City of Philadelphia

(Bill No. 130811)
AN ORDINANCE

Authorizing the Commissioner of Public Property, on behalf of the City of Philadelphia,
to enter into ground lease and sublease agreements with the Philadelphia Authority for
Industrial Development for certain land and improvements located on a parcel of land
bounded by South Broad Street to the east, Castle Avenue to the south, 15th Street to the
west, and Morris Street to the north, all under certain terms and conditions.

THE COUNCIL OF THE CITY OF PHILADELPHIA HEREBY ORDAINS:

SECTION 1. The Commissioner of Public Property, on behalf of the City of
Philadelphia, is hereby authorized to enter into ground lease and sublease agreements, as
a ground lessor and a sublessee, with the Philadelphia Authority for Industrial
Development for certain land and improvements located on a parcel of land bounded by
South Broad Street to the east, Castle Avenue to the south, 15th Street to the west, and
Morris Street to the north, pursuant to the general transaction structure set forth in Exhibit
“A” attached hereto.

SECTION 2. The City Solicitor is authorized to include in the ground lease and
sublease agreements such terms and conditions as in the opinion of the City Solicitor
shall be necessary and proper to protect the interests of the City.
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Exhibit A

Terms of Proposed Ground Lease and Sublease Agreements between the City of
Philadelphia and the Philadelphia Authority for Industrial Development for the land and
improvements on a parcel of land bounded by South Broad Street to the east, Castle
Avenue to the south, 15th Street to the west, and Morris Street to the north (“Property”)

1. Exhibit “A” Definitions:
“PAID’” means the Philadelphia Authority for Industrial Development
“CHOP” means The Children’s Hospital of Philadelphia
“CHOP, LP” means a limited Partnership that will be formed by CHOP

“Facility Improvements” means a combined medical facility, recreation
center, and library facility. When complete the Facility Improvements
will contain: City Health Center 2, the South Philadelphia Branch of the
Free Library, a Recreation Center and the Di Silvestro Playground, and a
medical facility operated by CHOP.

2. Basic Structure of Lease and Sublease Transactions: Through PAID, the City
will Ground Lease the Property to CHOP, LP and CHOP, LP will demolish the
existing improvements on the Property and construct the Facility Improvements.
Through PAID, CHOP, LP will then sublease portions of the Facility
Improvements to the City. Below are the required Leases and Subleases:

@) The City will ground lease the Property to PAID (the “Ground
Lease”)

(b) PAID will ground sublease the Property to CHOP, LP

(©) CHOP, LP will demolish most existing improvements and
construct the Facility Improvements

(d) CHOP, LP will lease the City’s portion of the Facility
Improvements to PAID (the “City Portion”)

()] CHOP, LP will lease CHOP’s portion of the Facility
Improvements to CHOP

U] PAID will sublease the City’s Portion of the Facility
Improvements to the City (the “Sublease”™)

3. Term: The term of ground lease and sublease agreements shall be at least thirty
(30) years and may be extended for an aggregate term not to exceed ninety-nine
(99) years.

4. Annual Base Rent: $10.00
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5. Additional Rent, Maintenance, Repairs, and Utilities: The City and CHOP will
be responsible for the costs of maintenance, repairs and utilities associated with
their respective areas of the Facility Improvements. The City and CHOP will
share responsibility for the cost of maintenance, repairs and utilities for the
common areas of the Facility Improvements in accordance with their pro rata
shares.

6. Ownership of Facility Improvements: Throughout the term, CHOP, LP will
own the Facility Improvements, and at the end of the term, title will revert to
PAID and then to the City.
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City of Philadelphia
Econoini¢ Opportunity Plan
The City C.‘ di¢ n’s Hogpital of Philsd

1, Introduetion

The City of Philadélphia strongly encoirages the ube of certified Minerity ("MBE"), Women
("WBE"), Disabled ("DSBE") and Disadvantaged’ ("DBES") Busitieys Enterpfises (collectively,
"N/W/DSBES") aud minority and female workers in ol uspeots of the CHOP/City of Philadelphia
Farily Health Center Projeot (fthe "Praject”), losated at 1700 South Broad Street whichi fnay inelude
finnngisl investment, design, engincering, seeurily, signage, gomigruction, furriiture, equipment,
furnishing landseaping and operitions: In supgost of this:objeefive, City of Philadelphia will requite
that CHOP, herenfier, Ownet, commiis 10 thig Eeonomic Oppertunity Plan (“EQP” or “Plan”),

