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RECEIVED
BOARD COF SUPERVISORS

SANFRANCISCO
INTRODUCTION FORM ‘ -
By a member of the Board of Supervisors or the Mayor Ao 13 B 2(
1

1 hereby submit the following item for introduction:

1. For reference to Committee:
_ An ordinance, resolution, motion, or charter amendment.
X _ 2. Request for next printed agenda without reference to Committee
3. Request for Committee hearing on a subject matter.
4. Request for letter beginning “Supervisor _ inquires...”.
5. City Attorney r equest.
6. Call file from Committee. _ ,
7. Budget Analyst request (attach written motion).
8. Substitute Legislation File Nos. '
9. Request for Closed Session
10. Board to Sit as A Committee of the Whole

1

Please check the appropriate boxes. The proposed legislation should be forwarded to the
following:

00 Small Business Commission 1Y outh Commission
(0 Ethics Commission 01 Planning Commission -

(1 Building Inspection Commission

Note: For the Imperative Agenda (a resolution not on the printed agenda), use a different form.]

Sponsor(s): Supervisor Michela Alioto-Pier
SUBJECT: Issimnce and Sale of Tax-Exempt Revenue Bonds — Drew School
The text is listed ‘below or attached:

See attached.

Signature of Sponsoring Superviso\':

For Clerk’s Use Only:

Common/Supervisors Form Revised 4/2/09
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FILE NO. 100934 RESOLUTION NO.

[Issuance and Sale of Tax-Exempt Revenue Bonds — Drew School - $8,000,000]

Resolution approving the issuance and sale of tax-exempt bonds by the California
Statewide Communities Development Authority in an aggregate principal amount not fo
exceed $8,000,000 to finance and/or refinance various capital facilities' owned by Drew

School.

WHEREAS, Drew School, a California nonprofit corporation (the "Corporation” or
“Borrower”) has requested that the California Statewide Communities Development AuthorEty,
a joint exercise of powers agency established pursuant to the laws of the State of California
(the "Authority”) issue and sell its revenue bonds (the "Bonds”) in an aggregate principal
amount not expected to exceed $8,000,000, for thé purpose of making a loan (the "Loan") to
the Corporation which will finance and/or refinance various capital facilities as more fully
described below; and

WHEREAS, proceeds of the Bonds are to be loaned to Drew School pursuant to a loan
agreement (the "Loan Agreemeht“); and | |

WHEREAS, The Corporation plans to use the proceeds of the Loan for the following
pur.poses: (1) financing and refinancing of the construction of educational facilities located at
2901 California Streef and 1831-35 Broderick Street, San Francisco, California, which the
Corporation intends to use for additional classrooms and school assembly space (together
with the property at 2901 California Street, San Francisco, California, the "Facilities"), (2)
miscellaneous construction, renoviation, improvements, capital méintenance, equipment

acquisition and installation thereof at the Facilities, and (3) various costs of issuance, debt

service reserve, capitalized interest and credit enhancement fees (collectively, the "Project™),

SUPERVISOR ALIOTO-PIER
BOARD OF SUPERVISORS Page 1
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all to be owned and operated by the Corporation and used for the educational purposes
thereof; and '

WHEREAS, the City and County of San Francisco (the "City") is a member of the
Authority: and '

WHEREAS, The issuance and delivery of the Bonds shall be subject to the approval of
and execution by the Authority of all financing documents relating thereto to which the
Authority is a party and shall also be subject to the sale of the Bonds by the Authority; and,

WHEREAS, The Project is located wholly within the City; and,

WHEREAS, The interest on the Bonds may qualify for tax exemption under Section
103 of the lﬁterna! Revenue Code of 1986, as amended (the "Code") only if the Bonds are
approved in accordance with Section 147(f) of the Code; and,

WHEREAS, The Board of Supervisors of the City (the "Board") is the elected legislative /
body of the City and is one of the applicab!;a‘ elected representatives required to apprové the |
issuance of the Bonds within the méaning of Section 147(f) of the Code and Section 9 of the
Amended and Restated Joint Exercise of Powers Agreemént, dated as of June 1, 1988,
among certain local agencies, including the City (the "Agreement”); and,

WHEREAS, The Authority has requested the. Board to approve the issuance and sale
of the Bonds in order to satisfy the public approval requirements of Section 147(f) of the Code
and the Agreement; and, |

WHEREAS, On June 22nd, 2010, the City caused a notice to appear in the San
Francisco Chronicle, which is a newspaper of general circulation in the City, stating that a
public hearing with respect to the issuance of the Bonds would be held by the City's Office of
Public Finance on July 9th, 2010; and

SUPERVISOR ALIOTO-PIER
BOARD OF SUPERVISORS Page 2
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WHEREAS, The Office of Public Finance held the public hearing described above on
July 9th, 2010, and an opportunity was provided for persons to comment on the issuance and
sale ¢f the Bonds and the plan of finance for the Project; and

WHEREAS, the Director of the Office of Public Finance .recommends approval of the
issuance and sale of the Bonds pursuant to Chapter 43, Arlicle 8, Section 5 of the
Administrative Code; now, therefore be it

RESOLVED, That this Board hereby finds and declares the above recitals are {rue and
correct; and, be it

FURTHER RESOLVED, That this Board hereby approves the issuance and sale of the
Bonds by the Authority; and, be it

FURTHER RESOLVED, That it is the purpose and intent of this Board that this
Resolution constitute approval by the applicable elected representative of the governmental
unit having jurisdic{ion over the area in which the Project is located for the purposes of and in
accordance with Section 147(f) of the Code and the Agreement; and, be it

FURTHER RESOLVED, That the approval by the City of the issuance and sale of the
Bonds by the Authority is neither an approval of the underlying credit issues of the proposed
Project nor an approval of the financial structure of the Bonds; and the City, nor any
department thereof, shall have no responsibility or liability whatsoever with respect to the
Bonds or the Project; and, be it

FURTHER RESOLVED, That the Bonds shall not constitute a debt or obligation of the
City and the payment of the principai, prepayment premium, if any, and purchase price of and
interest on the Bonds shall be solely the responéibi[ity of the Borrower; and, be it

FURTHER RESOLVED, The adoption of this Resolution shall not obligate (i) the City to

provide financing to the Borrower for the acquisition, rehabilitation and development of the

SUPERVISOR ALIOTO-PIER
BOARD OF SUPERVISORS Page 3

705




—

NONRON NN N e ad o e e oA en s e o '
R W N e OOwm N R W ON e OO o~ AW N

Project or to issue the Bonds for purposes of such financing; (i) make any contribution or
advance any funds to the Authority; (iii) the City, or any department of the City, to approve any

application or request for, or take any other action in connection with, any environmental,

‘General Plan, zoning or any other permit or other regulatory action sought in connection with

the Project; and
FURTHER RESOLVED, That the Controller and the Director of the Office of Public
Finance and any other proper officers of the City are hereby authorized and directed to
execute such other agreements, documents and certificates, and to perform such other acts
as may be necessary or adviséble to effect the purposes of this Resolution, and, be it
FURTHER RESOLVED, That this Resolution shall take effect immediately upon its

adoption.

APPROVED AS TO FORM:

DENNIS J. HERRERA
Ciiy Attorney

By: Conasdn Qe d Q—W‘
KENNETH DAVID ROUX
Deputy City Attorney

SUPERVISOR ALIOTO-PIER :
BOARD OF SUPERVISORS _ Page 4
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CITY AND COUNTY OF SAN FRANCISCO

OFFICE OF THE CONTROLLER ' Ben Rosenfield
Controller

Monique Zmuda
Deputy Controller

Nadia Sesay
Director
Office of Public Finance

July 12,2010

Supervisor Michela Alioto-Pier

City Hall, Room 244

City and County of San Francisco Board of Supervisors
1 Dr. Carlton B. Goodlett Place

San Francisco CA 94102

~ Dear Supervisor Alioto-Pier:

Thank you for agreeing to introduce the Board of Supervisors resolution approving, for the
purposes of the Internal Revenue Code, the issuance of revenue bonds (the “Bonds™) by the
California Statewide Communities Development Authority (the “Authority”) on behalf of Drew
School, a California nonprofit public benefit corporation (the “Borrower”), to finance and/or
refinance facilities owned by the Borrower as summarized below. I respectfully request
introduction of the resolution at the meeting of the Board of Supervisors on Tuesday,
July 13, 2010.

