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FILE NO. 120194 . ' RESOLUTION NO.

[Issuance of Tax-Exempt Revenue Obllgatlon Bonds - The California School of Mechanical
Arts (Lick-Wilmerding High School) - Not to Exceed $17,000,000]

Reselution approving in accordance with Section 147(f) of the Internel Revenue Code
of 1986, as amended, the issuance of tax-exempt obligations by the California
Statewide Communities Develepment Authority in an aggregate princi'pal amount not to
exceed $17, 000 000 for the reflnancmg of various capital facilities owned by The

Callfornla School of Mechanical Arts (Llck-Wllmerdmg High School)

WHEREAS, The California School of Mechanical Arts (Lick—WiIrherding High School), a
California honproﬁt corporation (the "Corp'orat_ion") has reqtiested that the California Statewide
Communities Development Authority, a joint exercise of powers agency established pursuant
to the laws of the State of California (the "Authority"), issue obligations (the "Obligatioh") inan
aggregate princibal amOLint not to eXceed $17,000,000, for the purpose of making a loan (the
"Loan") to the Corporation WhICh will refinance various capltal facilities as more fully described
below; and _ _ _

WHEREAS, proceeds of the Obligation are to be loaned to the Corporation, pursuant to

a Master Loan Agreement (the "Loan Agreement"). The Corporation plans to use the

| proceeds of the Loan for the following purposes: (1) to refinance all of the outstanding

$18,375,000 ABAG Finance Authority for Nonprofit Corporations Revenue Bonds (The

' Califo‘rnia School of Mechanical Arts - Lick-Wilmerding High School) Series 2002, which

financed the construction of a technollogy and design center, expansion of seating capacity at
the auditorium, remodeling the entrance, construction of a new cafeteria, construction of a
new music room and the construction and acquisition of various other capital improvements
forthe Corporatiori's campus located at 755 Ocean Avenue, San Francisco, California 94112

(the "Project"); and (2) pay various costs of issuance and other related costs wit_h‘ respect to

Supervisor Avalos .
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the Obligéltion. The Project is owned and operated by the Corporation and used for the
educational purposes of the Corporation. | - ‘
WHEREAS, The City énd Cbunty of San Francisco (the "City") is a membér of the
Authority; and v |
WHEREAS, The issnance and delivery of the Obligation shall'be subject to the

approval of and execution by the Authority of all financing documents relating thereto to which

“|lthe Authority is a party and subject to the issuance of the Obligation by the Authority; and

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

WHEREAS, The interest on the Obligation may qualify for tax exemption under Section
103 of the Internal Revenue Code of 1986, as amended (the "Code") ohly if the Obligation is |
approved in accordance with Section147(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 applicable elected representatives required to approve the

issue within the meaning of Section 147(f) of the Code and Section 9 Qf'the Amended and
Restated Joint Exercise of Powers Agreement, dated as of June 1, 1988, among certain local
agencies, in_c-luding the City (the "Agreement"); and |

\ WHEREAS, The Authority has requested the Board to approve the issuance.and}sale
of the Obligation in order to satisfy the public approval requirements of Section 147(f) bf the
Code and the requirements of Section 9 of the Agreement; and

WHEREAS, On February 2, 2012, 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 Obligation and the Project would be held by

ithe Controller's Office of Public Finance on February 16, 2012; and

WHEREAS, The Controller's Office of Public Finance held the public hearing described

above on February 16, 2012, and an opportunity was provided for persons to comment on the

Supervisor Avalos
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issuance of the Obligation end the plan of financing for the Project, and the Office of Public
Finance has forwarded to this Board any written comments received on or prior to the.date of
said hearing; now, therefore be it |

RESOLVED, That thrs Board hereby finds and declares the above recitals are true and
correct and, be it

FURTHER RESO’LVED, That this Board hereby approves the issuance of the
Opligation by the Authority; and be it | o