‘This Plan cortains tanges of projected M/W/DSBE utilization and geals for the employment of
minority and female warkers in fonnection With developritent of e CFIOR/City of Philadelphia
Family Hesith Center Project. ‘This Plan shall be a par} of and Incrpordted it tHe fesulting
agreement(s) with the Owner,

The Owaer hereby verifies that all information subimitied lo the Office of Economic Opportunity
{("OEQ") in response to_ this Plan, is truc and correct and is. potified that the submission of false
information is subject to the pemmlties-of 18 Pa.Ci8. Seetion 4904 telating to unsworn falgification to
authorifies and 18 Pa.C.8, Section 4107,2 (a)}(4) relating to fisud in conhectich with mivority buginess
enterprises or wumen's business enterprises.

For the pufposes of this Plan, MBE, WHE, DBE and DSBE shall refer to coriified busineyses so
recagnized by OEQ. Only fhe wark or supply ffort of firms thay are certified as M/W/DSBES by an
OEO approyed cortifying ageney” will be eligible to teceive credit as a Bost anid Good Faith Effort. In
arder-to be.counted, ceriified firms must soecessfully ¢omplete and submit to the OEO an application
10 be included in the OEQ Registry which is 8 list of registered MAW/DISBES maintained by the OED
atid-available onliie at www.phila.gov/aeo/directory,

Tar 1Kis Plan, thie ferm “Best and Goud Faith Effarts,” the suffigieney of which shall be in the sole
determination of the City, means: efforts, the scope, intensity ond approptiatencss of which are
designed And performed to foster meaningful and representative opporiunities for participation by
M/W/DSBEs and an appropriately diverse workforee and to achigve the objectives herein stated. Best
and Good Faith Efforts are robuttably presumed met, when vommitments are made within the
M/W/DSBE Participalion Ranges established for this develapment and 3 sommitment is made 1o
emiploy a diverse workforce gs enumetated herein.

| Disadvantaged Business Enterprises ("DBES”) are those sogiully ar economically disadvantaged minority and woman owned businesses
certified under 49 C.E.R, Part 26.
“A {ist of “OF0 approved certifying ageneies” can be found at www.phild.gov/oco
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II. Project Scope

The Projest consists of g (type: mixed-use) developnent located at 1700 South Broad Street int the City
of Philadelphia. '

CHOP dnid the City-are planning to join forass te;provide healih care to South Philadelphia adults and
children in a unique amangement that vill rclude:a new Hbrary and fecteation. conter. The plan
relocates two existing ¢linics, one & pediatrie:priniapy cire practice in South-Philadelphia that is awned
by CHOP and the other a city health center(fiat-mahily serves adulfs, into-ene hyilding that will b
constructed by CHOP on city land. In afdition $0 eonstrugiig the core and shell for the entirc
somplex, CHOP will be responsible for ‘the: fenant’ fit-out und furishing of he rolocated CHOP
pediatric primary care pragtice and the fit-out.of fhie.city Health cefitor, ind the Cily will be resporisible
ot the furnishing of the olty héalth eentar isicluding Bxtures and cquipment. ‘The new heglth eonter
will allow the Tity t expand ifs provisionof derital dare, twitmography. prendial ¢ard, and 4 wide
range of other children's and: adult health cae services. Additiosally, integrating health centers, a
libtary. and.a reereation centes; will allow the City and CHOP 1o trenie a complex that offlers glinical
care. wellness, preventioti, and Titéragy services 1o dmipravé_health.otteomes for children and adults.
Under the conceptual agtcerhent, the hosphal and -other philanthrogie soutces will fully fund the
construgtion of the complex: fo hupse its dwn existing sérvices and the Qity’s services, in addition to
pravidifig a henefit to the community by way of building a new recreation cenfer and library. The City
will ¢harge CHOP a nominsl fee to lease fhe land. ‘CHOP will find the senant fit-om and farniture
associated with the. ‘hranch library and recreation.center respoetively. Fixtures and squipment for the
branch libtary and the recreation nenter will be the responsibility of the City, We hape to open the
health gonter, library 4nd recreéation center by fate 2013,