Pursuant to the Tax Equity and Fiscal Responsibility Act (TEFRA), to facilitate ‘the tax
exemption of interest on the Bonds the City is required to conduct a public hearing and to
approve the financing by the Authority. The Office of Public Finance held such hearing on
Friday, July 9, 2010, notice of which was published in the San Francisco Chronicle on June 22,
2010. No comments were heard or received from the TEFRA public hearing. The action by the
Board acknowledges that the hearing was duly held and that the financing is proceeding.

The Bonds will be issued in an aggregate principal amount not to exceed $8.0 million. I have
performed a limited due diligence review of information pertaining to the project and proposed
financing that I have summarized below.

The Borrower

Drew School was founded in 1908 by Bay Area educator John Sheehan Drew. The school is a
quy accredited co-educational college preparatory school enrolling approximately 250 students
in grades 9 through 12. The school is located at the corner of California and Broderick Streets in
San Francisco, California.

The Project
The proceeds from the sale of the Bonds will be loaned to the Borrower for the following

purposes: (1) financing and refinancing of the construction of educational facilities located at

415-554- 7500 City Hall = 1 Dr. Carlton B, Goodlett Ptace » Roont 316 + San Francisco CA 94102-4694 FAX 415-554-7466
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2901 California Street and 1831-35 Broderick Street, San Francisco, California, which the
Borrower intends to use for additional classrooms and school assembly space (together with the
property at 2901 California Street, San Francisco, California, the "Facilities"), (2) miscellaneous
construction, renovation, improvements, capital maintenance, equipment acquisition and
installation thereof at the Facilities, and (3) various costs of issuance, debt service reserve,
capitalized interest and credit enhancement fees (collectively, the "Project"), all to be owned and
operated by the Corporation and used for the educational purposes thereof

Financing Information

Assuming all required approvals are obtained, the Authority expects to issue a fixed rate bank
qualified tax-exempt revenue bonds in an amount not to exceed $8.0 million. The bonds will be
privately placed. Bond Counsel on the transaction is Hawkins Delafield & Wood LLP.

Public Approval Process

The City and County of San Francisco is a participating member of the Authority, a joint powers
authority. The Authority is authorized to issue bonds, notes, certificates of participation, or other
forms of indebtedness, including refunding previously issued debt. As noted above, federal tax
law requires that the governing body of the jurisdiction in which the project is located approve
the financing and the project after providing the opportunity for a duly-noticed public hearing
before the Bonds may be issued on a tax-exempt basis.

Your assistance with this matter is greatly appreciated. Please contact me at (415) 554-6902, if
you any questions or require additional information. Thank you.

Bond Assoclate

Ce:  Bill Barnes, Legislative Aide to Supervisor Alioto-Pier
Kenneth Roux, Deputy City Attorney

Attachments
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CALIFORNIA STATEWIDE COMMUNITIES

DEVEVLOPMENT AUTHORITY

APPLICATION FOR CONDUIT FINANCING FOR 501(C)(3) NON-PROFIT

Diew School

A. DETAILED HISTORY OF APPLICANT:

Principal Contact:

Sponsoring Jutisdiction:

Drew School

Linda Riff

Director of Finance and Operations
2901 California Street

San Francisco, CA 94115

(415) 409-3739 (Riff)

(415) 346-0720 FAX

e-mail: linda(@drewschoolorg

City and County of San Francisco
Office of the Mayor

City Hall .

1 Dir. Carlton B. Goodiett Place
San Francisco, CA 94102

Tel: (415) 554-6240

Fax: (415) 554-4864

Principal Contact: TBD
e-mail: TBD

OWNERSHIP STRUCTURE: Drew School is an independent school and a qualified 501(c)(3)

otganization.
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Founded in 1908, Drew Schoo! has grown from 2 one student "coaching school” to a fully
accredited co-educational college preparatory school entolling 250 students in grades 9
through 12. The school is located at the corner of California and Broderick Streets, adjacent
to Pacific Heights and Presidio Heights.

- Drew School is accredited by both the California Association of Independent Schools
(CAIS) and the Western Association of Schools and Colleges (WASC). Drew holds
- memberships in the California and National Associations of Independcnt Schools, WACAC,
NACAC, and SSATB.

- PUBLIC BENEFIT:

Drew’s students come from a diverse tange of ethnic, socio-economic, cultural and religious
backgrounds. Approximately 38% of the student population are students of color.

Community Setvice is an integral component of the educational and social experience of
each Drew student. Drew students are involved in such wotthwhile projects as food and
dlothing drives, tutoring, fundtaising and volunteedng in the Bay Atrea. Getting Drew
students to volunteer in their own community begins to create 2 life-long passion for serving
people in need. And sending our students atound the city, wearing their DREW Community
© Service t-shirts, shows the varous San Francisco nonprofit organizations for whom we wotk
that Drew students cate deeply about their community. From discussions and planning to
actual setvice in our community, Drew students are involved in such projects as:

Serving food every month at Glide Memorial Church

San Francisco Coast cleanup

Packing and prepating food at the San Francisco Food Bank

Weekly tutoting program at Cobb School

Organizing clothing and food dtives

Pundraising for international and national disasters such as the Tsunami in Asm and
Hurricane Katrina

o Volunteering at the Recreation Center for the Handicapped (The Janet Pomeroy
Center) Valentine's Day dance

4 &+ & & =

For the 2009-10 year 41% of students teceived some form of financial assistance ranging
from 5% to 95% of full znnual tuiton.

C. SOURCES AND USES OF FUNDS: Attached is a summary of the Soutces and Uses of
Funds for the financing ATTACHMENT #1: Sources and Uses of Funds).

D. FINANCING DESCRIPTION: Drew School will be issuing Fixed Rate Bank Qualified
Tax-Exempt Revenue Bonds. The purchaser of these bonds will be First Republic Bank.

The NEW ROOTS project is a proposed addition to Drew School’s campus where Drew

has been located for almost a century. In keeping with Drew’s commitment to being a good
citizen both locally and globally, the building will be an innovative and beautiful “green”
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building in multiple senses of the word. The new assembly wing, performing arts space, and
classroom building will be among the first high school buildings in the Bay Atea to attain
LEED-Gold (Leadetship in Energy and Environmental Design) Certification™ for New
Construction and for School Pilot. Please see ATTACHMENT #4 for 2 full project

description.

E. SECURITY DESCRIPTION: As in the 2000 and 2007 financing, the secutity for the bonds
will be a pledge of gross revenues from operations of the School as well as the land and
buildings. ATTACHMENT #3: 2009 Audited Financial Statements, provides -
additional background on the School’s current financial position. -

F. FINANCING 'TEAM: Attached is a distribution list of financing team members. See
ATTACHMENT #4: Distribution List.

We will also be forwatding the $5,000 application fee shortly. Pigzx—se let us know if there is
anything else that we can provide to you for this application. Thank you for your assistance.
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California Statewide Communities .Development Authority
Application for Conduit Financing for Drew School

ATTACHMENT #1:
Sources and Uses of Funds
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California Statewide Communities Development Authority
Application for Conduit Financing for Drew School
ATTACHMENT #2:

2009 Audited Financial Statements '
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Financial Staterents
with, :
Independent Auditors® Report

] Year Ended June 30, 2009
(With Summarized Comparative Totals for 2008)
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INDEPENDENT AUDITORS® REPORT

Board of Trustees
DREW SCHOQOL
San Francisco, California

We have audited the sccompanying statement of financial position of DREW SCHOOL (the School) as of June
30, 2009, and the related stafements of activities and cash flows for the year then ended. These financial
statements are the responsibility of the School’s management. Our responsibility is to express an opinion on
these financial statements based on our audit. The prior year summarized comparative information has been
derived from the School’s 2608 financial staterments and, in our report dated December 1, 2008, we expressed an
ungualified opinion on those financial statements,

We conducted our andit in accordance with auditing standards gemerally accepted in the United States of
America. Those standaids reguire that we plan and perform the audit to obtain ressonable assurance about
whether the financial statements are free of waterial misstatement. An andit includes examining, on a test basis,
" evidence supporiing the amounts and disclesuzes in the finapeial statements. An sudit also includes assessing
the accounting principles used and significant estimates made by management, as well as evaluaung the overall
financial staternent presentation. We believe that our audit provides a reasonable basis for our opinjon.