FURTHER RESOLVED, That it is the purpose and intent of this Board that this 7
Resolution constitute approval of the iesuance of the Obligation by the applicable elected
representative of the governmental unit having jurisdiction over the area in which the Project
is located for the’purposes of and in accordance with Section 147(f) of the Code and Section N
O of the Agreement; and, be it |

FURTHER RESOLVED, Thet the approval of the issuance of the -Obligation by the
Authcrity is neither an approval of the underlying credit issues supporti_rtg of the 'proposed
Project nor an approval of the finencial structure of the Obligation; and be it |

| FURTHER RESOLVED, That the Obligation shall not constitute a debt or obligation of
the City and the payment of the principal, prepayment premium, if any, and purchase price of
and interest on the Obligation shall be solely the responsibtlity of the Corporation; and be it
FURTHER RESOLVED, The adcpticn of this Resolution shall not obligate (i) the City to
provide or pledge any of its rer/enues or assets financing to the Corporation for the
acquisition, rehabilitation and development of the Project or to issue the obligation for
purposes of euch financing; or (i) the City, or any department of the City, to apvprove and
applicaticn or re‘q‘uest for, or take any other action |n connection with, and environmental, -
(General Plan consrstency determinations, zoning or any other permit or other regulatory

actron sought in connection with the Project; and be it

Supervisor Avalos ‘ : i :
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FURTHER RESOLVED, that this Resolution shall take effect immediately upon its

adoption.

APPROVED AS TO FORM:
DENNIS J. HERRERA, CITY ATTORNEY

BY:

Mark D.“’élak’e ; _
Deputy City Attorne;\l\/'

Supervisor Avalos ' ]
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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

February 28, 2012

Supervisor John Avalos
~ 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 Avalos:

Thank you for agreeing to introduce the Board of Supervisors resolution approving, for the
purposes of satisfying the public hearing requirements of the Internal Revenue Code, the
issuance of revenue obligations (the “Obligations”) by the California Statewide Communities
Development Authority (the “Authority”) on behalf of the California School of Mechanical Arts
(Lick-Wilmerding High School), a California nonprofit public benefit corporatlon (the
“School”). The Obligations will be used to refinance facilities owned by the School as
summarized below. Our office respectfully requests introduction of the resolution at the meeting
of the Board of Supervisors on Tuesday, February 28, 2012.

Pursuant to the Tax Equity and Fiscal Responsibility Act (TEFRA), to facilitate the tax
exemption of interest on the Obligations 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
Thursday February 16, 2012, notice of which was published in the San Francisco Chronicle on
February 2, 2012. No comments were heard or received at the TEFRA hearing. The action by
the Board acknowledges that the TEFRA hearing was duly held and that the financing is
approved in accordance with the resolutlon

The Obligations will be issued in an aggregate prmc1pa1 amount not to exceed $17.0 million.
Our office has performed a limited due diligence review of information pertaining to the project
and proposed financing summarized below.

The Borrower

Lick-Wilmerding High School (legally known as The California School of Mechanical Arts, and
hereinafter referred to as the “School”) was established in 1895 as a technical arts schoel open to
students from all walks of life. The School continues that tradition today as a college
preparatory school with a robust technical arts program, including woodshop, metalworking,
glass, jewelry and electronics. The School’s 440 students reflect Lick-Wilmerding High School’s
strong commitment to cultural, social, and socioeconomic diversity.

415-554- 7500 City Hall « 1 Dr. Carlton B. Goodiett Place * Room 316 * San Francisco CA 94102-4694 FAX 415-554-7466



The Project ' |
The School will use the proceeds of the Obligations to (1) refinance all of the outstanding

$18,375,000 ABAG Finance Authority for Nonprofit Corporations Revenue Bonds (The

California School of Mechanical Arts — Lick-Wilmerding High School) Series 2002, which

financed the construction of a technology and design center, expansion of seating capacity at the

auditorium, remodeling the entrance, construction of a new cafeteria, construction of a new
music room and the construction and acquisition of various other capital improvements for the

School’s campus located at 755 Ocean Avenue, San Francisco, California 94112 (the “Project”);

and (2) pay various costs of issuance and other related costs with respect to the Obligation. The

- Project will be owned and operated by the School and is located within the geographic

boundaries of the City. :

Financing Information
Assuming all required approvals are obtamed the Authonty expects to issue the Obligations in-
an amount not to exceed $17.0 million.

