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FILE NO. 111276 RESOLUTION NO. -

[Multifamily Housing Revenue Bonds, Series 2011C - Natoma Family Apartments]

Resolu"tion authorizing the issuance and delivery of multifamily hdusing revenue bonds

inan aiggregate 'principal amouht not to exceed $18 000,000 for the purpose of
providing flnancmg for the acquisition and construction of a 60 unit multlfamlly rental
housing project known as Natoma Family Apartments; approving the form of and
authorizing the execution of a trust indenture providing the terms and conditions of the
bohdS' approving the form of and authorizing the executien of a regulatory agreement
and declaration of restrictive covenants approvmg the form of and authorizing the
execution of a loan agreement; authorizing the collectlon of certain fees; ratifying and
approving any action heretofore taken in connection with the bonds and the project;
granting general aufhority fo City officials to take actions‘necessary to implement this

resolution; and related matters.

WHEREAS, The Board of Supervisors of the City and County of San Francisco (the

~ |"Board") desires to provide for a portion of the costs of the acquisition and construction by

Natoma Family Housing, L.P., a California limited partnership (the "Borrower"), of a 60-unit

residential rental development located at 474 Natoma Street, San Francisco, California,

! known as "Natoma Family Apartments" (the "Project"), to provide houéing for persons and

families of low income through the issuance of revenue bonds; and,

WHEREAS, The City and County of San Francisco (the "City") is authorized to issue
revenue bonds for such purpose pursuant to the Charter of the Clty Artlcle | of Chapter 43 of
the Administrative Code of the: Clty and, to the extent applicable, Chapter 7 of Part 5 of
Division 31 (commencing with Section 52075) of the Health and Safety Code of the State of
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California ("Health and Safety Code"), as now in effect and as it may from time to time

“Ihereafter be amended or supplemented (collectively, the "Act"); and,

WHEREAS, The interest on the Bonds (hereinafter defined) may qualify for tax

exemption uhder Section 103 of the Internal Revenue Code of 1986, as amended, (the

|"Code"), only if t>he Bonds are approved in accordance with Section 1'47(f) of the Code; and,

WHEREAS, This Board is the elected legislative body of the City and is the applicable

elected representative required to approve the issuance of the Bonds within the meaning of ,

\Section 147(f) of the Code; and,

WHEREAS, On September 13, 2011, this Board, in Resolution No. 367-11, approved
the issuance of the Bonds for the purposes of Section 147(f) of the Code; and,
WHEREAS, There has been prepared and presented to the Board for consideration at

this meeting the documentation required for the issuance of the Bonds, and such

“|[documentation is on file with the Clerk of the Board of Supervisors (the "Clerk of the Boardf');

and,

WHEREAS, It appears that each of the documents which is now before this Board is

\isubstantially in appropriate form and is an appropriate instrument to be executed and

delivered for the purposes intended; and,

WHEREAS, The Boa‘rd finds that the public interest and necéssity require that the City
at this time make arrangemenfs for the sale Qf the Bonds; and,

- WHEREAS, The City hés engaged Squires, Sanders & Dempsey (US) LLP and Amira-
Jackmon, Attorney at Law, as co-bond couns‘el with respect to the Bonds ("Co-Bond .
Counsel"); and, | _
WHEREAs; Bank of America, N.A., a national banking association, has expressed its

intention to purchase or cause its affiliate to purchase the Bonds authorized hereby; now,

thérefore be it - _
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RESOLVED, by this Board of Supervisors of the City and County of San FranciSco as

‘fo||ows:

Section 1. Approval of Recitals. The Board hereby finds and declares that the above

-lrecitals are true and correct.

Section 2. Approval of Issuance of Bonds. In accordance with the"Act and the

Indenture (hereinafter defined), the City i’s hereby authorized to issue and deliver revenue
bonds of the City, such bonds to be issued in one series and designated as "City and County
of San Francisco, California MUItifamin Housing Revenue Bonds, Series 2011C (Natoma
Family Apartments)," or such other designation as may be necessary or appropriate to
distinguish such series from every other series of bonds, in an aggregate principal amount not
to exceed $18,000,000 (the "Bonds"), with an'interest rate not to exceed twelve percent (12%)
per annum for the Bonds, and which shall have a final maturity date not later than Juné 1,
2048. The Bonds shall be in the form set forth in and othérwise in accordance With the
Indenture, and shall be executed by the manual or facsimile signature of the Mayor of the City
(the "Mayor") and attested by the manual or facsimile signature of the Clerk of the Board.