In our opinion, the financial statements referréd to above present fairly, in all matesial respects, the financial
position of DREW SCHOOL as of June 30, 2009, and the changes in is net asscis and its cash flows for the year
then ended in conformity with accounting principles generally accepted in the United States of America.

‘San Francisco, California
October 5, 2009 '




PREW SCHOOL

STATEMENT OF FINANCIAL POSITION

June 30, 2009

(With Swamarized Comparative Totals for 2008)

ASSETS

Cash and cash equivalents
Tuition receivable, net
Other receivables

Prorises to give, net
Prepeid expenses

Note receivable
Investments .
Property and equipment, net
Bond issuance costs, net
Cash held in trost, net
Construction in progress

Total assets

LIABILITIES AND NET ASSETS

Liabilities:
© Agency funds
Accounts payable and acorned expenses
Accrued salaries and benefits
Deferred revenne
Capital leasé obligations
Bonds payable

Total iia‘o_ilities
Commitments
Net assets:
Upnrestricted
Temporarily restricted
Total net assets

Total liabiiiﬁes and net assets

See notes to financial statements.

2009 2608
$ 1878994 § 2518921
47,232 50,546
24,152 27,563
1,225,812 1,249,426
305,521 254,176
215,140 222446
2,036,241 1,106,066
10,757,407 10,980,858 .
225,314 234,191
746,822 752,683
2,209,114 1,196,860
$ 19672249  § 18,593,736
$ 7887  $ 9316
399,602 143,692
552,767 449,630
1,762,054 1,702,675
29,623 19,100
9,975,000 9,975,000
12,726,933 12,299,413
4,936,048 4,485,161
2,009,268 1,809,162
6,945,316 6,294,323

$ 19,672,249

118
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Revemue, gains, and other support:
“Tuition and fees
Less financial aid awards

Net tuition and fees

Other program services, net of
financial aid awards of $75,144

Contributions and gifis:
Drew 100 Capital Campaign
Aroat fond :
Special events
Mr. Jowell Fund -
Other contributions

Cther income

Investment incorme

Gain (loss} on disposal of property
aad equipment

Net assets released from restrictions

Total revenue, gains, and
other support

Expenses:
Salaries and benefits
Currioulumn and programs

- Additional programs
General and administrative
Operations and meintenance
Interest expense
Depreciation and amortization
Development
Special events
Rental losg
‘Tnsurance

Total expenses

See notes to financial statements.

_ DREW SCHOOL
STATEMENT OF ACTIVITIES

For the Year Ended Fane 30, 2008

{With Summarized Comparative Totals for 2008)

2009 2008
Temporarily

Urrestricted Restricted Total Total
$ 7546000 § - % 7546000 § 7,068,097
(1,853,075) - {1,853,075) {1,666,520)
5692925 - 5,602,925 5,401,577
304,665 - 304,665 343,463
- 1,136,607 1,136,607 789,033
323,139 200 323,339 271,686
120,942 - 120,942 120,106
- 53,530 53,530 T 71,830
1,704 29,073 30,777 48 498
59,115 - . 59,115 85,479
68,578 - 68,978 175,043
2,520 - 2,520 (134
1,019,304 "(3,019,304) - -
7,593,292 200,106 7,793,398 7,306,591
4471,565 - 4,471,565 4,164,688
575,063 - - " 575,063 554,929
236,779 . 236,179 264,066
275,426 - 275426 312,928
367,427 - 367427 396,665
531,234 . 531,234 532,110
335,293 - 335,293 359,146
121,361 - 121,361 50,807
46,973 - 46,973 55455
25,955 - 25,955 18,910
155,329 - 155,329 158,330
7,142,405 - 7,142,405 6,868,034
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Change in net assets

Net assets:
Beginning of year

End of year

Sec notes to financial statements.

DREW SCHOOL

STATEMENT OF ACTIVITIES (CONTINUED)

. Forthe Year Ended June 30, 2009
(With Summarized Comparative Totals for 2008)

2009 2008
Temporasily
Unrestricted Restricted Total Total
3 450,887 ¥ 200,106 % 650,993 3 438,557
5,855,766

4,485,161 1,809,162 6,294,323 -

§  4.936,048 § 2009268 $ 6945316

$° 6,294,323

120
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DREW SCHOOL
STATEMENT OF CASH FLOWS
For the Year Eaded Jupe 36, 2009
(With Summarized Comparative Totals for 2008)

2008 | 2008

Cash flows from operating activities: . .
Change in net assets . 5 650,993 § 438,557

Adjustments fo reconcile change in net assets to net cash
provided by operating activities: '

Contributions restricted for long-tera vse (938,700) (534,495)
Amortization of discount on promises to give
restricted for long-term use ' o (16,558) (53,354)
Provisions for uncollectible promises to give .
resiricted for long-term use o ‘ 25,100 20,000
" MNet realized and vnrealized gain on investrents ‘ ‘ . (15,618) (36,297
Depreciation and amortization 335,293 359,146
Loss {gain) on disposal of property and equipment . (25200 134
Decrease (increase) in assets: )
Tuition receivable, net ' 3,314 (38,092)
Other receivables 3411 14,840
Promises to give 17,549 o 12,003
Prepaid expenses {51,345} - {68,978}
Increase (decrease) in liabilitics: ' ) .
Agency finds (1,429 412
Accounts payable and accrued expenses ' . 17,475 54,324
Accried saleries and benefiis : 103,137 35,634
_ Deferred revenue 59,379 12,176
Net cash provided by operating activities - 189481 216,010

Cash flows from investing activities:

Purchase of investments ' {5,695,557) (1,049,805)
Proceeds from sale or maturity of investments 4,781,000 2,311,000
Purchase of property and equipment {78,192) - {108,129)
Proceeds from sale of property and equipment 547 - 550
Cash paid for construction in progress ' {773,819) {760,372)
Net cash provided (used) by investing activities (1,766,021} 393,244

See notes to financial statements.

121



. DREWSCHOOL
STATEMENT OF CASH FLOWS (CONTINUED)

" For the Year Ended June 30, 2009
{With Summarized Comparative Totals for 2008)

2008 -

2009
Cash flows from fiuancing activities:
Cash received from contributions restricted for long-term use kN 936,223 by 898,007
Proceeds from collection of note receivable ' 7,306 4,487
. Cash advenced for note receivable - (226,933)
Principal payments under capital lease obligations (12,777} {5,351}
Cash held in trust, net : 5,861 .
Net cash provided by financing activities 936,613 670,210
Net increase (decrease) in cash and cash equivalents -+ (639,927)- 1,279,464
Cash and cash equivalents:
Beginning of year - 2,518,921 1,239,457
End of year ' _ ©§ 1,878,994

See notes to financial staternents.
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DREW SCHOOL ‘
NOTES TO FINANCIAL STATEMENTS
“Jupe 30, 2009

ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTIN‘G POLICIES

Purpose and Organization

DREW SCHOOL {the School), founded in 1908, is an independent, fully accredited, college preparatory
school Jocated in San Francisco, Califormia. The School provides quality education to approximately 250
students from grades 9 through 12. The Board of Trustees serves as a policy setting body for the School.
The School’s mission statement is as follows:

Drew is a small, urban coliepe preparatory school. Our mission is fo engage and support the academic

. talents, initiative and self-confidence of each of our students while encovraging them to be regpectful,
yesponsible citizens. - ' '
We draw together a varied student body with diverse and cmerging talents.

We offer rigorous education in a friendly, cooperative environment, where each kid counts.

We encourage onr stadents to discover relationships between areas of knowledge and to understand the
world. :

“We create opportunities for growth, self-expression, proficiency and leadership.

We foster in each member of the Drew community a joy of active, lifelong leaming,
;

Basis of Accounting

'The School prepares its financial statements in accordance with accounting principles generally accepted

in the United States of Amesica, which involves the application of accrual accounting; consequently,
revenues and gains are recognized when earned, and expenses and losses are recognized when incurred.

Basis of Presentation

Classification of Net Assets

Accounting principles generally accepted in the United States of America require that the School report
information regarding its financiel position and activities according to three classes of net assets:
unrestricted net assels, teraporarily restricted net assefs, and permanently restricted net assels.
Accordingly, the nef assets of the School are classified and reported as described below:

. Unrestricted: Those net assets and activities which represent the poxtion of expendable funds that are

available to support the School’s operations. A portion of these net assets may be designated by the Board

. of Trustees for specific purposes.