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 Obligations 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 Associate, Office of Public Finance
cc: Raquel Redondiez, Legislative Aide to Supervisor Avalos

Mark Blake, Deputy City Attorney
Michael Carlin, Controller’s Office of Public Finance

Attachments
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501(c)(3) Nonprofit Bond Application Form

Note: Please comipiete and save the file to your local drive, then send as attachment to James Hamill at jhamill@cacommurities,org,

Applicant Information

Mame of Organization;  Lick-Wilmerding High Schaol
Primary Contact Name:  Richard England ) Tie: Chief Financial Officer
Street Address: 755 Ocean Avenue Suite:
‘ State: __CA _ ZipCode: _ 94112

City:  San Francisca

Phone Number;  (415) 3334021
E-mail:  rengland@whs.org

" Fax Number:  (415) 333-9443

Date Organized: 1895

 Project 1n formation )
Project Type:  Other

Specify(other): Education 9-17

1

Total number of facilities to be financed:
(Please use Facilities tab to input additional fadilities.)

FACILITY #1.)
Name of Facility/Project:  Lick-Wiimerding High School
Street Address: 755 Ocean Avenye ‘
State; _ CA Zip Code: _ 94112

City:  San Francisco

County: San Francisco

1s Project locatied in unincorporated part of the County?

Has the city or county in which the project is located been contactad? If 0, please provide
name, title, tetéphone number and e-mait address of the person contacted:

Contact Name: ) Title:
Phone Number: 3 Fax Numbers
Email:
PUBLIC BENEFITS
FOR HEALTH CARE FACILITY ONLY
Emergeney: Other:

- New Beds:  Accute:

o

S8 1953(Hospital Faclities Selsmic Safety Act) Compliance? Qe
Non-Reimbursed Community Benefits:
Traditionat Charity Care:
“Unipaid Costs of Medicare:
Uripaid Casts of Medi-Cak
Non-bifled Community Qutreach;
Other:

ENVIRONMENT



ERgrgy

Does the facility exceed Thle 24 Standards? ‘ I O Q‘a 7@% v !
If yes, by what percent? % o
Does the facllity have solar(PV) panels? - » ~ I CYes Qe @ :

If Yes, what is the size in kWh?

Boes the facility purchase carbon credits? l s (O @ ‘ ]
If Yes, what is the annual consumption?

Water .
Does the facility provide any of the fallowing:
Efficient Tollets? | O« Qo @n |
Water-saving showerheads? ‘ , I Qe e ' @un E
Drought toterant landscaping? l Oes O @ [
Other:
Transportation
Does the entity provide carpooling or mass-transit subsidies? [ O o @ 1
! .
Does the entity maintain a fuel efficlent fleet? I O (O @ |
Waste , .
Does the project provide recycling faciities? l Os Ore @wn j
WORKFCRCE
Employment Creation
Job Type/Description: . During Constmctitm‘. Past Construction:
GOVERNMENTAL INFORMATION
Congressicnal District # State Senate District # State Assembly District #

Financing Information

Principal Amount: 417,000,000
Tax-Exempt Atmount: $17,000,000
Taxable Amount: %D
Proposed Closing Date: 4/4/2012 L Matunty: 36 {Years)
Interest Rate Mode:  [vhwed | [jarlabuz
Type of Offering: [ public Ofreting [Jetvate pracement .
Denominations: ” .
Type of Financing: [ Jew Construction [ heguisition of Existing Facity - Ef}emmding

Credit Enhancement: . [ Jvone [hetter of creait G



[reatie ac : [t (specify)
Name of Credit Enharicement Provides or Private

Placement Purchaser:

