the community will identify
common themes and goals for reuse of the California Campus. Each group displays the
ideas and presents back to the larger group.

® Workshop 3: CPMC and the consultant synthesize community ideas and identify
common themes. Following the workshop, CPMC and the consultant begin a series of
conversations with the Cal VAC and others as necessary to seek additional input, leading -
to preparation of several alternative concept plans.

e Workshop 4: CPMC and the consultant host an open house to review results of the
visioning process. The Cal VAC assists with outreach and notice. Participants
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comparison to existing Grant Agreement
with SF Foundation for Healthcare Dollars

ATTACHMENT 13 -
TO -
EXHIBIT -EE

Innevahenmmfmm Fund Grant Agreement

This IsnevatienWorkforce Fund Grant Agreement ("InnovationWorkforce Fund
Agreement") is entered into between Sutter West Bay Hospitals, a California nonprofit public
benefit corporation, doing business as California Pacific Medical Center ("CPMC") and {San
Francisco Foundation} ("Grantee"), and is further agreed to and accepted by the City and
County of San Francisco. Capitalized terms have the meaning set forth in paragraph 1 or as
otherwise indicated in this hmev&&eﬁw_glﬂor_cc_l:und Agreement.

1. Def1n1t10ns

" (@) . Allowable Costs: The costs of Grantee allocable to the
{nﬁe!va&enWorkfowe Fund, as set forth in paragraph 9. :

(b) City: The Clty and County of San Francisco, Cahforma a mumc’pal
corporation organized and existing under the laws of the State of California.

(c) = Committee: The committee of fund advisers described in paragraph 5 of
this IsnevatieaWorkforce Fund Agreement.

(d) IsnevationWorkforce Fund: The amount contributed by CPMC pursuant
to paragraph 3. ,

(e) IsnevationWorkforce Fund Balance: The amount equal to the
. InnevatenWorkforce Fund adjusted to reflect (i) increases by 1nvestment earnings, and (ii)
decreases by investment losses, disbursements to hes idersrecipients pursuant to this
InnevationWorkforce Fund Agreement ("Dlsbursements") and Allowable Costs.

® Development Agreement: That certain Development Agreement Relating
- to the Construction and Reconstruction of Health Facilities in Furtherance of the California
Pacific Medical Center Long Range Development Plan By and Between the City and Sutter West
Bay Hospitals dated , 20422013,




2. Purpose. The contributions made to Grantee pursuant to this
IanevationW MFund Agreement shall be used asa de51gnated fund teeﬂh&ﬁee—the—

narto o y o L

workforce tratmng purposes and 9uch funds shall be targeted to gducatlonal mstlt;;g@;; gnd non-
profit orgamzatlogs with an gglstmg track record of workmg 1n the 1mgacted commumtles (such
8 5 - Tend . S8 S8

mgloglent opportunities created by the Project in accordance with the terms set forth in this
ImmevatioaWorkforce Fund Agreement.

3. - InnevatienWorkforce Fund. Subject to the conditions set forth below and
provided that the Development Agreement has not previously been terminated, CPMC shall
contribute to the Grantee the total amount of FwentyThree Million Dollars ‘
($26;006,6003,000.000) in twe-2}-installments to be held as a designated fund by Grantee. The
IanevatdenWorkforce Fund contributions shall be made as follows: ThreeTwo M11110n Hve—
Huﬂdfed-—’Fheuqand—Dollars ($a,é@9—999);_!000100g21 within thirty (30) days of the Effeet '

Fiﬂal-ty—Gf&Hted—aS-d-et-med—m 1emamder th f1rst anniversar of the fll'St a ment in
accordance with Exhibit N (Payment Schedule) to the Development Agreement.

Notwithstanding the foregoing, nothing in this I&ﬂe*a&eﬂMree_Fund Agreement shall be
construed as a binding pledge to Grantee enforceable by Grantee.

4. Investment Instructions. The IanevationWorkforce Fund and
InnevatienWorkforce Fund Balance shall be invested with a teafive (303) year horizon for
Disbursements as described in paragraph 6(b). Grantee shall exercise final control of the
investment of the IanevationWorkforce Fund Balance pursuant to Grantee's investment policy
and the provisions of this paragraph 4.

5. Committee of Fund Advisors.

(a)  There shall be a committee of IanevationWorkforce Fund advisors (the
"Committee"). The Committee shall consist of three members: (i) one representative of OEWD
on behalf of the City, (ii) one representative of CPMC, and (iii) one representative of Grantee.
The Committee shall have the duties specified in this fsnevatienWorkforce Fund Agreement and
shall provide te-the-Grantee-advice regarding the Disbursements to be made from the
tnnevationWorkforce Fund, including the rate, schedule and allocation of Disbursements and the
terms, goals and purposes thereof, without liability of any kind or character to any person on
account of such advice. Every effort will be made to reach a consensus on any such advice from
the members of the Committee-and-Grantee. If a consensus is not reached, the City and CPMC
shall through the Comm1ttee revertheless-provide a single report to the-Grantee conveying the-
stheir views, and Grantee shall have the authority to
make final Disbursement decisions after con51der1ng such report. Subject to the foregoing right
of the Committee to provide advice regarding Disbursements, Grantee shall exercise final control
of the Disbursement of the IanevationWorkforce Fund Balance pursuant to the terms of this
. InnevationWorkforce Fund Agreement. Except where in this IanevationWorkforce Fund
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Agreement notice is specified to be provided by a specific party, Grantee may rely on a written
instruction or notice from City or CPMC, as members of the Committee, and shall have no
obligation to investigate whether any such written instruction or notice is agreed to by any othér
member of the Committee, or is consistent with the obligations of CPMC or the City to any party
other than Grantee. All Disbursements must be approved by the Board of Trustees of the San
Francisco Foundation.

(b)  Each year, no less than sixty (60) days after the close of Grantee's annual
accounting period, Grantee shall prepare and provide to each member of the Committee, a
written accounting of the IanevatieaWorkforce Fund Balance, principal and earnings of the
InnevationWorkforce Fund for the precedmg year, and ssevationWorkforce Fund
Disbursements.

(©) Grantee shall maintain records as part of its accounting system to account
for all Disbursements, costs and expenses for a period of not less than four (4) years following
the date of such Disbursements, costs or other expenditures, and annually make records available
to City and CPMC as provided herein and upon request.

6. Annual Disbursements.

(a) Grantee shall annually distribute a portion of the Designated Fund Balance
to third-party health-eare-providessfeducational institutions and non-profit recipients and others
through a grant application process approved by CPMC and City, in an amount and for such
purposes as are consistent with the purposes of the InnevatieaWorkforce Fund as described
herein.

(b) The annual grant Disbursements shall be scheduled and allocated in such
manner so as to maintain sufficient fanevationWorkforce Fund Balance so that Disbursements
may be provided for tenfive (165) years. The first Disbursements shall be made within one (1)
year of the first contribution efto the anovationWorkforce Fund, as determined by the
Committee and Grantee as provided above.

(© Grantee shall confer with the Committee and obtain Disbursement advice
from CPMC and City through the Committee prior to making a Disbursement commitment in
accordance with Section 5(a); above. Grantee shall impose restrictions and/or conditions on
grant Disbursements as necessary to ensure accountability for use of funds and to monitor
effectiveness.

(d)  City and CPMC shall have no right to challenge the appropriateness or the |
amount of any Disbursement provided it is consistent with the procedures and purposes '
identified herein.
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Initial Program Goals and Allocation. In implementation of the program sesls-

felrd{eél—ie—MSQ%gu;go:see described in Section 2 above, the Committee sillshall consult with

third-party subject matter experts, in health-eareworkforce training delivery-i-a-managed-care-
envirenment, as necessary, to evaluate the feasibility, cost-effectiveness, and sustainability of

grant proposals:-and, The program purposes gnd allocations may be adjusted as determined in_

accordance with Section 5 above,

8. Termination of This InnevatieaWorkforce Fund Agreement.

(a) Termination by Grantee. If at any time Grantee (i) fails to qualify as an
organization described in Internal Revenue Code Section 501(c)(3), (ii) ceases to exist, or (iii)
determines, in its sole judgment, that any restriction or condition in this InrevatienWorkforce
Fund Agreement has become unnecessary, incapable of fulfillment, or inconsistent with the
charitable needs of the community served, then Grantee shall provide notice to CPMC and City
and then transfer the entire IanevatienWorkforce Fund Balance within forty-five (45) days to a
successor nonprofit charitable trust, fund, foundation or corporation which has established its
tax-exempt status under Internal Revenue Code Section 501(c)(3) and that meets with the
approval of CPMC and City.

(b)  Termination of Development Agreement. CPMC or City shall notify
Grantee no later than ten (10) days after any termination of the Development Agreement between
CPMC and City prior to the expiration of its Term. In such event, CPMC shall cease to be a
member of the advising Committee, and Grantee shall continue to administer the
innevationWorkforce Fund Balance in accordance with this Agreement.