" Temporarily Restricted: Those net assets and activities which are donor-restricted for (a) support of

specific opefating activities; (b) investment for a specified term; (c) use in a specified future period; or (d)
acquisition of long-Tived assets.
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BREW SCHOOL
NOTES TO FINANCIAL STATEMENTS
June 30, 2005 -

ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
Basis of Presentation (Continued)

Classification of Net Assets (Continued)

Permanently Restricted: Those net assets and activities which are permanently donor-restricted for
holdings of (a) assets donated with stipulations that they be used for a specified purpose, be preserved, and
not be sold; or (b) assets donated with stipulations that they be invested to provide a permanent source of
income.

For thf: year ended Jupe 30, 2009, the School did not have net assets meeting the definition of
permanently restricted.

Use of Estimates

The preparation of financial statements in conformuity with accounting principles generally accepted in the
United States of America requires management to make estimates and assumptions that affect the reported
amounts of assets and liabiliies and disclosure of contingent assets and Habilities at the date of the
financial statements and the reported amounts of revenues and expenses during the repornng period.

Actual results could differ from those estimates.

Fair Value of Financial Instruments

The carrying amounts of cash and cash equivalents, receivables, and accounts payable approximate fair
value because of the short maturity of these instruments. The carrying amounts of long-term receivables
and long-term payables approximate fair value as these receivables and payables eam or are charged
interest based on the prevailing rates,

Cash and Cash Equivalents

The School considers all highly liquid investments with an original maturity of three months or less when

purchased to be cash equivalents. Cash and cash equivalents restricted as to their use are not included as
equivalents, regardless of Hquidity.
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DREW SCHOOL
NOTES TO FINANCIAY STATEMENTS
FJume 30, 2009

ORGANIZATION AND SUMMA:RY OF SIGNIFICANT ACCOUNTING POLICIES (CON’IINUED)
Tuition Receivable

Tuition receivable are uncollateralized obligations which are stated af the amount billed to the parent plus
any acorued and vnpaid late fees.

Tuition receivable are due under contract terms requiting payment within 10 days from the due date as
stated in the enrollment agreement, Unpaid tuition receivable with due dates over 10 days are subject fo a
. one time Jate fee of $50. :

Payments of tuition receivable are allocated fo specific invoices identified on the remittance advice or, if
unspecified, are applied to the earliest unpaid invoices.

The School uses the allowance method to account for uncolleciible tuition and fees receivables. The
allowance for doubtful tuition and fees reflects management’s best estimate of the amounts that wiil not
be collected based on historical experience and an evaluation of the outstanding account balances af the
end of the school year.

Promises to Give

Unconditional promises to give are recognized as revenues or gains in the period such promises are made
by the donor. Conditional promises fo give are recognized only when the conditions on which they
depend are substantially met and the promises become unconditional. Unconditional promises to give
which are due beyond one accounting cycle are recorded at the. present value of the contribution,
determined using the risk-free interest rate applicable for the year in which the promises are fo be
received. The interest portion earned in future periods is recorded as contributions in the periods earned.
The School uses the allowance method 1o account for uncollectible unconditional proruises to give. The
allowance is based on prior years’ experience and management’s analysis of specific promises made,
‘Note Receivable

Nete receivable is stated at the principal amount. Man'agcmcnt evaluates the colleciability of the note
receivable anmually.

Tnvestments

Marketable investments in equity and debt securities are carried at fair value based upon quoted market
prices.

The School’s Finance Committee is responsible for establishing investment criteria and overseeing the
School’s investments. '
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DREW SCHOOL
NOTES TO FINANCIAYL STATEMENTS
June 30, 2009

ORGANIZATION AND SUMMARY OF SIGNH‘ICANT ACCOUNTENG POLICIES (CONTINUED)
Property and Equnipioent

The School capitalizes acquisitions of property and equipment with a cost or value in excess of $2,500

{81,500 for technology equipment} and with an estimated useful life beyond one year. Purchased assets

are recorded at cost; donated assets are recorded at estimated fair value or appraised value at the date of

* acquisition. Depreciation is calculated using the straight-line method based upon estimated useful lives

ranging from 3 to 50 years. Maintenance and repairs are charged to expense as incurred; major renewals
and betterments ‘are capitalized. . The cost and accumulated depreciation of assets sold or retired are
removed from the respective accounts and any gain or Joss is reflected in the statement of activities,

Bond Issuance Costs

Bond issuance costs consist of an underwriter’s discount, letter of credit fees and costs, frustee and tender
agent fees, attorney’s fees, printing costs, and other miscellaneous costs of delivery ncurréd in connection
with issuing California Statewide Communities Development Authority Revenne Bonds Series 2007
(Drew School) (Note 10). These costs are being amortized using the straight-line method over 30 years.

Deferred Revenue

Deferred revenue results from the School recognizing registration. and tuition revenue in the period in
which the related educational instruction is performed. Accordingly, registration and tuition fees received
for the next school terre are deferred until the instruction commences.

Revenne Recognition -
Tuition and Financial. Aid

The School recognizes tuition and other fee revenue in the period in which the service has been provided.
Gross tuition and fees reflects the School’s standard tuition rates for all students. Grants awarded on the
basis of financial need are netted against gross tuition and fees.

Contributions

The School recognizes all contributions in the year of receipt, regardless of compliance with restrictions.
Contributions without donor-tmposed restrictions ate reported as unrestricted support. Contributions with
donor-imposed restrictions are reported as e¢ither temporarily restricted or permanently restricted support,
depending upon the type of restriction.

The satisfaction of a donor-imposed restriction on a contribution is recognized when the corresponding
expenditires are incwired or when the time restriction expires. This vecurs by increasing one class of net

assets and decreasing another in the statement of activities. Such transactions are recorded as net assets
released from restrictions and are reported separately from other transactions.

.10
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DREW SCHOOL ‘
NOTES TO FINANCIAL STATEMENTS |
Fume 30, 2009

ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES {CONTINUED)
Revenue Recognition (Continued)

Contributed Goods and Sexvices

Dopated material and equipment are recorded as contributions at their estimated value on the date of
receipt. Such donations are reported as wnrestricted support wnless the donor has restricted the donated
asset to a specific purpose. Assets donated with explicit restrictions regarding their use are reported as
restricted suppori. Absent donor stipulations regarding how long those donated assets must be
maintained, the School reports expirations of donor restrictions when the dopated or acquired assefs are
" placed in service ag imstructed by the donor. - The School reclassifies temporarily restricted net assets to
- unresiricted net assefs at that time.

The Schoo! records confribution revenue for certain services received at the fair value of those services, if
the services (2) create or enhance nonfinancial assets, or (b) require specialized skills, are provided by
individuals possessing those skills, arid would be purchased if not donated.

For the year ended June 30, 2009, the School received $182,118 in confribuied services related to the
construetion in progress for the Drew 100 Capxtal Campaign.

Investment Yucome

Realized and unrealized gains and losses and investment mcome (lodses) derived from investment
transactions are included as income in the year eamed.

Advertising -

The costs of advertising are charged to expense as incurred. Advertising expense for the year ended June
30, 2009 was $6,890.

Income Taxes

The School is 2 qualified organization exempt from federal income taxes under §501(c)(3) of the Internal
Revenue Code and §23701d of the California Revenue and Taxation Code.
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DREW SCHOOL
NOTES TO FINANCIAL STATEMBNTS
June 30, 2009

ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUN’I'BQG POLICIES (CONTINUED)
Concentrations of Risk

Financial Instruments

Financial instruments whick potentially subject the School to econcentrations of oredit risk consist
principally of cash and cash equivalents, promises to give, and investments. The School maintains its
cash in various bank deposit accounts which, at times, may exceed federally insured limits. The School
has not experienced any losses in such accounts. Concentrations of credit risk with respect to promises to
give are limited because the promises are from numerous corporations and individuals. The School
attempts to lmit its credit risk associated with cash equivalents and investments by utilizing outside
investment managers to place the School’s investments with highly rated corporate and financial
institutions. Mapagement believes that the School is not exposed to any significant c;cdﬁ risk related to
concentmhons '

In -addition, through yearly contracts, the Schoal extends credit to all parents requesting installment
payments over the school year. The ability of parents to honor their contracts is dependent upon their
individua} circumstances. The School purchases tuition refund insurance for all accounts, including those
whao pay tuition in full before the start of the School year.