11, Goals
1. M/WIDSBE Patticipation Ranges

As 2 benchmark for the: ¢xpréssion of “Best and Good Falih Efforts” to provide. meaningful and
representative ‘ophortunities for MAV/RSBES in:the Rrojectthe following participation ranges have
been establishedl, 'Thesc -patfiéipation finges tépiesont, in-the abstnve of discritingion in the
solicttation arid selection 6f M/W/DSBEY, the percentage:of MBE, WBE and DSBE participation that
Is reasonablfy attainable through the exerciso of Bésl and Gond: Paith Bffufts. These petcentages relate
10 the good faith estimated Fogt of the entire Project. In order’ia mayimize opportunities for as many
businesses as possible-u firm-ihef is cenified in two or mere-cqtejiories (e.g. MBE and WBE and
DSBE or WRE and DSBE) will only b credited toward on purticipation range as either an MBE or
WBE or DSBE. The firm:will niot be eredited toward mere than-one category. These ranges dre pased
upon an analysis of fagfors Such as the size and scope. of the: development and the availability of
MBEs. WBEs. DSBEs-#nd DBES 1o participate in this development;

[Praject Name] EOF
{Month] 2013

I~
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The following cotitract goals have been set for the Projest:

[PASTE CHART-HERE] _
Contracts . | Minority | Female
2 : 3. , % " °"'- Ownw- ‘ '.“.. \.. y
Professional Services 15-20% B
Tonstruction Confrediors | 20 « 25% 5-10% |BGPE

e i
o P

2. Employment Goals

The Owner agrees 1o exhaust:Best and Good Faith Efforts 1o eploy.mindiity persons dnd females in
its workforce of apprentices anid jourheyinen 4t the following levels:

Minority Apprentices — 50% of all hours werked by all apprentices
Minority Jatitdeymen —32% of all journey hours worked across all trades
Female Apprentices ~ 2-7% of g1l hoyrs wotked by all appresitices
Female Joutneypersois  —2-7% of all hoiirs worked across-all trades
Philadelphia Residents ~ —50%

Operations — current workforee transférred to new operations
IV. Responsiveness

A. The Owner shall identify all M/AW/DSBE commitraents and other agresments evideneing its
jntent to-use Best:and Good Faith efforts to employ minority persons and ferales at the levels
stated herein. The ideniified commitrients constitutes a reproseniation that the M/W/DSBE. is
capeble of providing commercially useful gods or serviees relevant 10 the commitnets ahd
that the Owner has entered into g legglly bluding corfimitments or other leally binding
agreements with ‘the: lisled M/W/DSBEs for the work or supply effort described and the
dollar/percentage amount(s)set forth. Jn calculating the percentige of MANMSBE patticipation,
fhe standard mathémiatidal rifles apply in rounding off mumbers. In the event of incansistency
between the dollarand perceritage amounts listed on the form, the pereentage will govern,

B.  M/W/DSBE comfitfuerits aro 1o be memorialized in a written subcontract agreement. Letters of
intent. quotations, gontracts, subconiracts and any othef documents gvidencing commitmems
with M/W/DSBEs, including the M/W/DSBE Participation and Workforee Commitments Form,
become part of and an exhibit to the Agreement resulting from the RFP and/or Bid.

" Thusc goals. which have been adopted by the Economic Oppurtunity Cabingt. arc the resommendations of the Mayor’s Commission an
Construction Industry Diversity.

[Projecet Name] EQP 3
[Month] 2013
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C.  OKO reserves thie right 10 fequest fucther daenmentation and/or vlarifying jofoimation at any
time during the construgtion and developiment af the Projeet 10 arisure thar Best and Gopd, Faith
Efforts have been made.