0. Allowable Costs. The costs of establishing the InnevationWorkforce Fund,

~ investment expenses, management fees for professional managers and advisors (whether the
IanevationWorkforce Fund Balance is separately managed or co-mingled with an endowment
pool containing other funds) plus [ %] [TBP] for overhead costs of Grantee, shall be charged -
against the InnevatienWorkforce Fund. If co-mingled, the FanevatioaWorkforce Fund Balance
shall bear not more than its proportionate share of the fees and costs.

10. Notice.

952:3«.5:92@—398‘991—2-'&5-
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(@  Procedure. All formal notices to a party shall be in writing and given by
delivering the same to such party in person or by sending the same by registered or certified
mail, or Express Mail, return receipt requested, with postage prepaid, or by overnight courier
delivery, to such party's mailing address. The respective mailing addresses of the parties are,
until changed as hereinafter provided, the following:

GRANTOR:

~ Grant Davies
Executive Vice President ,
California Pacific Medical Center
2351 Clay Street, 7th Floor
San Francisco, CA 94115

with a copy to:

Michael Duncheon

VP & Regional Counsel :

West Bay Region Office of the General Counsel
Sutter Health

633 Folsom Street, Seventh Floor

San Francisco, CA 94107

GRANTEE:

{San Francisco Foundation
225 Bush Street, Suite 500
San Francisco, CA 94104
Attention ' 1

CITY:

Director
Office of Economic and Workforce Development

Workforce Development Division

One South Van Ness Avenue, Fifth Floor
San Francisco, CA 94102 :

(b)  Notices and communications to members of the Committee shall be given
in the manner provided herein at the addresses above, unless otherwise provided by each such
member. ' -

(©) Notices and communications with respect to technical matters in the
routine performance and administration of this InnevatieaWorkforce Fund Agreement shall be
given by or to the appropriate representative of a party by such means as may be appropriate to
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ensure adequate communication of the information, including written confirmation of such
communication where necessary or appropriate. All formal notices under this
IanovationWorkforce Fund Agreement shall be deemed given, received, made or communicated
on the date personal delivery is effected or, if mailed or sent by courier, on the delivery date or
attempted delivery date shown on the return receipt or courier records. Any notice which a party
desires to be a formal notice hereunder and binding as such on the other party must be given in
writing and served in accordance with this paragraph.

_ (d) Change of Notice Address. A party or member of the Committee may
change its, his or her mailing address at any time by giving formal written notice of such change
to the other party (or both parties in the case of a member of the Committee) and each member of
the Committee in the manner provided in this-paragraph at least ten (10) days prior to the date
such change is effected.

11.  Obligations of Grantée‘

(a) In addition to any other reports or notices required by this
InnevetienWorkforce Fund Agreement, and until otherwise notified by CPMC or City that the
requirement has or will be satisfied by the accounting provided pursuant to Section 5(b) above,
Grantee shall submit to CPMC and City full and complete annual reports on the manner in which
the principal and income (if any) arising from the InnevatioaWorkforce Fund Balance have been
allocated or Disbursed, and such annual reports shall be due no later than 60 days after the close
of Grantee's annual accounting period. :

_ (b) Grantee shall maintain records of receipts and expenditures and shall make
its books and records relating to this InrevationWorkforce Fund available to CPMC and City at
reasonable times. '

©) Grantee shall not use any portion or proéeéds from the

IanovatienWorkforce Fund:

(1)  to carry on propaganda, or otherwise to-attempt to influence
legislation (within the meaning of Internal Revenue Code Section 4945(d)(1)),

(2)  to influence the outcome of any specific public election of any
candidate for public office, or to carry on, directly or indirectly, any voter registration drive
(within the meaning of Internal Revenue Code Section 4945(d)(2)),

(3)  to make any grant to an individual or to another organization
unless such grant shall be specifically described in paragraph 6, 7 or 8 hereof,

o _ (4)  to undertake any activity fdr any purpose other than one specified
in Internal Revenue Code Section 170(c)(2)(B).

@ Grantee shall notify CPMC and City of any organizational changes during
the term of the grant, including, but not limited to, any changes in the office of President or CEQ
and Treasurer or CFO, changes in the Grantee's tax-exempt status, and any event that is a
disqualification event described in Section 8(a).
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12.  Miscellaneous. This InnevationWorkforce . Fund Agreement shall be governed by
and construed in accordance with the laws of the State of California applicable to contracts
entered into between California residents and wholly to be performed in California. This
InnevatienWorkforce Fund Agreement constitutes the entire agreement between the parties and
supersedes any prior agreements between the parties. This Ianevatien Workforce Fund
Agreement may not be modified, and no provision waived, without the prior written consent of
the party against whom enforcement of the amendment or waiver is sought.

13.  Time. Time is of the essence of this InnevatienWorkforce Fund Agreement and
of each and every term and condition hereof. "Days" shall mean calendar days. In the event that
any period of time to perform an obligation or notice period under this kaevatenWorkforce
Fund Agreement ends on a Saturday, Sunday or state or national holiday, the applicable time
period shall be e)(tended to the next business day.

-IN WITNESS WHEREQF, the undersigned have executed this lﬂﬁev-aneﬂWQrkforce
Fund Agreement on the dates indicated.

CpPMC ' GRANTEE
Sutter West Bay Hospitals, $San Francisco Foundation},
a California nonprofit public benefit. a California nonprofit public benefit
corporation, dba CPMC corporation
By: By:
Its: ' Its:
Dated: \ Dated:
APPROVED AS TO FORM:
" DENNIS J. HERRERA,
- City Attorney
By:
Deputy City Attorney

City and County of San Francisco
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AGREED AND ACCEPTED:
CITY AND COUNTY OF SAN FRANCISCO

By:

Its:

Dated:
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RECORDING REQUESTED BY
CLERK OF THE BOARD OF SUPERVISORS
OF THE CITY AND COUNTY OF SAN FRANCISCO

(Exempt from Recording Fees
Pursuant to Government Code
Section 27383)

AND WHEN RECORDED MAIL TO:

Angela Calvillo

Clerk of the Board of Supervisors
City Hall, Room 244

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

DEVELOPMENT AGREEMENT
RELATING TO THE CONSTRUCTION AND RECONSTRUCTION

DRAFT
4/24/2013

. 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
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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
TI—IE CITY AND COUNTY OF SAN FRANCISCO
AND SUTTER WEST BAY HOSPITALS

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

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

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

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

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

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

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

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

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

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

L. As described in the IMP (as updated) and this Agreement, the Project, if
implemented, would enable CPMC to continue to provide high-quality patient care using ground-
breaking technology in seismically safe, state-of-the-art acute care hospitals, increasing the number
of highest rated earthquake safe hospital beds, retaining and increasing emergency room capacity in
San Francisco, and providing critical resources for San Francisco’s disaster preparedness. In
addition to the significant benefits which the City will realize due to CPMC's proposed Project, the
City has determined that as a result of the development of the Project in accordance with this

“Agreement additional clear benefits to the public will accrue that could not be obtained through
application of existing City ordinances, regulations, and policies. Some of the major additional
public benefits accruing to the City from the CPMC Project are:

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

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

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

. A public improvement program for specific nnprovements in and around the St.

Luke’s Campus and the Davies Campus;
o Cash payments from CPMC totaling $70 million, including:
) | $8.6 million endowment of a health care innovation fund;
(1) $36.5 million for affordable housing;
(iii)  $4 million for workforce training;

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

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

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

, K. It is the intent of the Parties that all acts referred to in this Agreement shall be

“accomplished in a way as to fully comply with the California Environmental Quality Act (California
Public Resources Code Section 21000 et seq.; "CEQA"), the CEQA Guidelines (Title 14, California
Code of Regulations, Section 15000 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 April 26, 2012 together with the CEQA findings adopted
concurrently therewith (the "CEQA Findings"), comply with CEQA, the CEQA Guidelines, and
Chapter 31 of the Administrative Code. As noted in Recital N, the FEIR thoroughly analyzes the
Project and Project alternatives, and the Mitigation Measures were designed to mitigate significant
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impacts to the extent they are susceptible to feasible mitigation. The information in the FEIR and
the CEQA Findings has been considered by the City in conne_ction with approval of this Agreement.

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

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

with the CEQA, the State Guidelines and Chapter 31 of the Administrative Code.

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

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

_ Q. On , 2013, the Planning Commission held a public hearing on

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

R. On , 2013 the Board, having received the Planning Commission's
recommendations, held a public hearing on this Agreement pursuant to the Development A greement
Statute and Chapter 56. Following the public hearing, the Board made the CEQA Findings required
by CEQA and approved this Agreement, incorporating by reference the General Plan Consistency
Findings.
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S. On ,2013, the Board adopted Ordinance No. ,approving
this Agreement, [Ordinance No. , modifying Chapter 56,] Ordinance Nos.
‘ [placeholder for zoning ordinance, general plan, street vacations, etc.], and
Ordinance No. __ authorizing the Planning Director to execute this Agreement on behalf
of the City (the "Enacting Ordinance"). The Enacting Ordinance took effect on

2013.