Contracts

Faculty and key administrators are employed on an anoual contract basis. These contracts expire at the
end of the fiscal year and August 15 for administrators and full-fime faculty, respectively. Generally, the
School has been able to retain the services of desired instructors and administrators, and has not
experienced any decling in its progiams due to this concentration. :

Rec}.assiﬁcaﬁons

Cerfain amonnts in the summarized comparative totals for 2008 have becn reclassified to confoxm to'the
2009 preseptation. These reclassifications have po effect on previously reported net assefs or change in
net assets,

‘Comparative Financial Information’

The financial statements include certain prior year summarized comparative information in total but not
by net asset class. Such information does net include sufficient defail to constitute a presentation in
conformity with accounting principles generally accepted in the United States of America. Accordingly,

such information should be read in conjunction with the School’s financial statements for the year ended
June 30, 2008, from which the summarized information was derived.

12
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DREW SCHOOL
WOTES TO FINANCIAL STATEMENTS
June 30, 2009

FAIR VALUE MEASUREMENTS

 The School’s finuncial assets and Kabilities cartied at fair value have been classified, for disclosure
purposes, based on a hierarchy defined by Statement of Financial Acconnting Sfandard (SFAS) No. 157,
Fuir Value Measurements. The hierarchy gives the highest ranking to fair values determined using
unadjusted quoted prices in active markets for identical assets and liabilities (Level 1) and the lowest
ranking to fair values determined using methodologies and models with uncbservable inputs (Level 3).
An asset’s or a Lability’s. classification is based on the lowest level input that is significant to its
measurement. For example, 2 Level 3 fair value measurement may include inputs that are both observable
(Levels 1 and 2) and nnobservable (Level 3). The levels of the fair vatue hierarchy are as follows:

Level 1 ~ Vales are unadjusted quoted prices for identical assefs and Habilities in active markets
accessible at the measurement date.

Level 2 — Inpuls include quoted prices for similar assets or Habilities in active matkets, quoted prices from
those willing to trade in markets that are mot active, or other inputs that are cbservable or can be

. corroborated by market data for the term of the instrument. Such inputs include market interest rates and
volatilities, spreads and yield curves.

Level 3 — Certain inputs are unobservable (supported by kttle or no market activity) and significant to the
fair value measurement. Unobservable inputs reflect the School's best estimate of what hypothetical
market participants would use to defermine a transaction price for the asset or liability at the reporting
date.

Financizl assets and liabilities measured at fair value on a recurring basis

The following table provides information as of June 30, 2009 about the School’s financial assets measured
at fair value on a recurring basis. -

Quoted Prices in
Active Markets Significant Other Significant
for Identical Observable " Unchbservable

June 30, 2009 Agsets (Level 1} Inputs (Level 2) Inputs (Level 3)

Assets at fair valve: : :
Trading securities $ 2,036,241 3 2,036,241 $ - § -

Total assets at fair valoe $ 2,036,241 $ 2,036,241 3 - 3 -
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DREW SCHOOL
NOTES TO FINANCIAL STATEMENIS
Tune 30, 2009

PROMISES TO GIVE, NET |

Unconditional prormises to give at June 30, 2009 consist of the following:

DueinZto 5
Current Years Total
Unrestricted:
Annual Fund $ 4828 8 - 8 4,828
Major Gifis Program ‘ 21,250 - 21,250
Alowance for doubtful promises (21,250) - . (21,250)
4,828 - 4,828
Temporarily restricted: .
Drew 100 Capital Campaign . 649,725 630,252 1,279.977
Allowance for doubtful promises (16,331) (10,700) (27,031)
Discount to net present value ' - (31,962) | (31,962)
633,394 587,550 1,220,884

$ 638222 § 587590 § 1,225812

The promises to give for the Major Gifts Program are recorded as unrestricted becauge the program was
established to generate board designated funds fo support program, faculty retention; and faculty
professional development. '

The purpose of the Drew 100 Capital Campaign is to build 2 second building on the Drew Campus, which
will feature classrooms and an assembly space/theatre. )

- All long-term: promises to give are stated at thelr present values, Management has disconnted these
promises to give based on the four-year U.S. Treasury yield at June 30, a comparable risk-free rate. The
rate at June 30, 2009 for the four-year U.S. Treasury yield was 2.09%. ‘

¥our donors comprise z;pproximately 68% of the total gross promises to give at June 30, 2009.
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DREW SCHOOL
NOTES TO FINANCIAL STATEMENTS
June 30, 2009

4. NOTE RECEXVABLE
Note receivable consists of the following:

L.oan to Booker T. Washington Community Service
Center in the amount of $226,933, unsecured,

due May 1, 2027 ' & 226,933
Less cumulative principal payments received ‘ {11,793)
Total note receivable at Fune 30, 2009 ' $ 215140

The loan bears an annnal interest rate of 5%. This note receivable is coterminous with the term of the lease
executed October 5, 2007 (see Note 18},

Mahurities of the note receivable are as follows for the years ending June 30:

2010 $ 7,622
2011 . - 8012
2012 3,472
2013 - : 8,853
2014 ‘ 9,306
Thereatter ‘ 172,925
T § 215140

5. INVESTMENTS
Investments at June 30, 2009 consist of the following:

1.8, povernmént obligations $ 1,950,000

 Mutual fonds : 86,241
8 2036241

Investment income for the year ended June 30, 2009 consists of the following:

Realized gains on invesiments b 35,735

Unrealized losses on investments : - (442)

Interest and dividend income . 33,685
5 &on

15

731



6.

" DREW SCHOOL

NOTES TO FINANCIAL STATEMENTS

PROPERTY AND EQUIFMENT, NET

Building
Equipment and furniture
Land
Building improvements
Vehicles '
Software
Leasehold improvements
Broderick Street:.

Land

Building

 Building improvements

Less accumulated depreciation

" BOND ISSUANCE COSTS, NET

Bond issuance costs

1.ess accumulated amortization

Bond issuance costs, net

June 30, 2009

For .the year ended June 30, 2009, depreciation expense,
equipment acquired by capital lease, was $326,916.

- Bond issuance costs at June 30, 2009 consist of the following:

732

Property and equipment at June 30, 2009 consist of the following:

$ 9472512
765,011
686,175
159,652
152,501

92,552
59,225

975,000
661,479
66,440

13,090,547

(2,333,140)

_8_10757407_

which includes amortization expense for

$ 242920
(17,106)
$ 25814

Amoriization expense for the year ended June 30; 2009 was $8,377.
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DREW SCHOOL,
NOTES TO FINANCTAL STATEMENTS
June 30, 20009

CONSTRUCTION IN PROGRESS

The School is currently in the design phase in anticipation of construction of a second wing containing -
classrooms and an assembly/theatre space. As of Jane 30, 2009, the School has inowrred $2,209,114 on
architectural fees and other soft costs. -

DEFERRED REVENUE

Deferred revenne at June 30, 200§ in the amount of $1,762,054 primarily represents tuition for the
2009/2010 schiool year, net of related financial aid in the amownt of $215,561.

DEFERRED COMPENSATION

Effective July 2003, and subsequently amended April 2007, the School entered into a non-qoalified
deferred compensation agreement with the Head of School. The invested assets are held ix a separate
account, which has a fair market value of $142 497 at June 30, 2005,

As specified in the agreement, the Head of School shall bave no right to payment of the funds during the
initial four years of the agreement. The Head of Schooi’s tights to payment shall vest ot the first day of
J’uly in the follow;.ug Venrs:

Curmrulative
Percentage
Vested

Vestmg period: . ‘
Four years to Fune 30, 2007 S ' , %
Year ended June 30, 2008 " 33.33%
Year ended Fune 30, 2009 66.66%
Year ending June 30, 2010 ‘ 100.00%
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DREW SCHOOL
NOTES TO FINANCIAL STATEMENTS
' June 30, 2009

CAPITAL LEASE OBLIGATIONS

The Scheol acquired equipment ander a capital lease. The present value of the minimum lease payments
has been capitalized. The lease expires September 15,2013, As of June 30, 2009, the property under this
capital lease had a total cost of $31,990, accumniated amortization of 56,398 and a net book value of
$25,592, The future minimurn lease payments undey this capital lease at June 30, 2009 are as follows:

2010 k3 7,989
2011 : 7,989
2012 - 7,989
2013 7,989
2014 1,505
Total mimimunm lease payments - 33,461
Less amount representing interest ‘ (3,838)
Present value of net minimum obligations 3 29,623

Assets capitalized under capital lease obligations are being amortized over their estimated usefui
economic lives and are included in depreciation expense. For the ‘year ended fume 30, 2009, interest
expense on the capital lease obligation was $2,559.