Expected Rating:  [Zgnrted ' e

[hooays (e :

am Information

Firm  Hawkins Delafield & Wood LLP

Contact Names  Sean Tiemey Title: Partner
Street Address:  One Embarcadero Center Sulte: 3820 ]
City:  Seh Frandsco » o  State: CA Zip Code: 94111
Phone Numiber:  (415) 486-4201 Fax Number;  (415) 397-1543

‘Email: stierney@hawkins.com

Contact Name: Dirk ten Grotenhuis _ Title:  Managing Director
Street Address: 111 Pine Street ‘ . : © SBuiter 4hFI

' Gity:  Sen Francisco f . state: _CA Zip Codei _ 94111
Phone Number:  (4315y262-2428 Fax Number: (415 989-8328

E-mail: dteng@ﬁrstrepubtlc.com‘

Firm n.a.

Contack Name: C Title:
Street Address: ‘ . Suite
_ City: State: Zip Code:
Phone Number: o Fax Number: '
E-maii:

Firm  n.a )
ContactName: _ L Title: ,
Strect Address: : Suite: o
city: , State: _ ___ ZipCode: ____
Phone Number: . _ ‘ _ Fax Mumber:
E-miail: '

Additional Tnformation Required
Provide the foliowing informatign as additional attachments:
Attachment Description of Informati
-§5,000 non-refundable* application fee payable to *Caltfornia Communities”.
Detatied Appiicant History.
Description of project or each facility to be financed or refinanced.
Comprehensive summary of project public benefits.
Address of each fadility to be financed or refinanced.
Eiidence of credit enhancement or intent to-purchase bonds,
List of autstanding tax-exempt debt.
Fihancial statements for last complete fiscal year.

T e M mY O o >



1 Project Costs (Sources and Uses of Proceeds?,
1 Interested Parties | ist, ‘

*Refundable only if financing not appraved. Small Tssue Program application fee is $2,500.

Prepared By Z’ 1R e TED é}"r@oﬂ;’u/‘f&t £S5 PhoneNumber ¥/ 5 7—4 2-292§

Dl T
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ir'va privilege to serve you® )
Lick-Wilmerding High Sehool
CSCDA Nonprofit 501 (¢) (3) Application

Table of Contents
Attachment ‘Description of Information
A $5,000 no:q—reﬁmdable application fee payable to "California
Communities". ‘ N
B Detailed Appﬁ'ca,nt History.
C Description of project or each facility to be financed or réﬁnanc-ed.
D Comprehensive summary of project public beneﬁfs.
E Acidre"ss‘ of each facility to be financed or reﬁnaﬁceﬁ.
| F Evidence of credit enhancement or intent to pﬁrchase bonds.
G ' List of dﬁ%ﬁtanding tax-exempt debt. |
'H | Financial statements for last complete fiscal year. |
1 Project Costs (Sources and Uses of Proceeds).
¥ Interested Parties List
K | Financing Schédule. |
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Attachment A

$5,000 non-refundable application fee payable to "California Com.muﬁities“
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Attachment B
- Detailed Applicant History
History

Early Days of Lick, Wilmerding and Lux . o
On Septemnber 21, 1874, James Lick established a trust of $540,000 to endow the California
School of Mechanical Arts, now commonly referred to as "Lick." George Merrill was hired to
create and manage the school as the first director. Lick opened in January 1895, offering free
education fo boys and girls. The curriculum combined a general intellectual preparation with
technical and vocational instruction. Merrill's goal was to create the "educated craftsman.”

Tn 1894, Jellis Clute Wilmerding left $400,000 to the Regents of the University of California to
" establish and administer another school, the Wilmerding School of Industrial Arts, a school for
boys specializing in building trades and architecture drafting. The Regents eventually situated
the school next to Lick and, after only a year, invited George Merrill to become the Director of
the Wilmerding School, in addition to the Califoria School of Mechanical Arts.