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

AGREEMENT

1. DEFINITIONS -

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

1.1 | "Administrative Code" means the San Franmsco 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 partuer 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.

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

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

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

County of San Francisco.
1.8 "Cal-DPH" means the California Department of Public Health.
1.9 "California Campus" means that certain real property more particularly
described in Exhibit A-5, together with all buildings, structures, fixtures and other improvements

located thereon.

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

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

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

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

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

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

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

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

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

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. '

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

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

1.25 "City-Wide" means all real property within the territorial limits of the City
and County of San Francisco, not including any property owned or controlled by the United States or
by the State of California and therefore not subject to C1ty regulation.

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

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

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

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

1:31 "Community Healthcare Program" means the Community Healthcare
Program attached hereto as Exhibit F.

1.32 "Community Visioning Plan" means the Community Visioning Plan for
- Long-Term Projects for the Davies Campus, the Pac1ﬁc Campus and the California Campus attached
hereto as Exhibit I-1 through Exhibit I-3.

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

, 1. 34 "Completion Deadline for the St. Luke's Campus Hospital" has the
meaning set forth in Section 4.2.1(c).

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

1.37 "CompliahceStatement" has the nﬁeaning set forth in Section 8.2.1.

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

1.39 "Davies Campus" means that certain real property more partlcularly
described in Exhibit A-3, together with all buildings, structures, fixtures and other 1mprovements
located thereon.

140 "DBI" means the San Francisco Department of Building Inspection.
1.41 "Default" has the meaning set forth in Section 9.3.

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

1.43 © "DPW" means the San Francisco Department of Public Works.'
1.44  "Effective Date" has the meaning set forth in Section 2.1.

1.45 "Election Period" has the meamng set forth in Section 9.4. S(b)

1.46  "Enacting Ordinance" has the meaning set forth in Recital S.
1.47 "Excusable Deiay" has the meaning set forth in Section 10.6.2.
1.48 ';Existing Standards" has the meaning set forth in Section 5.2.

1.49 T"Existing Uses W1th respect to each Project Site, means the existing uses of
the existing buildings and improvements permitted by Law (and including, without limitation, pre-
existing, non-conforming uses under the Planning Code) on such Project Site as of the Effective
Date, as the same are modified by the Approvals and any Subsequent Approvals.

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

1.52 - "Finally Granted" means (i) any and all applicable appeal periods for the
filing of any administrative or judicial appeal challenging the issuance or effectiveness of any of the
Approvals, this Agreement or the FEIR shall have expired and no such appeal shall have been filed,
or if such an administrative or judicial appeal is filed, the Approvals, this Agreement or the FEIR, as
applicable, shall have been upheld by a final decision in each such appeal without adverse effect on
the applicable Approval, this Agreement or the FEIR and the entry of a final judgment, order or
ruling upholding the applicable Approval, this Agreement or the FEIR and (ii) if a referendum
petition relating to this Agreement is timely and duly circulated and filed, certified as valid and the

05235.020 2089857v9 8



DRAFT
4/24/2013

City holds an election, the date the election results on the ballot measure are certified by the Board of
Supervisors in the manner provided by the Elections Code reflecting the final defeat or rejection of
the referendum.

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

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

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

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

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

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

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

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

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

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

1.64 "Increment1" means the OSHPD structural review permit package,
containing drawings and associated calculations and details, describing the structure (including
foundation, and frame) for the St. Luke's Campus Hospital. '
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1.65 "Losses" has the meaning set forth in Section 4.9.

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

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

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

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

170 "Medical Rate of Inflation" has the meaning set forth in Exhibit F.
1.71 "Milestone" has the meaning set forth in Section 4.2.3.
1.72 "Milestone Completion Notice" has the meaning set forth in Section 4.2.3.

. 1.73 "Mitigation Measures" means the mitigation measures (as defined by CEQA)
applicable to the Project as set forth in the MMRP or that are necessary to mitigate adverse
environmental impacts identified through the CEQA process as part of a Subsequent Approval.

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

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

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

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

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

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

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

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

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

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

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

1.86 "Plannmg Comm1s51on means the Planning Commission of the City and
County of San Francisco.

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

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

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

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

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

1.93 '"Public Health and Safety Exception" has the meaning set forthl in
Section 5.6.1. ' . - ' .

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

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

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

. 198 "St.Luke's C'ampus Hospital Opening Deadline" has the meaning set forth
in Section 4.2.1(d).

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

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

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

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

1 103 "San Jose Avenue CPMC Project" means (i) the mstallauon of all new
ut111ty facilities by CPMC's contractors, other than the San Jose Avenue City Project and (ii) the
installation of a fire alarm signal system in the existing St. Luke's hospital, so as to allow the
abandonment of the existing atlhty facilities and fire alarm signal system in the Former Street
Property. :

J

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

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

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

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

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

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

1.113 "Subsequent Approval” means any other land use approvals, entitlements, or
permits from the City other than the Approvals, that are consistent with the Approvals and that are
necessary or advisable for the implementation of the Near-Term Projects, including without
limitation, demolition permits, grading permits, site permits, building permits, residential hotel
permits to convert, lot line adjustments, sewer and water connection permits, encroachment permits,
street improvement permits, certificates of occupancy, transit stop relocation permits, subdivision
maps, lot mergers and re-subdivisions. A Subsequent Approval shall also include any amendment to

‘the foregoing land use approvals, entitlements, or permits, or any amendment to the Approvals that

are sought by CPMC and approved by the City in accordance with the standards set forth in this
Agreement. No Approvals or Subsequent Approvals for the Long-Term Projects have been granted
as part of this Agreement. '

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

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

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

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

1.119 "Vacation Ordinance" has the meaning set forth in Exhibit J.
1.120 "Vested Elements" has the meaning set forth in Section 5.1.

‘ © 1.121 "Workforce Agreement" means the Workforce Agreement attached hereto as
ExhibitE. |

2. EFFECTIVE DATE; TERM

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

3. GENERAL REGULATION OF THE DEVELOPMENT OF THE PROJECT

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

3.2 Transfer of Former Street Property. In connection with the Project, the City

- shall vacate and abandon all public rights in the Former Street Property (other than temporary utility

easements in favor of the San Jose Avenue Utility Operators, if needed), each in connection with the

- completion of the San Jose Avenue CPMC Project and the San Jose Avenue City Project. The City
shall transfer the Former Street Property to CPMC in accordance with the San Jose Avenue Transfer

~Agreement, subject to all of the terms and conditions set forth therein. If for any reason, other than a
CPMC default, the City is unable or unwilling to transfer the Former Street Property to CPMC as
and when required under the San Jose Avenue Transfer Agreement, CPMC may elect to terminate
this Agreement following the meet and confer period in Section 9.2 and the notice and cure period in
Section 9.3. CPMC shall commence the San Jose Avenue CPMC Project and will prosecute the San
Jose Avenue CPMC Project d111gently to completion generally in accordance w1th the Schedule and
Phasing Plan.

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

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

4.2 Public Benefits.

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

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

(b) If CPMC Commences Construction of the St. Luke's Campus
Hosp1ta1 then for so long as CPMC is pursuing the Completion of Construction of the Cathedral Hill
Campus Hospital, CPMC shall diligently pursue the Completion of Construction of the St. Luke's
Campus Hospital as and to the extent necessary to meet the Milestones and the Completion Deadline
for the St. Luke's Campus Hospital.

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

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

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

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

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

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

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

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

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

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

43  Conditions to Performance of Public Benefits.

4.3.1 Conditions to Hospital Commitment. CPMC's obligation to perform
the Hospital Commltment is expressly COl’ldlthIled upon each and all of the following conditions
precedent:

(a) All Approvals shall have been Finally Granted;

(b)  The City and any applicable Non-City Agency shall have
performed or granted any and all of their respective actions, approvals or authorizations and/or
issued such permits or licenses required in order to. permit CPMC to: (i) Commence (and, as and
when required, to Complete) Construction of the St. Luke's Campus Hospital and the Cathedral Hill
Campus Hospital and (ii) Commence Construction (and, as and when required, to complete
construction) of the Cathedral Hill Campus MOB, except to the extent that such actions, approvals or
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authorizations, or permits or licenses, have not been performed or granted due to the failure of
CPMC to timely initiate and then diligently and in good faith pursue such actions, approvals,
authorizations or issuances; and

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

Recognizing CPMC's right pursuant to Section 6 not to initiate or complete the Project (other than as.
and to the extent required pursuant to the Hospital Commitment), CPMC shall take all such actions
as are reasonably required-of CPMC to satisfy the foregoing conditions including, without limitation,

 the filing of requests for approvals, permits and authorizations for the St. Luke's Campus Hospital,
and the Cathedral Hill Campus Hospital and the Cathedral Hill Campus MOB in a manner as and
when needed to satisfy the Hospital Commitment.