BONDS PAYABLE

On July 6, 2000, the School offered and issued $8,000,000 in California Statewide Communities
Development Authority Revenue Bonds Series 2000 (Drew College Preparatory School) (Series 2000
Revenue Bonds) pursuant to an indemture between California Statewide Coromunities Development
Authority and Wells Fargo Bank bearing interest at a stated rate of 7.25%. The proceeds from the Series

. 2000 Bonds have been used to assist in financing the construction of a new campus.

The Series 2000 Revenue Bonds issue was advance refunded on June 14, 2007, effectively extinguishing
the debt. The loss on extinguishmment of this debt amounted to $703,330. Proceeds of the refumding are
held in escrow until the first redemption date of October 1, 2009, and will be redeemed at that time at
102% of remmmng principal balance.

Simultaneously, on June 14, 2007, the School offered and issued $9,975,000 in California Statewide
Communities Development Authority Revenue Bonds Series 2007 (Drew School) (the Bonds), pursaant
1o an indenture between California Statewide Communities Development Aunthonty and Wells Fargo

Bank. The Bonds bear interest at a stated 1ate of 5.30%. The proceeds from the Bonds have been used to.

advance refund the Series 2000 Revenue Bonds and to repay the Broderick Street mortgage.

18
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DREW SCHOOL
NOTES TO FINANCIAL STATEMENTS
June 30, 2009

BONDS PAYABLE (CONTINUED)

The Bouds and the inferest thereon are secured by a first lien deed of trust and an assignment of revenues,
as weil as the proceeds of the sale of the bonds, which are held in an account established pursuarit to the
indenture. The Bonds contain certain financial and restrictive covenants. Bond payments are interest only
for six years. Principal repayment will be amortized over a period of 25 years begmmng Qctober 1, 2014,
with the first repayment of bond principal being in the amount of $215,000. There i a call featore which
allows redemption of the Bonds prior to their stated maturity; the redemption price is 102% beginning
QOctober 1, 2015, 101% beginning October 1, 2016; the bonds can be redeemed prematurely without
pmalty at any fime begmnmg October 1, 2017 and thereafter.

Interest cxPeusa for the year ended June 30, 2009 was $528,675. Bond proceeds held in trust at June 30,

2009, wers $746,822,

UNRESTRICTED NET A'$SETS
Unrestricted net assets at June 30, 2009 are as follows:

School facilities, net of accumulated dcprecxatmn $ 10,757,407

Construction in progress 2,209,114
Cash held in trust , ’ 746,822
" Less: \
Accounts payable related to construction in progress {238.435)
Series 20077 Revenue Bonds {9,975,000)
Equity in school facilities 3499508 .
Board designations: o
~Major Gifts Program 1,050,000
2008/09 Annual Fund for use in 2009/10 325,000
Poteniial leadership transition costs . . 60,000
1,435,000
Undegignated . ‘ 1,140

84936048
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DREW SCHOOL
NOTES TOQ FINANCIAL STATEMENTS
Tune 30, 2009

TEMPORARILY RESTRICTED NET ASSETS

Temporarily restricted net assets at Fune 30, 2009 may be expended for;

Drew 10{) Capital Campaign ‘ $ 1772426
Mr, Jowell Fund ' 147,137
Senegal Cbmmunity Service Project 39,834
Library 23,792
Brodedck : 14,429

_ Benegal Community Service Financial Aid 11,650
$ 2009268

NET ASSETS RELEASED FROM RESTRICTIONS

Net assets were released from restrictions by incurring expenses satisfying the restricted purposes or by

the ocevrrence of other events specified by donors during the year ended June 30, 2009 as follows:

Drew 100 Capital Campaign o 3
‘Mr. Jowell Fund '
Adthletics
3
RETIREMENT PLAN

1,012,254
6,850
200

1,019,304

The School established a defined contribution retirement plan for eligible employees, sponsored by the
School through the Teachers Tnsurance and Ammuity Association/College Retirement BEquities Fund
(TIAA/CREF) which is qualified under §403(b) of the Internal Revenue Code. Eligible employees are

full-time employees who are at least 21 years of age, have completed one year of service with any

teaching instiftion, and who have at least 1,000 howrs of service. All eligible employees may make
voluntary contributions by salary reduction to the plan, up to the lmit allowed by law, which the School
will match up to 6% of the employees base salary if the erployee contributes a minimum of 3% of their
base salary. Total contributions made to the plan by the School were $179,656 for the year ended June

30, 2009.

136
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) DREW SCHOOL
NOTES TQ FINANCIAL STATEMENTS
June 30, 2009

17. FUNDRAISING EXPENSE

Fundraising expense for the year eaded June 30, 2009 was $312,738.

18, COMMITMENTS

During the year ended June 30, 2008, the School entered into a 238 month lease with Booker T.
Washington Community Service Center (BTWCSC) for its gym facilities. The rental rate is $100 per
hour subject to annual CPI adjustments, with 2 minimum of 700 annual howrs. The lease called for a note
receivable for $226,933 with an interest rate of 5% to be repaid to the School on a monthly basis (see Note
4). The lease also called for a $200,000 Right of Reinstatement Fee which guarantees the School an
additional 20 years should the lease term be inferrupted by renovation of BYWCSC's facilities.

The Scheol also leases gym facilities af another iocatioﬁ, with monthly payments of $3,6»‘:)0, expiring
Septemnber 2010. ' :

The following is a schedule of minimum lease commitments for the years ending June 30:

2010 ‘ $ 113,200

2011 ' 80,800.

.2012 70,000
2013 70,000 .

2014 70,000

Thereafter | 910,000
$ 1,314,000

Rent expense for the year ended fane 30, 2009 was $127,380.

"The School is self-insured for its dental coverage. The dental group insurance expense for the year ended
June 30, 2009 is $33,667 and the School has accrued for claim setflements associated with this risk in the
amount of $20,721 as of June 30, 2009. ' :
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DREW SCHOOL
NOTES TO FINANCIAL STA’I'EI\&ENTS
June 30, 2009

RELATED PARTY TRANSACTIONS

The Drew 100 Capital Campaign funds will be used to build a second building on the Drew campus,
which will featore classrooms and assembly space/theatre. During the vear ended June 30, 2006, the
Board approved ROMA Design Group for services for theater, lighting, structural engineering and’
waterproofing consulting, and other services. Omne of ROMA’s partners is a member of the School’s
Board of Trustees. The School estimates that the fees for these services would not exceed $1,117,000.
For the vear ended June 30, 2009, the School paid $324,326 to this organization.

Additionally, during the year ended June 30, 2006, the Board approved Lucé, Forward, Hamilton, &
Scripps law firm to adsist in the Drew 100 Capital Campaign. One of Luce, Porward, Hamilton, &

Scripps’ pariners is a member of the School’s Board of Trustees. For the year ended June 30, 2009, the
School paid $96,348 to this organization.

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid for interest for the year ended June 30, 2009 was $531,234.

For the year ended June 30, 2009, the staternent of cash flows does not include non-cash operating and
investing activity related to construction in progress in the amount of $238,435 via aceounts payable and

- accrued expesses, and non-cash financing activity related to the capital lease of the copy machixe in the

amount of $23,300.