A nationally recognized pioneer in vocational education, George Merrill was eventually asked to
found and administer one more school, the Lux School for Industrial Training for Girls. Miranda
" Lux died in 1894, leaving money in her will to establish a school. Lux began operating in August
1912, when 120 girls entered its program using the Lick facilities. The curriculum was organized
around five subjects: sewing and textiles, food, bealth, art, and retailing and merchandising. Lux
opened its own building the following year, on land purchased from the Lick and Wilmerding
Schools. The original Lux building still stands today at the corner of 17th and Potrero Streets in
San Francisco.

- Last Century

Until 1939, the schools shared facilities, faculty and George Merrill, while maintaining
independent trusts, boards and curricula. The Lux ‘motto, "To do commeon things uncommonly
well," expressed the educational philosophy which bound the schools together. Lux closed in
1952, but its early contribution to women was a significant accomplishment and model
nationally. ' K

In 1955, Lick-Wilmerding High School moved to its current campus on Ocean Avenue and
became a boys only school, while beginning to develop its outstanding college preparatory
curriculum. In 1972, Lick-Wilmerding became co-educational once again and, shortly thereafter,
began charging tuition for the first time in its history. : :

Founders Day _

* Every year, Lick-Wilmerding has a day to celebrate the school's founders who contributed to our
unique history. The day celebrates all four major contributors: James Lick, Jellis Wilmerding,
Miranda Lux and George Merrill. The student assembly held on this day honors one of these
people, on a four-year rotation. |
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Mission Statement

A private school with public purpose, Lick-Wilmerding High School develops the head, heart
and hands of highly motivated students from all walks of life, inspiring them to become life-long -
learners who contribute to the world with confidence and COmpassion.

Defining Principles

A Private School with a Public Purpose , v
Lick-Wilmerding’s public purpose begins with the School’s legacy of serving, and being
enriched by, students from all walks of life. The school furthers this purpose by producing
graduates with the capacity, confidence, compassion and commitment to change the world. Lick-
Wilmerding’s curriculum is both a catalyst and a vehicle for civic engagement, offering real
world insights and inspiring students to contribute their time, talent and treasure to work that
matters. The larger community — local and global ~is an extension of Lick’s classrooms,
providing students opportunities for thoughtful and effective problem solving and stewardship.,
In addition, Lick-Wilmerding shares its innovative educational models, as well as its knowledge,
networks and resources, with others who are committed to improving lives, prospects, and
possibilities for young people. ' '

Head, Heart, Hands » :
Lick-Wilmerding prepares its students to thrive in college and to be passionate, self-directed,
lifelong learners. Toward these ends, its faculty employ a wide range of teaching methods,
- intended to help every student succeed. Lick-Wilmerding has a long tradition of valuing and
integrating the liberal arts and sciences, technical arts, visual arts and performing arts. The
resulting rigorous head, heart, hands curriculum provides students with a “toolbox” with which
to build lives of consequence and fulfillment. In order to prepare students to assume responsible
adult roles in the world, ethical thinking is explicitly woven through Lick-Wilmerding’s
curriculum. Similarly, problem solving and collaborative skill building, including learning when
to lead, when to listen, when to contribute and when to follow, are integral to a Lick education.
Prizing innovative thought, most distinctively through the integration of science, technology and
design, Lick-Wilmerding encourages students to marshal the courage to make mistakes in order
to learn and become more resilient. Lick-Wilmerding further believes .that mindfulness and
healthy ways of being, including seeking balance in one’s life, are essential to living a life of
- care — for self, family, community and environment.

Students From All Walks of Life :

Lick-Wilmerding welcomes, embraces and supports highly motivated students, and their

. families, from all economic and cultural backgrounds of the San Francisco Bay Area. Lick-
Wilmerding’s inclusive and cohesive community is defined and animated by the unique gifts that

its students, families, faculty and staff bring to it. Embedding the learning process within such
rich diversity prepares students to understand, appreciate, unravel and navigate the complexities
of the modern world.
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Attac.hni ent C

Description of proj ect or each facility to be financed or refinanced

The loan proceeds will be used to refinance the existing boncfs The Series 2002 revenue bonds.
were used to finance the construction of a technology and design center, expansion of seating
capacity at the School’s auditorium, remolding of the School’s entrance, construction of a new
cafeferia, construction of a new music room, construction and acquisition of various other capital -
improvements for the School’s campus and the potential acquisition of adjacent real property;
fund a debt services Reserve Account and pay certain costs of issuance of the Bonds.