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

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

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

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

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

4.5 Compliance with CEQA.

4.5.1 No Additional Review Required for Near-Term Projects: Reliance on
FEIR for Future Discretionary Approvals. The Parties acknowledge that the FEIR prepared for the
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Project complies with CEQA. The Parties further acknowledge that (a) the FEIR .contains a ..
thorough analysis of the Near-Term Projects and possible alternatives to the Near-Term Projects, (b)
the Mitigation Measures have been adopted to eliminate of reduce to an acceptable level certain
* adverse environmental impacts of the Near-Term Projects, and (c) the Board of Supervisors adopted
CEQA Findings, including a statement of overriding considerations in connection with the
Approvals, pursuant to CEQA Guidelines Section 15093, for those significant impacts that could not
be mitigated to a less than significant level. For these reasons, (i) the City does not intend to conduct
any further environmental review or mitigation under CEQA for any aspect of the Near-Term

" Projects vested under this Agreement, and (ii) the City shall rely on the FEIR, to the greatest extent
possible in accordance with applicable Laws, in all future discretionary actions related to the Project;
provided, however, that nothing shall prevent or limit the discretion of the City to conduct additional
environmental review in connection with any Subsequent Approvals or a Long-Term Project to the
extent that such additional environmental review is required by applicable Laws, including CEQA.

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

.impacts as defined by CEQA created by the approval of such permit; provided, however, any such
conditions must be in accordance with applicable Law. ‘ '

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

4.7 City Cost Recovery.

4.7.1 CPMC shall timely pay to the City all Impact Fees and Exactions
apphcable fo the PI‘O]CC'[ or the Project Sites as set forth in Section 5.4 of this Agreement.

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

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

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

4.7.5 IfCPMC 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.
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4.9 Indemnification of City. CPMC shall indemnify, reimburse, and hold
harmless the City and its officers, agents and employees (the "City Parties") from and, if requested,
shall defend them against any and all loss, cost, damage, injury, liability, and claims ("Losses")
arising or resulting directly or indirectly from (i) any third party claim arising from a default by
CPMC under this Agreement, (ii) CPMC's failure to comply with any Approval, Subsequent
Approval or Non-City Approval, (iii) the failure of any improvements constructed pursuant to the

. Approvals or Subsequent Approvals to comply with any Federal or State Laws, the Existing
Standards or any permitted Future Changes to Existing Standards, (iv) any accident, bodily injury,
death, personal injury or loss of or damage to property 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 attorneys' fees and costs and the City's reasonable cost of investigating any
claims against the City or the City Parties. All indemnifications set forth in this Agreement shail
survive the expiration or termination of this Agreement, to the extent such indemnification
obligation arose from an event occurring before the expiration or termination of this Agreement. To
the extent the indemnifications relate to CPMC's obligations that survive the expiration or
termination of this Agreement, the indemnifications shall survive for the term of the applicable
obligation plus four years. ’ '

5.  VESTING AND CITY OBLIGATIONS

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

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

~5.3.1 Future Changes to Existing Standards shall be deemed to conﬂlct W1th
th1s Agreement and the Approvals if they: :

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

(b)  limit or reduce the height or bulk of a Near-Term Project, or
-any part thereof or otherwise require any reduction in the height or bulk of individual proposed
~ buildings or other improvements that are part of a Near-Term Project from that permitted under this
 Agreement, the Ex1st1ng Standards, or the Approvals; |

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

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

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

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

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

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

facilities or any pr1v1leges orrights to public utilities, services, or facilities for a Near-Term Project
as contemplated by the Approvals;
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(i)  materially and adversely limit the processing or procuring of
applications and approvals of Subsequent Approvals that are consistent with Approvals; or,

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

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

‘require the concurrence of any affected City Agencies. :

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

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

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

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.

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

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

_connection with any Subsequent Approval; provided the foregoing shall not limit the C1ty s rights
and obligations under Section 4.5.

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

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

5.6 Changes in Fedéral or State Laws.

5.6.1 City's Exceptions. Notwithstanding any provision in this Agreement.
to the contrary, each City Agency having jurisdiction over the Project shall exercise its discretion
under this Agreement in a manner that is consistent with the public health and safety and shall at all
times retain its respective authority to take any action that is necessary to protect the physical health |
and safety of the public (the "Public Health and Safety Exception") or reasonably calculated and
narrowly drawn to comply with applicable changes in Federal or State Law affecting the physical
environment (the "Federal or State Law Exception"), including the authority to condition or deny a
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Subsequent Approval or to adopt a new Law applicable to the Project so long as such condition or
denial or new regulation (i) is limited solely to addressing a specific and identifiable issue in each
case required to protect the physical health and safety of the public or (ii) is required to comply with
a Federal or State Law and in each case not for independent discretionary policy reasons that are
inconsistent with the Approvals or this Agreement and (iii) is applicable on a City-Wide basis to the
same or similarly situated uses and applied in an equitable and non-discriminatory manner. CPMC
retains the right to dispute any City reliance on the Pubhc Health and Safety Exception or the
Federal or State Law Exception.

© 5.6.2 Changes in Federal or State Laws. If Federal or State Laws 1ssued
enacted promulgated, adopted, passed, approved, made, implemented, amended, or interpreted after
the Effective Date have gone into effect and (i) preclude or prevent compliance with one or more
provisions of the Approvals or this Agreement, or (ii) materially and adversely affect CPMC's or the
City's rights, benefits or obligations, such provisions of this' Agreement shall be modified or
suspended as may be necessary to comply with such Federal or State Law. In such event, this
- Agreement shall be modified only to the extent necessary or required to comply with such Law,
subject to the provisions of Section 5.6.4, as applicable.

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

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

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

5.8  Criteria for Approving Subsequent Approvals. The City shall not disapprove
applications for Subsequent Approvals based upon any item or element that is consistent with this
Agreement and the Approvals, and shall consider all such applications in accordance with its
customary practices (subject to the requirements of this Agreement). The City may subject a
Subsequent Approval to any condition that is necessary to bring the Subsequent Approval into
compliance with Applicable Laws. The City shall inno event be obligated to approve an application
for a Subsequent Approval that would effect a Material Change. If the City denies any application
for a Subsequent Approval that implements a Near-Term Project as contemplated by the Approvals,
the City must specify in writing the reasons for such denial and shall suggest modifications required
for approval of the application. Any such specified modifications shall be consistent with
Applicable Laws and City staff shall approve the application if it is subsequently resubmitted for
City review and corrects or mitigates, to the City's satisfaction, the stated reasons for the earlier
denial in a manner that is consistent and compliant with Applicable Laws and does not include new
or additional information or materials that give the City a reason to object to the application under
the standards set forth in this Agreement. The City agrees to rely on the FEIR, to the greatest extent
possible, as more particularly described in Section 4.5.1. With respect to any Subsequent Approval
that includes a proposed change to a Near-Term Project, the City agrees to rely on the General Plan
Consistency Findings to the greatest extent possible in accordance with applicable Laws; provided,
~ however, that nothing shall prevent or limit the discretion of the City in connection with any
Subsequent Approvals that, as a result of amendments to the Approvals, require new or revised
General Plan consistency findings. The Parties acknowledge that the Long-Term Projects require
separate approvals and findings, and nothing shall prevent or limit the discretion of the City in
connection therewith, except as otherwise provided in Section 4.5.1.

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

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

party.

"5.11 Existing and Continuing Uses. The Parties acknowledge that the Existing
Uses are lawfully authorized uses and will generally continue as such uses are modified by the Near-
Term Projects, and that any modification thereof is subject to Planning Code Section 178 and the
applicable provisions of Section 5 of this Agreement.

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

6. NO DEVELOPMENT OBLIGATION

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

timing of development resulted in a later adopted initiative restricting the timing of development and
controlling the parties’ agreement. It is the intent of the Parties to avoid such a result by
‘acknowledging and providing for the timing of development of the Project in the manner set forth
herein. The City acknowledges that such a right is consistent with the intent, purpose and
understanding of the Parties to this Agreement, and that without such a right, CPMC’s development
of the Project would be subject to the uncertainties sought to be aV01ded by the Development
Agreement Statute, Chapter 56 and this Agreement.

05235.020 2089857v9 - : - 28



DRAFT
4/24/2013

7. MUTUAL OBLIGATIONS

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

7.2 . General Cooperation.

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

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

7.3 Non-City Approvals.

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

Approval"). The City's commitment to CPMC under thls Agreement is subject to the following
conditions:

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

(b)  CPMC shall not agree to conditions or restrictions in any Non-

-City Approval that could create: (1) any obligations on the part of any City Agency, unless the City

Agency agrees in writing, following the receipt of any necessary governmental approvals, to assume

such obligations; or (2) any restrictions on City property, unless in each instance the City, including

each affected City Agency, has previously approved in its sole discretion the conditions or’
restrictions in writing following the receipt of any necessary governmental approvals.