Section 3. Indenture. The Trust Indenture (the "Indenture"), by and between the City
and U.S. Bank National Association, as Trustee, in the form presented to the Board, a copy of
which is on file with the Clerk of the Board, is hereby approved. The Mayor, the Housing
Development Director of the Mayor's Office of Housing (the "Director") or any Authorized |
Representative of the City (as such term is defined in the Indenture) is hereby authorized to
execute the Indenture, approved as to form by the City Attorney of the City (the "City

Attorney"), in substantially said form, together with such additions thereto and changes therein

as the City Attorney and Bond Counsel may approve or recommend in accordance with

Section 7 hereof.

|

Supervisor Kim ‘
BOARD OF SUPERVISORS v Page 3

11/17/2011




O © ® N O O B~ W N

Section 4. Regulatory Agreement and Declaration of Restrictive Covenants. The

Reguletory Agreement and Declaration of Restrictive Covenants (the "Regulatory
Agreement"), between the City and the Borrower, in the form presented to the Board, a copy
of which is on file with the Clerk of the Board, is hereby approved. The Mayor, the Director or
any Authorized Representative is hereby authorized to execute the Regulatory Agreement,
approved as to form by the City Attorney, in substantially said form, together with such
additions thereto and changes therein as the City Attorney and Co-Bond Counsel may |
approve or recommend in accordance with Section 7 he‘reof. |

Section 5. Loan Aqreernent. The Loan Agreement (the "Loan Agreement") by and

between the City and the Borrower, in the form presented to the Board, a copy of which is on |
file with the Clerk of the Board, is hereby approved. The Mayor, the Director or any Authorized

Representative is hereby authorized to execute the Loan Agreement in substantially said

\form, together with such additions thereto and changes therein as the City Attorney and Co- -

Bond Counsel may approve or recommend in accordance with Section 7 hereef.

Section 6. Issuer Fees. The City, acting through the Mayor’s Office of Housing, shall-
ch’arg.ea fee for the admirtistratiye costs associated with issuing the Bonds in an amount not .
to exceed 0.25% of the aggregate principal amount of the Bonds. Such fee shall be payable
at bond closing and may be contingent on the bend sale. The City shall also charge an
annual fee for monitoring the restrictedlunits in an amount not to exceed 6.125% of the
putstanding aggregate principal amount of the Bonds, but no less than $2,I500 annually, for
the term of the Regulatory Agreement. The initial monitoring fee shall be payable at bond
closing. The Board hereby authorizes the Mayor's Office of Housing to charge and collect the
fees described in this section. |

Section 7. Modifications, Changes, Additions: Any Authorized Representative

executing the Indenture, the Regulatory Agreement or the Loan Agreement (collectively, the

Supervisor Kim

BOARD OF SUPERVISORS Page 4

11/17/2011




N -

O W W N OO W

|{"City Agreements"), in consultatioh with the City Attorhey and Co-Bond Counsel, is hereby

authorized to approve and make such modifications, changes or additions to the City.
Agreements as may be neceesary or.advisable, provided that such modification does not

authorize an aggregate principal amount of Bonds in excess of $18,000,000, provide for a

|Ifinal maturity on the Bonds later than June 1, 2048, or provide for the Bonds to bear interest at

aratein excess of twelve percent (12%) per annum. The approval of any modification,
addition or change to any of the aforementioned documents shall be evidenced conclusively
by the execution and delivery of the doeument in questioh. |

‘Section 8. Ratification. All actions h_eretofore taken by the officers and agents .of the
City with respect tvo the sale and issuance of the Bonds are hereby approved, confirmed and

ratified.

Section 9. General Authority. The proper officers of the City are hereby authorized and

directed, for and in the name.and on behalf of the City, to do any and all things and take any
and all 'actions‘and execute and deliver any and all certificates; agreements and other .
documents, including but not limited to those documents described in fhe Indenture, the Loan
Agreement, and the Regulato_ry Agreement, which they, or ahy of them, may deem ‘necessary
or advisable in order to consummate the lawful iesuance and delivery of the Bonds and to
effectuate the purposes thereof andvof the documents herein approved in aceordance with this |
Resolution. | |
I

I

"

A

/-

1

Supervisor Kim

BOARD OF SUPERVISORS Page 5

11/17/2011




—

o R W N =42 O © © N O O A NN =2 O © 0 N O oo~ 0N

Section 10. File. All documents referenced herein as being on file with the Clerk of the
Board are located in File No.111276 _ which is hereby declared to be a part of this |

Resolution as if set forth fully herein.

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney -

|By: Kwwoezs Deid Qo

KENNETH DAVID ROUX
Deputy City Attorney
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CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA,
‘ ' as Issuer ' ' ’

U.S. BANK NATIONAL ASSOCIATION,
as Trustee '

And
' NATOMA FAMILY HOUSING, L.P.

A CALIFORNIA LIMITED PARTNERSHIP

as Borrower -

LOAN AGREEMENT

Dated as of December 1, 2011
Relating'- to

| $[17,240,000]
City and County of San Francisco, California
Multifamily Housing Revenue Bonds
- (Natoma Family Apartments)
Series 2011C = -

.Thé interest of the City.and County of San Francisco, California (the "fssuer") in this Loan . .-

- Agreement has been assigned (except for certain "Reserved Rights" as defined in this Loan
" Agreement) pursuant to the Trust Indenture dated as of the date hereof from the Issuer to U.S.
. Bank National Association, as trustee (the "Trustee"), and is subject to the security inferest of the

Trustee thereunder. o - :

** Complete copy of document is
¢ : located in

File No. Z/Z?-Z{ |

'LOSANGELES/332572.4



o - SSD DRAFT 11/16/2011
RECORDING REQUESTED BY AND
"WHEN RECORDED MAIL TO:

Squire, Sanders & Dempsey (US) LLP
555 South Flower Street, 31st Floor

Los Angeles, California 90071

Attention: Andréa Caruso Townsend, Esq.