Specifically, the project consisted of the following c‘omponents:

i:

Construction of the Technology and Design center, which prov1ded new space for & wood
shop, metal shop, glass shop, coating room, Macintosh computer lab, electronics shop,
multipurpose room, faculty offices and conference roOmSs. :

Renovation and conversion of the existing shop bu.lldmg into a new cafeteria and music
room. :

Expansion and rf&r_lovatioﬁ of the existing theater building, including increasing seating
capacity by an additional 80 seats, and improvements to HVAC and acoustics.

Acquisition of adjacent real property for use as faculty housing and to provide room for

- future expansion of the campus.

Remodel the main entrance of School.
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Attachment D

Comprehensive summary of project public benefits

Defined: Community Involverent

The Lick-Wilmerding High School community looks beyond the boundaries of The School to
find ways to serve the world around us. Community Involvement projects are initiated by
parents, students as well as alumni. These endeavors include food drives, raising funds for those
devastated by natural disasters, and environmentally-focused projects.

Lick-Wilmerding’s philosophy is that volunteering should be voluntary, and that our privilege of
attending such a well-resourced school also confers responsibility on us to take action to make
. the world a better place. While there are no required service hours, many students find ways to
become civically engaged, through individual internships, groups volunteer project and through
Lick’s variety of student-run clubs.

Students can become involved in service through any of the Active Membership clubs. “A.M.”
clubs have the most commitment and responsibility within the community, and are required to
produce and host at least one off-campus and one on-campus service project each semester.

One such group, the Community-Action club, runs at least one service project each month, which
anyone at Lick can participate in, such as clothing and food drives, the Oxfam Hunger Banquet
- and the annual Rebuilding Together project. Community Action Club also coordinates regular
off campus service projects on weekends and after school.

Other opportunities for service occur through service learning in a variety of courses. In Biology,
students participate in a state-wide sand crab monitoring project to determine the health of
coastal ecosystems. Anatomy and Physiology students teach lessons about nutrition and health at
local elementary schools. Advanced Fabrications students have done a variety of service
projects from building arbors and signage for community gardens to benches and other furniture
for senior and community centers. Marine Ecology students learn about environmental mstlce
and work to restore native habitats it San Francisco’s Herons’ Head Park.
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Attachment E

Address of each facility to be refinanced

755 Qcean Avenue

San Francisco, CA 94112
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Attachment F,

Evidence of credit enhancement or intent to purchase bonds
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Octeber 127, 2011
M. Rick England
Chief Financlal Officer
Lick-Wilmerding High School

755 Qcean Avenue
San Francisco, CA 94112

Re:  Praposal for refinancing existing 2002 Tax-Exempt Revenue Bonds and Taxable New Money
Dear Rick,

First Republic Bank (“Lehder” or “ERB” of “Bank™} is pleased to provide these term loan options {the “Facilities”)
commitments to Lick-Wilmerding High School ("Borrower” of “schaol”), as described below.

The fallowing terms and conditions are subject 1o {i) Final approval by the Bank's Director's Loan Cormmittee, (i)
docismentation of covenants, terms and conditions satisfactory to Lender and Lender's counsel, (i} the absence of any -
material adveese change in the financial condition and operations of Borrower between the date of this letter and the
date of closing of the proposed transaction, and, {iv) the completion of due diligence, the results of which are subject
solely to Lender's satisfactory review. '

1) As described in detail below, we would propose using the current Debt Service Reserve Fund as a “source” of
- funds in the refinancing. Since the $choof has such a strong unrestricted and tempaorarily restricted flquidity
" position as well as a strong permanently restricted endowment, we would not require additicnat funds to be
utilized for a debt service reserve fund. This current DSKF in the amount of approximately $1.3 million, is
currently invested in. cash equivalents and is earning nearly 0% vs. the 5% required by the bond payment
structure. This "negative arbitrage” is costing the School approximately $65,000 per year — significant money
that could easily be put back inta.the program or on the balance sheet. Remaoval of this burden would also allow
for additionat debt service for the new taxable loan (discussed below). This $1.3 million reserve would be used

ta assist in the source of the refinancing arid would reduce the new tax-exempt joan needed by this amount,

For the fixed rate f‘eﬁnancing,- we have provided aur updated proposal below.