(c) . The City shall have no duty to cooperate with public utilities
and communication service prov1ders to the extent that the eooperation efforts requested by CPMC
are materially in excess of the City's typical efforts in connection with other major development and
construction projects in the City. :

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

7.4  Cooperation in the Event of Third-Party Challenge.

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

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

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

7.44 The filing of any Third Party Challenge shall not delay or stop the
development, processing or construction of the Project or the issuance of Subsequent Approvals
unless the third party obtains a court order preventing the activity. During the pendency of a Third
Party Challenge CPMC's obligations to provide the Community Commitments shall be tolled so long
as CPMC has not otherwise Commenced Construction of the Cathedral Hill Campus Hospital as
provided in Exhibit N; provided, however, the Commitment Increments arising as of the Effective
Date shall not be tolled notwithstanding such Third Party Challenge. For the purposes of the
foregoing exclusions from the tolling of the Community Commitments, the Parties agree and
acknowledge that the following Commitment Increments arise as of the Effective Date: (i) in
Exhibit F, the 1,500 New Enrollees described in section 2, the first Innovation Fund payment of
$2 million described in section 3, and the commitments described in sections 7 through 10; (ii) in
Exhibit G, the payment of the $2,684,800 Residential Hotel Replacement Fee described in section 1,
the payment of the $1,453,820 Residential Unit Replacement Fee described in section 2, and the $2.4
million payment described in section 3 as part of the Affordable Housing Payment; (iii) in Exhibit H,
a total of $900,000 in payments described in section 2 as part of the CCHAP Improvement Funds
and $200,000 in Safe Passage payments described in Section 5; and (iv) as well as $400,000 for
Bicycles Studies and $1 million for work force training described in Exhibit N. If CPMC intends to
. rely upon this tolling provision, it shall notify the City of same and the tolling period shall end on the
dismissal or end of the Th1rd Party Challenge.

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

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

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

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

8. ANNUAL REVIEW AND COMPLIANCE

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

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

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

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

9. ENFORCEMENT OF ACREENIEN T; DEFAULT; REMEDIES

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

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

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

94 Remedies.

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

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

9.4.3 Limited Damages. The Parties have determined that except as set

forth in this Section9.4.3 and Sections 9.4.4 and 10.3, (i) monetary damages are generally
inappropriate, (ii) it would be extremely difficult and imipractical to fix or determine the actual
damages suffered by a Party as a result of a Default hereunder, and (iii) equitable remedies and
remedies at law not including damages but including specific performance and termination are
particularly appropriate remedies for enforcement of this Agreement. Consequently, CPMC agrees
that the City shall not be liable to CPMC for damages under this Agreement, and the City agrees that
CPMC shall not be liable to the City for damages under this Agreement, and each covenants not to
sue the other for or claim any damages under this Agreement and expressly waives its right to
recover damages under this Agreement, except as follows: (1) either Party shall have the right to
recover actual damages only (and not consequential, punitive or special damages, each of which is
* hereby expressly waived) for a Party's failure to pay sums to the other Party as and when due under
this Agreement, including but not limited to any failure to pay liquidated damages as and when due
under Section 9.4.4, (2) the City shall have the right to recover actual damages for CPMC's failure to

' make any payment due under any indemnity in this Agreement, (3) for any Community Commitment
for which specific performance or the other remedy listed in the applicable Exhibit is detetmined not
to be available (and for which there is no liquidation amount listed in Section 9.4.4 or the applicable
Exhibit), including any failure to fulfill the Baseline Expenditure Commitment as defined in
Exhibit F, the City shall have the right to monetary damages against CPMC equal to the costs that
CPMC would have incurred to complete the Community Commitment, and (4) either Party shall
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have the right to recover reasonable attorneys' fees and costs as set forth in Section 9.6.  For
purposes of the foregoing, "actual damages" means the actual amount of the sum due and owing
under this Agreement, with interest as provided by law, together with such judgment collection
- activities as may be ordered by the judgment, and no additional sums.

9.44 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 extremely
difficult to fix the actual damages. Liquidated damages shall be considered not as a penalty but as
agreed monetary damages sustained by the City for increased costs, exposures and expenses related
to CPMC's Default in connection with such obligations, including but not limited to the loss of
seismically safe medical facilities serving area residents and increased costs at San Francisco
General Hospital and the City's other public healthcare facilities. Any capitalized term used in this
Section 9.4.4 that is not defined shall have the meaning given to such term in Exhibit F.

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

INITIALS: CITY: : CPMC:

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

_ (a) The St. Luke's Campus Hospital Opening Deadline. If CPMC
Defaults as to the St. Luke's Campus Hospital Opening Deadline then, commencing on the date of
Default as to the St. Luke's Campus Hospital Opening Deadline and ending on the Opening of the St.
Luke's Campus Hospital, CPMC shall pay to the City the following amounts for the following
periods: (i) for the first thirty (30) days, Ten Thousand Dollars ($10,000) per day, (ii) for days thirty-
one (31) through one hundred twenty (120), Twenty-Five Thousand Dollars ($25,000) per day and
(iii) thereafter to the date one year from the first day of such Default, Thirty Thousand Dollars
($30,000) per day. Such payments shall be made monthly, in arrears, commencing on the date that is
thirty (30) days after the date of the Default and on the same day each calendar month thereafter
until cured. If CPMC fails to Open the St. Luke's Campus Hospital on or before the first anniversary
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of the date of the Default, CPMC shall pay the amount set forth in Section 9.4.4(b), provided that
CPMC's first payment under Section 9.4.4(b) shall be reduced by the amount pa1d by CPMC under
~ this Section 9.4.4(a).

(b)  If CPMC fails to Open the St. Luke's Campus Hospital within
one year following the St. Luke's Campus Hospital Opening Deadline (the "St. Luke's Trigger
Date"), then CPMC shall pay to the City a base amount equal to Thirty Million Dollars
($30,000,000) (the "St. Luke's Liquidated Payment") for each year in which CPMC fails to Open
the St. Luke's Campus Hospital. On the St. Luke's Trigger Date (and each applicable anniversary
thereafter), the St. Luke's Liquidated Payment shall be adjusted by the Medical Rate of Inflation.
The adjusted St. Luke's Liquidated Payment payable on the St. Luke's Trigger Date (and each
applicable anniversary thereafter) shall be determined by multiplying the St. Luke's Liquidated
Payment by a fraction, the numerator of which is the annual index for Medical Care Services
published most recently prior to the St. Luke's Trigger Date (or the applicable anniversary thereafter)
and the denominator of which is the annual index for Medical Care Services published most recently
prior to the Effective Date. CPMC's obligation to pay the adjusted St. Luke's Liquidated Payment
shall commence on the St. Luke's Trigger Date and shall be due annually thereafter on each
applicable anniversary of the St. Luke's Trigger Date. The obligation to pay the adjusted St. Luke's
Liquidated Payment shall end on the earlier of (i) the date that CPMC Opens the St. Luke's Campus
Hospital or (ii) if CPMC has not Opened the St. Luke's Campus Hospital, twenty (20) years
following the date of Default as to the St. Luke's Campus Hospital Opening Deadline. If the last St.
" Luke's Liquidated Payment is for less than a full year, then the amount due and payable by CPMC
“shall be prorated on a per diem basis. '

© Unduplicated Patient Commitment. If CPMC Defaults as to
‘the Unduphcated Pat1e11t Commitment, as same is defined in Exhibit F, in a fiscal year, then CPMC
shall pay to the City upon delivery of the Healthcare Compliance Report (or, if the Default is
discovered or determined later, then within thirty (30) days following the discovery or determination
of the Default) an amount equal to one hundred fifty percent (150%) of the average cost of one
Unduplicated Patient from the immediately preceding reported year multiplied by the shortfall in
number of such Unduplicated Patients.

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

(e St. Luke's Center for Excellence in Community Health
Commitment. For any fiscal year in which CPMC Defaults by failing to maintain the St. Luke's
Center for Excellence in Community Health as set forth in Section 6 of Exhibit F, CPMC shall pay
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to the City within thirty (30) days following the Default an amount equal to Two Million Dollars
($2,000,000) for the fiscal year in which the Default occurred.

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

945 Arbitration of Disputes.

(a) Arbitration Generally. Any disputes arising under this

Agreement relating to the following provisions of Exhibit F the amount or calculation (or

components used in connection therewith) of (i) the Baseline Commitment, (ii) the Maximum Medi-

~ Cal Shortfall as applied in connection with the New Medi-Cal Beneficiaries Commitment, or

(ii1) the St. Luke's Liquidated Payment (the "Arbitrable Matters™); shall be submitted to JAMS in

San Francisco, or its successor, in front of a single disinterested Arbitrator for final and binding
arbitration in accordance with this Section 9.4.5 ("Arbitration").