SUBSEQUENT EVENTS

The School has evaluated all subsequent events through October 5 2009, the date the financial statements
were available to be issued.
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California Statewide Communities Development Authority
Application for Conduit Financing for Drew School
ATTACHMENT #3:

Distribution List

139



S TONE &
YOUNGBERG One Ferry Building, San Francisco, California 94111 (415) 445-2300 (

_Drew School
California Statewide Communities Development Authority
2010 Revenue Bond Financing

Distribution List

(As of June 7, 2010)

BORROWER . ISSGER
Drew School California Statewide Communities
Linda Riff : Development
Director of Finance and Opetations Terrence Murphy B
2901 California Street ' 2033 Noxth Main Street, Suite 700
San Frandsco, CA 94115 _ Walnut Creek, CA 94596
(415) 409-3739 (Riff) (925) 933-9229 x223
(415) 346-0720 FAX , © (925) 933-8457 FAX
e-rmail knda@drewschoolorg . e-nrail: Imurphy@cacommunities.org
Dale Scott, Board Member
400 Montgomery Street, Suite 805 ISSUER’S COUNSEL
San Francisco, CA 94104 Orrick, Herrington & Sutcliffe p
(415) 956-1030 Justin Cooper, Associate ' \
(415) 956-1322 FAX 405 Howard St. '
e-mail- dscotf{@dalescott. com San Francisco, CA 94105,

_ | (415) 773-5908
BORROWER’S COUNSFEL (415) 773-5759 FAX
Folger Levin & Kahn e-mail: joooper@orrick.com
Adam Sachs ' :
275 Battety Street, 23rd Floot
San Francisco, CA 94111 BOND/DISCLOSURE COUNSEL
(415) 986-2800 Hawkins Delafield & Wood
(415) 986-2827 (FAX) Sean Tierney, Esq.
e-mail: ASachs@flk.com Ron Wolf, Esq.

One Embarcadero Center, Suite 3820
San Prancisco, CA 94111

(415) 486-4201 (Tietney)

(415) 486-4208 (Wolf)

(415) 397-1513 FAX,

e-madl: stierney(@bawkins.com

e-math rwolf{@hawkins.com
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BOND ADVISOR BANK COUNSEL

Stone & Youngberg LI.C Kutak Rock

Ditk ten Grotenhuis, Managing Directos Sam Balisy

One Ferry Building 515 S. Figueroa Street, Suite 1240

San Francisco, CA 94111

(415) 445-2331 (ten Grotenhuis)
(415) 445-2395 FAX

e-matl dieng(@sylle.con

Los Angles, CA 90071

(213) 312-4000

(213) 312-4001 FAX

e-meaiil : Sam.balisy@kutakrock.com

BOND TRUSTEE

Wells Fargo Bank, N.A.
Bakul Mehta

Corporate Trust Services

‘ Drew School E-mail Addresses

MAC No. A0119-181

3%3 Market Street, 18th Floor

San Francisco, CA 94105

(415) 571-3355

(415) 371-3400 FAX <
e-mmail-bakul. d mehta(@wellsfargo. com

BOND TRUSTEE’S COUNSEL
Wells Fargo & Company

David Blacknet '

Senior Counsel, Law Department
MACH U1228-104

299 South Main Street, 10th Floor
Salt Lake City, Utah 84111

(801) 246-5859

(801) 246-5053 FAX

e-mectif: david blackner@mellsfargo.com

BANK PURCHASER
First Republic Bank

Jeff Winkel

111 Pine Street

San Francisco, CA 9411
(415) 262-4126

(415) 296-5708 (FAX)
e-mail: jwinkel@firstrepublic.com
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California Statewide Communities Development Authority
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DREW SCHOOL’S NEW ROOTS PROJECT 2010

The NEW ROOTS project is a proposed addition to Drew School’s campus where Drew has been
jocated for almost a century. In keeping with Drew’s commitment to being a good citizen both
locally and globally, this building will be an innovative and beautiful “green” building in
multiple senses of the word. The new assembly wing, performing arts space, and classroom
building will be among the first high school buildings in the Bay Area to attain LEED-Gold
(Leadership in Bnergy and Environmental Design) Certification™ for New Construction and
for School Pilot. ' J

Founded in 1908 and located at its current site in Lower Pacific Heights since 1911, Drew
School is an independent, co«educatmnal college preparatory high school enrolling up to 280
students. Drew’s mission is to “engage and support the academic talents, initiative, and self
conﬁdence of each of our students while encouraging them to be respectful, responsible
citizens.” Drew recognizes that it is not enough to prepare a student for college—they must also
be prepared for life, through citizenship, self knowledge, and independent decision-making.
Drew has maintained a longterm commitment to our financial assistance partnership
program—over 40% of students currently receive tuition assistance—to help ensure that
qualified students have access to Drew’s incredible learning environment. Drew is also
committed to increasing diversity in multiple ways. The new Class of 2012 reflects that: 33%
are selfidentified students of color.and the students hail from approximately 36 different K-8

and junior high schools within and beyond San Francisco.



DREW SCHOOL’S NEW ASSEMBLY WING / CLASSROOM AND THEATER BUILDING

OVERVIEW

The NEW ROOTS project is an addition to Drew School’s campus where Drew has been located
for almost a century. In keeping with Drew’s commitment to being a good citizen both locally

and globally, this LEED-Gold Certified building will be an innovative and beautiful “green”
building in multiple senses of the word. It fulfills immediate and pressing needs for a flexible
on-campus assembly space, performing arts areas and classrooms, and faculty workspace.

Completing a long-term vision for the school, this project will realize the full potential of Drew’s
programs while increasing our financial sustainability and competitive edge—so we can continue
our mission and our focus on the education of the whole student. This will offset overcrowding

- and finally give Drew’s burgeoning performing arts programs a space to thrive.

*
"

Project budget of $14.2 million will be funded by individual (and foundation) donations

and tax-free bonds; initial goal of $6 million in individual and foundation donations has

already been met and the projected total for the Capital Campaign is at least $7 million.

% New Assembly Wing with retractable seating, flexible performances spaces, and additional

classrooms and faculty workspace

% Drew’s performing arts program has burgeoned, inspiring confidence and leadership
among so many in the student body—the new building will not only give the Drew
community 2 more integrated campus, but also reflects and suppotts our commitment to

the arts and the development of our young artists

J

*
*

(with Architects Boris Dramov and Bonnie Fisher) whose world-renowned projects include
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San Francisco’s Mid-Embarcadero and Northeastern Waterfront and Ferry Plaza, Santa
Monica’s Downtown Third Street Promenade, and the Martin Luther King, Jr. National
Memorial in Washington, D.C.

¢ Green features include an external “living wall”/vertical garden, living roof, Iecycied and
sustainable USGBC certified materials, and environmental sensors

FULFILLING DREW'S MISSION AND LONG-TERM VISION ~ Drew School’s NEW ROOTS project
will be an addition to its campus at the corner of California and Broderick streets, where Drew
has been located for almost a century. This project is the final stage of Drew's strategic vision
for its future, conceived in the 1990’ and realized partially with the current classroom
building that opened in 2001 (constructed in 12 months and on budget). Coupled with
Drew’s 20-year lease partnership with our “home” gym, this addition ensures Drew will have its
programmatic space needs fulfilled and enables us to usher in a “new era for a century-old
school.” This building is central to Drew’s immediate needs as well as longerterm -
sustainability, and benefits its students and faculty—who in turn benefit the local community.

“GREEN" AND SUSTAINABLE - In keeping with Drew’s commitment to being a good citizen both
locally and globally, this building will be an innovative and beautiful “green” building, both
literally and figuratively. The new assembly wing, performing arts space, and classtoom building
will be among the first high school buildings in the Bay Area to attain LEED Gold
Certification™ for New Construction and for School Pilot. LEED (Leadership in Energy and
Environmental Design) is a seal of approval given by the U.S. Green Building Council for
buildings meeting a high level of environmental quality and strict standards. Furthermore, over
30% of the surface area will be covered by the living roof and vertical gardens, creating a vibrant
green aesthetic.

NEIGHBORHOOD & COMMUNITY - Drew has been working closely with our neighbors and the
local community to ensure all project and construction impacts are minimized. We have spoken
with 190 neighbors in person in our door-to-door outreach effort and will continue to do so.
Drew is committed to our Jarger Bay Area community and our local neighborhoods, and we
appreciate the show of support in our Conditional Use Permit public process via letters written
by neighbors, parents, businesses, and others who believe in Drew’s vision and importance to

" the San Francisco community. '

HIGHLIGHTS OF DREW’S NEW ROOTS PROJECT: .