REGULATORY AGREEMENT .
AND DECLARATION OF RESTRICTIVE COVENANTS

by and between the

" CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA

U.S. BANK NATIONAL ASSOCIATION, as Trustee |
and

NATOMA FAMILY HOUSING, L.P.,
a California limited partnership

dated as of December 1,2011

relating to:
" City and County .of San Francisco, California
Multifamily Housing Revenue Bonds
" (Natoma Family Apartments)
Series 2011C

** Complete copy of doc
located in

File No. M{

Umentis

. LOSANGELES/332658.4
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- CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA,
: : . as Issuer '

and

© U.S. BANK NATIONAL ASSOCIATION
: - ‘as Trustee '

TRUST INDENTURE

" Dated as of December 1, 2011

" Relating to |

DR o © $[17,240,000]
City and County of San Francisco, California
Multifamily Housing Revenue Bonds
(Natoma Family Apartments)
Series 2011C

- Comple{e copy of document is
' located in '

FileNo. /77274
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FILE NO. 111276
FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly.)

Name of City elective officer(s): _ City elective ofﬁce(s) held:
Members of the Board of Supervisors Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor; Natoma Family Housing, LP, for which 474 Natoma, LLC, a California limited liabitity company, is the general
partner; BRIDGE Homes, Inc., a California nonprofit public benefit corporation, is the sole member of 474 Natoma LLC

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
Sinancial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (3) any political committee sponsored or controlled by the contractor. Use

| additional pages as necessary.
1) BOARD OF DIRECTORS
Richard Holliday - Board Chair, President, Holliday Development
Douglas D. Abbey, Founder, AMB Property Corporation
Richard Bender . Dean, Professor Emeritus, Center for Environmental DeS|gn Research, University of California at Berkeley -
Ray Carlisle, President, Carlisle Companies
Kent Colwell, CRE. Principal, Parthenon Associates
Harry M. Haigood, Chairman & CEQ, One California Bank, FSB
Ron Nahas, Partner, Rafanelli & Nahas
Dennis O'Brien, President, The O'Brien Group
Peter Palmisano, Partner, Pacific Union Development Co.
Lynn Sedway, CRE, President. Sedway Consulting
Alan L. Stein - Chairman Emeritus, Managing Director . JMP Securities LLC
Paul Stein, Managing Pariner, SKS Investments LLC
Ernesto Vasquez, Partner, MclLarand Vasquez Emsiek & Parthers
Clark Wallace, Principal, Clark Wallace Realtor & Associates
Susanne B. Wilson, Principal, Solutions by Wilson
Jim Wunderson, President and CEO, Bay Area Council

2) KEY STAFF
Cynthia A. Parker, President and CEO
Rebecca Clark, Executive Vice President
Kimberly McKay, Executive Vice President
Susan M. Johnson, Executive Vice President” .
D. Kemp Valentine, Executive Vice President and Chief Financial Officer
Rebecca V. Hlebasko, Vice President and General Counsel

Contractor address: BRIDGE Housing Corporation , 345 Spear Street,i Suite 700, San Francisco, CA 94105

Date that contract was approved: : . | Amount of cohtract:$17,260,000

Describe the nature of the contract that was approved: Board of Supervisors to consider a resolution authorizing the issuance and
delivery of $17,260,000 in muitifamily housing revenue bonds for the purpose of providing financing for the acquisition and construction
of a 60-unit multifamily rental housing project known as Natoma Family Apartments. Bank of America, N.A., intends to purchase or
cause its affiliate to purchase the Bonds and, through its Trustee, US Bank, to enter into a construction loan agreement and to execute
associated documents with Natoma Family Housing, LP, for which 474 Natoma, LLC, a California limited liability company; is the
general partner; BRIDGE Homes, Inc., a California nonprofit public benefit corporation, is the sole member of 474 Natoma LLC.

Comments: The Board of Supervisors Budget and Finance Committee will consider the bond issuance resolution on December 7,
2011; the full Board of Supervisors will consider the resolution on December 13, 2011. Pending approval by the Board and the Mayor,

loan documents and associated agreements between the City and all parties will be executed on December 16, 2011, or thereabouts.




This contract was approved by (check applicable):

Othe City elective officer(s) identified-on this form

X aboard on which the City elective officer(s) serves SF Board of Supervisors
Print Name of Board

[1 the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly.)

Contact telephone number:

Name of filer:
( 415 )554-5184

Angela Calvillo, Clerk of the Board

Address: City Hall, Room 244 E-mail: Board.of.Supervisors@sfgov.org

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

Signature of City Elective Officer (if submitted by City elective officer) ' Date Signed -

Sig.nature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed