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

(©) Arbitration Procedures.

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

(i)  The Arbitrator shall determine the scope and timing of
discovery, Wthh shall include, at a minimum, the followmg

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

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

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

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

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

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

9.5  Time Limits; Waiver; Remedies Cumulative. Failure by a Party to insist upon
the strict or timely performance of any of the provisions of this Agreement by the other Party,
irrespective of the length of time for which such failure continues, shall not constitute a waiver of
such Party's right to demand strict compliance by such other Party in the future. No waiver by a
Party of any condition or failure of performance, including a Default, shall be effective or binding
upon such Party unless made in writing by such Party, and no such waiver shall be implied from any
omission by a Party to take any action with respect to such failure. No express written waiver shall
affect any other condition, action or inaction, or cover any other period of time, other than any
condition, action or inaction and/or period of time specified in such express waiver. One or more
written waivers under any provision of this Agreement shall not be deemed to be a waiver of any
subsequent condition, action or inaction, and the performance of the same or any other term or
provision contained in this Agreement. Except as specifically limited in Sections 9.4.4 and 9.4.5,
. nothing in this Agreement shall limit or waive any other right or remedy available to a Party to seek
injunctive relief or other expedited judicial and/or administrative relief to prevent irreparable harm.

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

10. AMENDMENT; TERMINATION; EXTENSION OF TERM

10.1 Amendment or Termination. This Agreement may only be amended with the
mutual written consent of the City and CPMC, provided following a Transfer, the City and CPMC or
any Transferee may amend this Agreement as it affects CPMC or the Transferee and the portion of
the Project Site owned by CPMC or the Transferee without affecting other portions of the Project
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Site or other Transferees. Other than upon the expiration of the Term and except as providedin =~

Sections 5.6.4,7.4.3,9.4.2 and 10.2, this Agreement may only be terminated with the mutual written
consent of the Parties. The amendment or termination, and any required notice thereof, shall be
accomplished in the manner provided in the Development Agreement Statute and Chapter-56, except
as provided in Section 10.5. :

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

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

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

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

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

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

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

10.6.2 "Excusable Delay" means the occurrence of an event beyond a Party’s
reasonable control which causes such Party's performance of an obligation hereunder to be delayed,
interrupted or prevented, including, but not limited to: changes in Federal or State Laws; strikes or
the substantial interruption of work because of labor disputes; inability to obtain materials; freight
embargoes; civil commotion, war or acts of terrorism; inclement weather, fire, floods, earthquakes or
other acts of God; epidemics or quarantine restrictions; litigation; unforeseen site conditions
(including archaeological resources and the presence of hazardous materials); or the failure of any
governmental agency, public utility or communication service provider to issue a permit,
‘authorization, consent or approval required to permit construction or as required to satisfy the
Hospital Commitment within the standard or customary time period for such issuing authority
following CPMC's submittal of a complete application. for such permit, authorization, consent or
approval, together with any required materials. Excusable Delay shall not include delays resulting
from failure to obtain financing or have adequate funds, or the rejection of permit, authorization or
approval requests based upon CPMC's failure to satisfy the substantive requirements for the permit,
authorization or approval request. In the event of Excusable Delay, the Parties agree that (i) the time
periods for performance of the delayed Party's obligations impacted by the Excusable Delay shall be
strictly limited to the period of such delay, interruption or prevention and the delayed Party shall, to
the extent commercially reasonable, act diligently and in good faith to remove the cause of the
Excusable Delay or otherwise complete the delayed obligation, and (ii) following the Excusable
Delay and subject to compliance with the terms of Sections 9.2 and 9.3 as applicable, a Party shall
have all rights and remedies available under this Agreement, including liquidated damages when
applicable, if the obligation is not completed within the time period as extended by the Excusable
Delay. If an event which may lead to an Excusable Delay occurs, the delayed Party shall notify the
other Party in writing of such occurrence as soon as possible after becoming aware that such event
may result in an Excusable Delay, and the manner in which such occurrence is likely to substantially
interfere with the ability of the delayed Party to perform under this Agreement. For the purposes of
this Agreement, the Parties intend that if an event of Excusable Delay were to impact the timing of
the Completion of Construction or Opening of the St. Luke's Campus Hospital such that CPMC,
despite commercially reasonable, diligent and good faith efforts to remove the cause of the
Excusable Delay or otherwise complete the delayed obligation, would not be able to meet the
Completion Deadline or the St. Luke's Campus Hospital Opening Deadline, that (i) CPMC may
Complete Construction, achieve GACH Licensure and Open the Cathedral Hill Campus Hospital
notwithstanding the Completion Deadline for the St. Luke's Campus Hospital and the St. Luke's
Campus Hospital Opening Deadline and (ii) the City would not be entitled to liquidated damages
under Section 9.4.4 for the period of the Excusable Delay; provided, however, CPMC may not rely
on Excusable Delay to delay the Completion Deadline for the St. Luke's Campus Hospital or the
Opening Deadline Hospital at the St. Luke's Campus if the act or thing that is the cause of the
Excusable Delay applies to both the Cathedral Hill Campus and the St. Luke's Campus and CPMC'
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devotes efforts or resources disproportionally to the Cathedral Hill Campus in its efforts fo_resolve
the Excusable Delay. ‘

11. TRANSFER OR ASSIGNMENT; RELEASE; CONSTRUCTIVE NOTICE

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

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

1 1.3 Release of Liability. Upon recordatlon of an approved Assignment and
Assumption Agreement, CPMC shall be released from any prospective liability or obligation under
this Agreement related to the Transferred Property as specified in the Assignment and Assumption
Agreement, and the Transferee shall be deemed to be "CPMC" under this Agreement with all rights
and obligations related thereto, with respect to such Transferred Property. Notwithstanding anything
to the contrary contained in this Agreement, if a Transferee Defaults under this Agreement, such
Default shall not constitute a default by CPMC or a different Transferee with respect to any other
portion of the Project Sites and shall not entitle the City to terminate or modify this Agreement with
respect to such other portion of the Project Sites, except as otherwise provided herein. Additionally,
the annual review provided by Section 8 shall be conducted separately as to CPMC and each
Transferee and only as to those obligations that CPMC or such Transferee has under this Agreement.

. 114 CPMC's Responsibility for Performance. It is the intent of the Parties that as
the Project is developed all applicable requirements of this Agreement, the Approvals and any
Subsequent Approvals shall be met. 'If CPMC Transfers all or any portion of the Project Sites,
CPMC shall continue to be responsible for performing the obligations under this Agreement until
~such time as the Assignment and Assumption Agreement is recorded as set forth in Section 11.2.
The City is entitled to enforce each and every such obligation assumed by each Transferee directly
against the Transferee as if the Transferee were an original signatory to this Agreement with respect
to such obligation. Accordingly, in any action by the City against a Transferee to enforce an
obligation assumed by the Transferee, the Transferee shall not assert as a defense against the City's
enforcement of performance of such obligation that such obligation (i) is attributable to CPMC's
- breach of any duty or obligation to the Transferee arising out of the Transfer or the Assignment and
Assumption Agreement or any other agreement or transaction between CPMC and the Transferee, or
(ii) relates to the period before the Transfer. The foregoing notwithstanding, the Parties
acknowledge and agree that a failure to complete a Mitigation Measure may, if not completed, delay
or prevent a different party’s ability to start or complete a specific building or improvement under
this Agreement if and to the extent the completion of the Mitigation Measure is a condition to the
other party's right to proceed as specifically described in the Mitigation Measure, and CPMC and all
Transferees assume this risk. Accordingly, in some circumstances the City may withhold
Subsequent Approvals based upoen the acts or omissions of a different party.

11.5 Constructive Notice. Every person or entity who now or hereafter owns or
acqulres any right, title or interest in or to any portion of the Project Sites is, and shall be,
constructively deemed to have consented to every provision contained herein, whether or not any
reference to this Agreement is contained in the instrument by which such person acquired an interest
in the Project Sites. Every person or entity who now or hereafter owns or acquires any right, title or

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

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

12. CPMC REPRESENTATIONS AND WARRANTIES

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

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

12.3  Conflict of Interest. Through its execution of this Agreement, CPMC
acknowledges that it is familiar with the provisions of Section 15.103 of the City's Charter, Article
111, Chapter 2 of the City's Campaign and Governmental Conduct Code, and Section 87100 ef seq.
and Section 1090 et seq. of the California Government Code, and certifies that it does not know of
any facts which constitute a violation of said provisions and agrees that it will 1mmed1ate1y not1fy the.
City if it becomes aware of any such fact during the Term.