% An external “living wall” by the inventor of the vertical garden, Patrick Blanc—his first such
installation in the U.S.; this along with the living roof designed by Rana Creek (creators of the
acclaimed green roof at the new California Academy of Sciences) make up nearly 30% of the
new building’s visible surfaces.
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Focused on the courtyard, the addition will create 2 new center or “heart” for the campus,
providing the only indoor meeting space on school grounds large enough to hold the entire
student body and faculty.
The building will be 14,770 square feet. It will be thxee stories tall, matching the hmght of l:he
existing building, and will have a fourth floor below grade. The footprint is L-shaped with the
short leg on the back {(west) end of the building. Because of the slope of the street, there will be
windows into the classrooms on the basement level, which was not possible in the construction
of the current facility. .

o The lower level will have a music rehearsal room with two practice rooms, a digital

classtoom/recording studio, a third general classroom, a “green room” support space

for the drama program, two multistall bathrooms, and electrical and data server rooms.

o The fizst floor at courtyard level will contain a vestibule and the flexible assembly space
with a faculty work room on the west side. With retractable seating and high glass
doors opening into the courtyard, this space will support dratma, music, and
performing arts in addition to all-school meetings and events. The assembly space will
be theatre height with open space extending to the third floor.

o The second floor will have a classroom on the west side of the building and a gallery
extending around two sides of the assembly space below, with a control room on the
east side. :

o The third floor will have a classroom on the west side of the building, for a total of five
new classrooms. There will be a wallkway and tension grid overlooking the assembly
space below, with dimmer and mechanical rooms on the east side.

o The building will also have a number of monitoring devices, which in addition to
providing data for maintenance purposes will also be used in the science curriculum.
Examples of monitoring would be air quality, humidity, electrical and water usage, and
HVAC performance. '

Qur performing arts program has burgeoned in recent years in quality and offerings, inspiring
confidence and leadership among so many in the student body. The new facility will not only
give the Drew ¢ommunity a more integrated campus, but also it will enable Drew to reflect and
support our commitment to music and the arts and the development of our young artists.

LEED systems will meet strict standards of energy efficiency, water use reduction, recycled and
sustainable building materials and resources.

Glazed windows and courtyard doors will enhance “daylighting”; in addition, the indoor
environment will meet stringent health standards and produce an environment more conducive
to learning

The design will visually increase neighborhood “greening” and the number of outdoor plantmgs
Building support systems and environmental sensors will be integrated into the curriculum of
the school, such that the building functions as a ‘living laboratory.’ :

Drew’s science curriculum already incorporates substantial environmental education modules in
the classroom and beyond—this building will be a further learning tool. '
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& Drew is committed to being a good citizen, in the local and global community—our newly
formed faculty-led “green téam” (a.k.a., Environmental Sustainability Committee) to our Board-
led commitment to LEED-Gold in our new building confirms our dedication at a mission-centric
level. ‘ ‘ :

% From diverting over 60% of our waste in our first year of composting in 200708, to using only

Green Seal cleaning products in the school’s maintenance, our commitment will continue to

grow—for healchier learning spaces and a better overall environment.

Project Tearn. Green Building Consultant - Simon and Associates, Inc.
Architect - ROMA Design Group  Engineers ~ Structural: Simpson, Gumpertz & Heger
Contractor - Herrero Theater: Auerbach Pollack and Friedlander
Living Wall/ Vertical Garden ~ Patrick Blanc Mechanical & Electrical: Flack + Kurtz

Living Roof -~ Rana Creek Acoustical: Salter and Associates
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I FINDINGS OF OVERRIDING BENEFITS OF THE PROJECT

Pursuant to CEQA Guidelines Section 15093, the Commi_ssion has considered the
following benefits provided by the Project:

Note to Aaron: Some of the following findings are too extensive for this Motion.
The information will be included in the conditional use letter from the project
sponsor. However, the City Atforney’s office will need to know all the information
below before deleting and shortening the findings so that the final findings will
meet the “Topanga” legal requirements for findings. if you or the Deputy City
Attorney wants, | can give you a new draft that cuts down the language of
paragraphs 4, 6, 9. '

The Project conforms to the neighborhood character. Land uses in the immediate
vicinity of the project site include a mix of residential, commercial, restaurant, office, and
institutional uses. The Project will not alter the diverse land use character of the
neighborhood.

1. The Project will increase the student body from the currenily authorized
maximum of 250 fo 280 and thus provide greater educational opporunities for
San Francisco residents.

2. The Project will increase the number of staff by three, increasing employment
opportunities at various skill levels, as one of the increased staff positions will be
janitorial or maintenance in nature,

3. 28.6% of all of Drew School's students self-identify themselves as persons of

color. Drew School's commitment to increasing the ethnic and sacio-economic
diversity of the student body is evidenced by that the fact that 20.6% of the Class
of 2009, 22.2% of the Class 2010, 40.9% of the Class of 2011, and 31.1% of the
Class of 2012 are persons of color.

4, . Drew School does not offer any 100% financial aid grants. Instead, it creates a
financial partnership model with families that are based on demonstrated
financial need. In the 2008-2009 academic year, 41.6% of Drew School's
students received partial financial grants ranging from 30% to 87% of the annual
tuition with an average grant of 62.3% of tuition. Of the aid recipients, 40% are
students of color. Drew School’s financial aid program provides the opportunity
for more than 100 students a year to attend small classes, have higher level
course offerings and the availability of arts, athletics, learning differences support
and counseling that may not always be available in public school. Without this
financial aid partnership, these students would not have access to the education
that best suits their needs. The associated increase in the number of students
when the proposed project is complete will increase the number of students
participating in financial aid grants.

- 5. The faculty at Drew participates in the educational lives of their students beyond
the classroom. For example, 100% of the faculty members participate in extra-
curricular activities as club sponsors, coaches, teachers of elective courses, or
student advisors. The student to full-time faculty ratio is 8 to 1 with an average
class size of 13-16 students. Annually, at least 50% of the students participate in
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10.

athletics and at least 25% to 30% in music and arts. Participation in music and
performing arts is constrained by the lack of a performing arts fac:ilty which
would be addressed by the Project.

Drew Schoo! takes great pride in the range of its students and in its ability to
serve their varied needs by. providing a rigorous college preparatory curriculum
with an excellent faculty in a cooperative, smali-school environment and by
offering individual assistance through the Learning Support Program. Drew is
committed to supporting students with varying learning profiles, including those
with documented learning disabiliies. Drew offers supplemental assistance in
these areas through its Learning Support Program. Competence in these areas
has broad implications in terms of a student's current and future -academic
SUCCeSss.

The School's Learning Support Program serves approximately 25% of the
student body. "Students of many different learning styles benefit from this
program and from the fechniques taught therein, including strong writing,
reading, reasoning, and research skills. This program develops in the student
solid academic and time-management skills and challenges each student to
reach his or her personal and intellectual potential. Students with diagnosed
learning disabilities especially benefit from the availability of a strong music and
performance art instructions. The Learning Support Program supporiing different

learning styles is unique, but is currently compromised because of facilities,

particularly the lack of audstorium/theatre space, which would be addressed by
the Pro;ect

The 2008 mean SAT scores for Drew School student are higher than the
National, All California Schools and California Public Schools in critical reading
(by approximately 80-88 points), mathematics (by 45 to 47 poinis) and writing (by
73 to 78 poinf). 97% of Drew School’s students attend college.

Drew School's 96 square foot per student is the lowest square footage per
student of any private high school in San Francisco. It is also significantly lower
than the average square foof per child for comprehensive high schools in the San
Francisco Unifled School District.  The . Project will provide specialized
classrooms and an assembly hall/theatre which is essential to the expansion of

the School’s drama, music and the ars programs'. -

Drew School will continue to share resources such as using Crocker Amazon

‘and the Beach Chalet fields for soccer, Big Rec for baseball, Golden Gate Park

for tennis, and a 20 year lease with Booker T. Washington Community Service
Center for use of its gymnasium for basketball and volleyball.

Drew School's summer program is open to all high school age students for
academic and enrichment classes, regardless of what school they might attend
during the school year. Drew School also serves as a communily resource by
making available classwoom space when possible during the summer to other
non-profit San Francisco summer programs whose missions are compatible. For
example, Quantum Leap, Aim High and the San Francisco Shakespeare Festival
have held classes at Drew. Community use, however, is constrained by the lack
of assembly space,
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11.

12,

13.

The Project will not increase the number of off-street parking spaces thereby
prometing the City's Transit First Policy.

The Project will incorporate green building technologies to lower energy
consumption and is designed to be LEED-Gold certified. The living wall on

-Broderick Street and the green roof will be a habitat for wildlife.

The Project is consistent with andh implements many objectives and policies of
the General Plan, including but not fimited to the following:
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