A.  'To the extent requirsd by Jaw, the:Owridr stigll ensure-ihat all its onesite sontractors maintain
certified payrolls which include 8 breakout of hours watked by rifeflty and fémale upptenfices
and journeypersans: these doctments are subject 1o Inspéctivin by OBO:

B.  PromptPayment of MAW/DSREs

1. The Owner agrees and shall cause sl its oOpiraGEses 1 étisure that all MAV/DSBESs
partigipating in the Project teccive payment for theit svork or supply effort within five (5)
busirioss days after receipt of'a proper invoiee following satisfactory perfortaance.

C.  Ovesight Comniittee

1. The Owner and/or at the discretinn of tha City of Philadefphia, in consultation with the
apprapriate agencies and entifies, will establish arid identify the menbiers of a Project Oversight
Comimittee, including representatives front the Owner. the Devaloper andfor the General
Contractor and Conistrugtion Manager, The (iffice-0f Evanamic. Oppestunity, City Council,
community: organizations and the Builling Teades. Rasticipants will engage in monitoring,
reportinig and problefit salving activities which are to.include regular meetings to dddress all
matters relevart to further development of fhe Plan; catrying md #1s iniplementation and. the
successfiul coniplation of the Praject.

A.  The Ownet agrebs that it compliance with the requirements of this Plan is maerial to the
Apreement. Failure o-comply “with the Plan may consfifuté a subsiantial bredch of the
Agreement and is subject 16 the rériedies and penalties-cantained {lerein or otherwise aviilable
at law or in equity. Notwithstanding the foregoing, no privity of cotitract exists between the
City and any M/W/DSBE ientified in any conttagt resylting from itmplementation of the Plan,

Neither nor the City intends:to:give.or confer ugon eny such M/W/DSBE any legal rights of
femedies in connection with:subcontracted services under afty law or policy ot by any reason of
any contract resnlting froth impleimentation of the Plan excopt such rights or remedigs that the
M/W/DSBE may seek as a-private cause of action under any legally binding contract to which

it may be a party,

A. Joint Venture relationships with certified M/W/DS-BE firms must mect the following criteria in

[Project Name] EOP 4
[Month] 2013
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order to receive credit towards participation poals:

1) The MAW/DS-BE partner(s) must be cerfified by OEO, Unified Certificdtion Progrdm or a
qualified governmental agency authorized bty law to certify siech énterprises priar to
praposal/bid subwmission.

2) The M/W/DS-BE pariner(s) must b¢ substardially involved in significeni phages of the
contract including, but not limited 1o, the performance (with its own work force) of a portion.of
thie on-gife work, and of administrative responsibilitics, soch a5 bidding, planaing, stafting and
daily managemient.

3) The business atrafigements must be customary (ie. each partner ghares in fhe risk and
prafits of the joint venture commensurate with their refpective owerstiip interests).

4y If & certified partner is an MBE, WBE or DSBE, the parficipation will be credited only to the
extent of the partngr’s ownership inteérést in the joint vertute; there will remain g requirement
{0 mept M/W/DS-BE gaals,

'17, )M: o &w l¢ }];vxl 12

SIGNATURE QF Owner's Ronrese‘xz VE

Biiye’ | ATE
ol s i 0 p5)2013

ANGELA DOWD-BURTON; Executivg Dircator, Office of Economic Opportunity” ~ DATE

*he Owner's Representative is required to sign and date, bt the City resetves the right to obluin the Owner’'s Ropresentative signagure
thereon al atiy time prior to Plan cenification; The Owagr Representative will receive from the City 8 certified copy of its Plan which
should be filed with the Chief Clerkof City Council within fiftecn {15) duys of the issuance aud published by OEQ. in ndownlonduble
fornuit. an the QEO wehsite,

5 Pursudnt 1o Section 17-1603 (2) of The Philadciphia Code. the representutive of the City of Philadelphia’s Office of Fconbmic
Opportunity, the “cerlifying agency™, certifies that the contents of this Plan arc in compliance with Chapior [7-1600.

[Pruject Name] EOP 5
[Month] 2013
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CERTIFICATION: This is a true and correct copy of the original Bill, Passed by
the City Council on December 12, 2013. The Bill was Signed by the Mayor on
January 8, 2014.

Michael A. Decker
Chief Clerk of the City Council
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