_ 12.4 Notification of Limitations on Contributions. Through execution of this
Agreement, CPMC acknowledges that it is familiar with Section 1.126 of City's Campaign and
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Governmental Conduct Code, which prohibits any person who contracts with the City, whenever-
such transaction would require approval by a City elective officer or the board on which that City

elective officer serves, from making any campaign contribution to the officer at any time from the -

commencement of negotiations for the contract until three (3) months after the date the contract is
approved by the City elective officer or the board on which that City elective officer serves. San
Francisco Ethics Commission Regulation 1.126-1 provides that negotiations-are commenced when a
prospective contractor first communicates with a City officer or employee about the possibility of
obtaining a specific contract. This communication may occur in person, by telephone or in writing,
and may be initiated by the prospective contractor or a City officer or employee. Negotiations are
completed when a contract is finalized and signed by the City and the contractor. Negotiations are
terminated when the City and/or the prospective contractor end the negotiation process before a final
decmon is made to award the contract.

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

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

13. MISCELLANEOUS PROVISIONS

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

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

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

13.5 Construction of Agreement. The Parties have mutually negotiated the terms
and conditions of this Agreement and its terms and provisions have been reviewed and revised by
legal counsel for both the City and CPMC. Accordingly, no presumption or rule that ambiguities
shall be construed against the drafting Party shall apply to the interpretation or enforcement of this
Agreement. Language in this Agreement shall be construed as a whole and in accordance with its
true meaning. The captions of the paragraphs and subparagraphs of this Agreement are for
convenience only and shall not be considered or referred to in resolving questions of construction.
Each reference in this Agreement to this Agreement or any of the Approvals shall be deemed to refer
to this Agreement or the Approvals as amended from time to time pursuant to the provisions of this
* Agreement, whether or not the particular reference refers to such possible amendment. In the event
of a conflict between the provisions of this Agreement and Chapter 56, the provisions of this
Agreement will govern and control.

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

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

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

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

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

13.9  Survival. Subject to the provisions of Section 10.4, following expiration of
the Term, this Agreement shall be deemed terminated and of no further force and effect except for
any provisions which, by their express terms, survive the expiration or termination of this
Agreement.
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13.10 Signature in Counterparts. This Agreement may be executed in duplicate -
counterpart originals, each of which-is deemed to be an or1g1na1 and all of which when taken
together shall constitute one and the same instrument.

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

To City:

. John Rahaim
Director of Planning
San Francisco Planning Department
1650 Mission Street, Suite 400
San Francisco, California 94102

with a copy to:

Dennis J. Herrera, Esq.

City Attorney

City Hall, Room 234

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

Attn: Real Estate/Finance

To CPMC:

Warren Browner, M.D.

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

San Francisco, CA 94115

with a copy to:

Michael A. Duncheon, Esq.

VP & Regional Counsel, West Bay Reglon
“Sutter Health

633 Folsom Street, Seventh Floor

San Francisco, CA 94107

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

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

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

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

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

13.17 Waiver of Personal Liability.

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

[ signatures Jollow on next page]

(
\
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the day and
year first above written.
CITY: - B Approved as to form:

CITY AND COUNTY OF SAN DENNIS J. HERRERA, City Attorney
FRANCISCO,
a municipal corporation

By:

By:

\ Charles Sullivan, Deputy City Attorney
John Rahaim :
Director of Planning

Approved on _
Board of Supervisors Ordinance No.

Approved and Agreed:

By:

Naomi Kelly, City Administrator

By:

Mohammad Nuru,
Director of Public Works

By:

Barbara A. Garcia, MPA,
Director of Public Health
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CPMC:
SUTTER WEST BAY HOSPITALS,

a California non-profit public benefit
corporation

By:

Mike Cohill, its President

By:

John Gates, its Chief Financial Officer
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Approved as to form:

By:

Michael Duncheon, its Regional
Counsel, Office of the
General Counsel
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CONSENT TO DEVELOPMENT AGREEMENT
San Francisco Municipal Transportation Agency

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

By executmg this SFMTA Consent, the under51gned confirms that the SFMTA Board of
Directors, after considering at a duly noticed public hearing the CEQA Findings, including the
Statement of Overriding Considerations and the Mitigation Monitoring and Reporting Program
contained or referenced therein, consented to and agrees to be bound by the Development Agreement
as it relates to matters under SFMTA jurisdiction, including the Transportation Program and the
transportation-related Mitigation Measures.

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

CITY AND COUNTY OF SAN FRANCISCO,

a municipal corporation, acting by and through the

SAN FRANCISCO MUNICIPAL TRANSPORTATION
AGENCY

By

'EDWARD D. REISKIN,
Director of Transportation

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

By:

Deputy City Attorney

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

Attest:

Secretary, SEFMTA Board of Directors
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EXHIBIT A-1

Saint Luke's Campus Legal Description

All of that certain real property in the City and County of San Fran01sco State of California,
described as follows:

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

APN: Block 6575, Lot 001, Block 6575, Lot 002 and Block 6576, Lot 021

05235.020 2398437v1
EXHIBIT A-1, PAGE1



DRAFT
4/24/2013

EXHIBIT A-2

Cathedral Hill Campus Legal Description

Cathedral Hill Carhpus Hospital Site

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

Parcel One:

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

Being a portion of Western Addition Block No. 83.
APN: Block 0695, Lot 005 .
Parcel Two:

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

* Excepting therefrom the following described property:

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

“southerly line of Post Street; thence at a right angle easterly, along said line of Post Street,
327.25 feet to the point of commencement.

Being a portion of Western Additioﬁ Block No. 83.

APN: Block 0695, Lot 006

05235.020 2393393v2 _
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. Cathedral Hill Campus MOB Site

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

Parcel 1:

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

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

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

Being a portion of Western Addition Block No. 59.
APN: Block 0694, Lot 006
Parcel 3:

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

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

Beginning at a point on the northerly line of Geary Street, distant thereon 164 feet easterly
from the easterly line of Van Ness Avenue; running thence easterly and along said line of
Geary Street 55 feet; thence at a right angle northerly 120 feet to the southerly line of Cedar
Street; thence at a right angle westerly along said line of Cedar Street 55 feet; and thence at
a right angle southerly 120 feet to the point of beginning.

05235.020 2393393v2
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Being a portion of Western Addition Block No. 59.
APN: Block 0694, Lot 008 _
Parcel 5:

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

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

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

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

Being a portion of Western Add1t1on Block No. 59.
APN: Block 0694, Lot OO9A
Parcel 7:

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

Being a portion of Western Addition Block No. 59.

APN: Block 0694, Lot 010

05235.020 2393393v2
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1375 Sutter Street Medical Office Building Site

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

Parcel 1:

Begimiing at the point of intersection of the southerly line of Sutter Street and the
easterly line of Franklin Street; running thence easterly along said line of Sutter
Street, 42 feet and 6 inches; thence at a right angle southerly 120 feet to the northerly

line of Hemlock Street (formerly Walnut Avenue); thence at a right angle westerly, .

along said line of Hemlock Street, 42 feet and 6 inches to the easterly line of Franklin
Street; thence at a right angle northerly, along said hne of Franklin Street, 120 feet to
the point of beginning. : :

Parcel 2:

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

Parcel 3:

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

Being a portion of Westem Addition Block No. 84.

APN: Block 0690, Lot 016
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EXHIBIT A-3

Davies Campus Legal Description

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

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

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

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

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

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

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

Being all of Mission Block No. 119

APN: Block 3539, Lot 001
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~. 7 EXHIBIT A4
Pacific. Campus Legal Description

Parcel 1 (2400 Clay)

All of that certain real property in the C1ty and County of San Fran01sco State of Cahforma
~ described as follows:

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

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

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

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

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

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

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

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

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

All of that certain real property in the C1ty and County of San Francisco, State of Cahforma
described as follows

Parcel A

'Commencing at the point of intersection of the southerly line of Clay Street with the
westerly line of Webster Street; running thence southerly along said westerly line of
Webster Street 27 feet, 4-1/2 inches; thence at a right angle westerly 90 feet, 6 inches;
thence at a right angle northerly 27 feet, 4-1/2 inches to the southerly line of Clay Street;
thence at a right angle easterly along the last named line 90 feet, 6 inches to the point of

- commencement.

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

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

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

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

Being a portion of Western Addition Block No. 315.

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

All of that certam real property in the City and County of San Franc1sco State of Callforma
described as follows:

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

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

All of that certain real property in the C1ty and County of San Francisco, State of California,
described as follows:

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

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

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

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

Being a portion o_f Western Addition Block No. 271.

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

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

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

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

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

Commencing at a point on the southerly line of Sacramento Street, distant thereon 137 feet, 6

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

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

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

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

Being a portion of Western Addition Block No. 271.

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

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

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

Being a portion of Western Addition Block No. 271.

APN: Block 0637, Lot 019

05235.020 2398440v1 _ EXHIBIT A-4, PAGES



4/24/13 DRAFT

EXHIBIT A-5
California Campus Legal Description
Parcel A (39._931 Sacramento)

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

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

Being a portion of Western Addition Block No. 847.

APN: Block 1015, Lot 001

Parcel B (3848-3850 California)

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

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

Being a portion of Western Addition Block No. 847.

APN: Block 1015, Lot 016

Parcel C (3905 Sacramento)

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

Beginning at a point on the southerly line of Sacramento Street, distant thereon 34 feetand 1
inch Westerly from the Westerly line of Cherry Street; running thence Westerly along said line
of Sacramento Street 100 feet; thence at a right angle southerly 132 feet and 7-1/8 inches;
thence at a right angle easterly 134 feet and 1 inch to the Westerly line of Cherry Street; thence
at a right angle northerly along said line of Cherry Street 50 feet and 7-1/8 inches; thence at a
right angle Westerly 34 feet and 1 inch; thence at a right angle northerly 82 feet to the point of
beginning.
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Being a portion of Western Addition Block No. 847.
APN: Block 1015, Lot 052
Parcel D (460 Cherry)

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

Parcel 1:

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

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

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

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

Beginning at a point on the northerly line of California Street, distant thereon 58 feet
Westerly from the Westerly line of Cherry Street; running thence Westerly along said

- line of California Street 25 feet; thence at a right angle northerly 107 feet and 7-1/8
inches; thence at a right angle easterly 25 feet; thence at a right angle southerly 107 feet
and 7-1/8 inches to the point of beginning.

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

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

Parcel 5:

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

‘inches; thence at a right angle easterly 25 feet; thence at a right angle southerly 132 feet
and 7-1/8 inches to the point of beginning.

Being portion of Western Addition Block No. 847.
Parcel 6:

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

Being a nortion of Western Addition Block No. 847.

Parcel 7:

.- point on the Westerly line of Cherry Street, distant thereon 107 feet and 7-
1/8 nwuod northerly from the northerly line of California Street; running thence northerly
slon fne Westerly line of Cherry Street 25 feet; thence at a right angle Westerly 108 feet;
-t angle southerly 25 feet; thence at a right angle easterly 108 feet to the
T ?ng. . .

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

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

Parcel I

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

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

Beginning at a point on the northerly line of California Street, distant thereon 158 feet
Westerly from the Westerly line of Cherry Street; running thence Westerly and along said
line of California Street 1035 feet; thence at a right angle northerly 132 feet and 7-1/8 ~ -
inches; thence at a right angle easterly 105 feet; thence at a right angle southerly 132 feet
and 7-1/8 inches to the point of beginning.

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

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

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

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

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

Being all of Western Addition Block No. 846.

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

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

Pafcel One:

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

Being a portion of West«_:m Addition Block No. 833
Parcel TWO;

Beginning at the point of intersection of the southerly line of Sacramento Street with the
easterly line of Maple Street; running thence easterly along said line of Sacramento Street

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

Being a portion of Western Addition Block No. 833.

Parcel Three:

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

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

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

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

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

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

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

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

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

Being a portion of Western Addition Block No. 833.

Parcel Eight:

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

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

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

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

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

Beginning at a point of the northerly line of California Street, distant thereon 222 feet and
6 inches easterly from the easterly line of Maple Street, running thence easterly along -

_ said line of California Street 25 feet; thence at a right angle northerly 132 feet and 7-1/8
inches; thence at a right angle westerly 25 feet; thence at a nght angle southerly 132 feet
and 7-1/8 inches to the point of begmmng

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

Beginning at a point on the northerly line of California Street, distant thereon 247 feet

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

Being a portion of Western Additibn Block No. 833.

Parcel Thirteen:

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

Being a portion of Western Addition Block No. 833.

Parcel Fourteen:

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

Being a portion of Western Addition Block No. 833.

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

St. Luke's Campus Project Description’

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

1.

St. Lﬁke‘s Campus Hospital and Plaza/Pedestrian Improvements

Demolition of the Redwood Administration Building® and lmprovements on emstmg surface
parking lot at 3615 Cesar Chavez Street. :

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

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

Hospital Demolition

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

- Removal of MRI Trailer and passageway to 1912 Building and closure of the 1912

Building's western exterior wall that connects to the MRI Trailer.

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

Streetscape and Additional Improvements -

Street Improvemehts

» Cesar Chavez Street sidewalk replacement and partial widening (south side along entire

property frontage);

! All square footages herein are approximate.

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

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

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

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

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

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

e Additional Improvements

» Renovation and reuse of the approxnnately 31,700 g.s.1. 1957 Bulldmg as administrative
office, storage, and conference space;

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

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

*» Install underground (hospital emergency generator) storage tanks adjacent to hospital.
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EXHIBIT B-2
“Cathedral Hill Campus Project Description®

CATHEDRAL HiLL CAMPUS (ALL NEAR-TERM)?

1. Cathedral Hill Campus Hospital
e Demolition of the existing, vacant, Cathedral Hill Hotel and Office buﬂdmgs

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

2.  Related Hospital Improvemerits

e Street Improvements

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

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

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

e Additional Improvements

! All square footages herein are approximate.

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

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

Replacement and modification of the existing Van Ness Avenue crossvs)a]k at Geary
Street north side; and

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

New Cathedral Hill Campus Medical Office Building (MOB)

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

Construction of a 261,691 g.s.f., nine-story new Cathedral Hill Campus MOB, also including
retail space, loading spaces and parking on seven levels including approximately 542
parking spaces. The new MOB’s main vehicular access would be from Cedar Street
(ingress and egress) and Geary Street (ingress only) at approximately mid-block. Primary
patient drop-off would occur on Cedar Street at the west end of the block. Loading would
be accessed off of Cedar Street, mid-block. The main pedestrian entrances would be on

" Van Ness Avenue mid-block and Cedar Street at the patient drop-off. Uses in the building

would include but not be limited to medical office, Letaﬂ education and conference,

‘diagnostic and treatment, and parking.

»

>

4

Street Improvements

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

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

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

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

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

Paving replacement/upgrade, tree planting, landscape, hardscape, seating, 11ghtmg, and other
streetscape improvements along portions of Van Ness Avenue (east side, Geary Street to
Cedar Street), Cedar Street (Van Ness Avenue to Polk Street) and Geary Street (north
side, Van Ness Avenue to Polk Street).

Additional Improvements

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

Cedar Street west end entry plaza, including drop-off area.
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4, Van Ness Avenue Pedestrian Tﬁnnel

e Construction of a pedestﬁan tunnel beneai:h Van Ness Avenue connecting the eastern portion
of the Cathedral Hill Campus Hospital (at Level P3 of the Hospital) to the western portion of
 the new Cathedral Hill Campus MOB (at Level G2 of the MOB).

5 . 1375 Sutter Street Medical Office Building (MOB)

e Interior renovation and reuse of the existing 85,356 g.s.f 1375 Sutter Street MOB,
including the retention of the existing retail space and approximately 172 parking
spaces. The remainder (60) of the 232 parking spaces required by the Planning Code for

. the 1375 Sutter Street MOB would be provided within the Cathedral Hill Campus Hospital
parking garage. :

6. Near-Term Project Implementation Activities

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

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

DAVIES CAMPUS NEAR-TERM PROJECT>

Neuroscience Institute Building

e Demolition of exisﬁng 75-space surface parking lot and removal of associated vehicular
access. ' :

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

e Additional Improvements
- » Landscaped coyrtyafd and entry plaza;
» Noe Street sidewalk widening; and

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

DAVIES CAMPUS LONG-TERM PROJECT

Castro Street/14th Street MOB
e Demolition of existing 283-'space parking garagé at 14th and Castro Streets.

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

LAl square footages herein are approximate.

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

Pacific Campus Project DeScriptionl,

PACIFIC CAMPUS (ALL LONG-TERM)

1.

Webster Street/Sacramento Street Underground Parking Garage and Access Street

Demolition of the Stanford Buildjng2 and the 2324 Sacramento Clinic, followed by
construction of approximately an 113,100-sq. ft., subterranean parking garage including
approximately 248 parking spaces.

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

ACC Addition

Construction of an approximately 205 000 g.s.f., nine-story ACC’ Addition buﬂdmg above the
underground parking garage. The ACC Addition may include but is not limited to,

“educational and conference space, outpatient space, support space, diagnostic and treatment

space, medlcal offices and outpatient care.

North-of-Clay Aboveground Parking Garage

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

L an square footages herein are approximate.

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

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

- . California Campus Project Description

CALIFORNIA CAMPUS

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

'Schedule and Phasing Plan’

DATE?

On or before May 11, 2016

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

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

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

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

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

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

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

MILESTONE

Milestone": Completion of San Jose Avenue
City project

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

Milestone*: Commencement of construction

of the San Jose Avenue CPMC Project

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

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

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

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

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

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

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

the Agreement to the extent provided in §10.4 therein.

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

Agreement.

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

Agreement §4.2.3.
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Mitigation Measures and MMRP

[attached]
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