Revenue Boands

Loan Bacllity: Tax-exempt fixed rate ioan, direct purchase
Lender: First Republic Bank
Borrower: | Lick-Wilmerding High Schoal

Commitment Amount: Approximately $16.0 million
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Purpese;

tn{erest Rate and Maturity:

.Uthgr Fees/Euperises:

Prepayment Penaky:

To §ayoff and refinance existing 2002 Tax-Exempt Fixed Rate Revenue Bonds

Term interest Rate

30 Year 3.80%.

0.5% of loan commitment, to be paid at closing from loan proceeds

Borrower to pay all 3 party charges incurred in the processing of the proposed

financing, induding but not limited to Lender's counsel, and issuing agency fees.

School can prepay up ta 20% of original principal amount per year without
penalty. if more than 20% is prepaid, then a 1% prepayment penalty is incurred,
in vear five, the bonds wil be prepayable at 100%. '

Lender:
Barrower;

Commitmient Amoynt:

Purpose; -

Interest Rate and Maturity:

Lean Eee:

Qther Feas/Expenses:

Pr‘egaymerit Fenalty:

Permitted Indebtedness

Page | 2

Taxahle variable rate loan, direct purchase

First Republic Bank
Lick-Wilmerding High School
Approximately $2.2 mifiian

To provide new money proceeds for the prepayment of the City College athletic
facility lease obligation.

Varable
Term Interest Rate

15Years  Prime - 175 bps
The Taxable Loan would be amortized over 15 years.

$15,000, to be paid at closing from loan proceeds

. Borrower to pay all 37 party charges incurred in the processing of the proposed

financing, including but not limited to Lender’s counsel, and issuing agency fees.

“School ¢an prepay up to 33% of original principal amount per year without
penalty. If more than 33% is prepaid, then a 1% prepayment penalty is incurred.
In year three, the bonds will be prepayable at 100%.

The Bank will 3lso provide up to $2 million line of credit that will be priced at
Prime less 50 bps renewable bi-annually. The School will utilize this for working
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Sec gri;g and Other Covenants:
Coltaterak ‘

‘Banking Relationship:

financial Covenants:

Page |3

capital purposes and will maintain a $0 balance on the line for 30 consecutive
days during each fiscal year.

So long as the Facilities are outstanding, the Schoot covenants that it shali not
incur any additional Long-Term Indebtedness without the prior written consent:
ofthe Lender.

o Securlty interest in Borrower’s Operating Revenugs and Assets (each as
definied below and perfected through a UCC-1 financing staterent).

*“Oparating Revenues” meatis all cash and urirestricted investments and
alt revenves, income, receipts and money held or received by or on
pehalf of the Borrower, including {a} révenueés derived from tuition and
fees from the operation and possession of and pertaining to the
Borrower, the Borrower's campus and the Assets; {b) unrestricted gifts,
grants, bequests, donations and contributions 1o the Borrower, but
excluding any gifts, grants, bequests, donations and contributions ta the
_gxtent specifically restricted by the donor to a particular purpose
jnconsistent with their use either for the payment of loan repayments or
the payment of operating expenses of the Borrower; and {c) proceeds
with respect to, arising from or relating to the campus of the Borrower,
including, but not limited to, amounts derived from (i) condemnation
proceeds and (i} insurance proceeds. '

“Assets” medns the pgrsonal property, equipment and other assets
earned or associated with the day-to-day operations of the Borrower
jocated on the Borrower's campus and which are not real property.

s Additionally, Borrower shalf not allow or create any additional liens or
encumbrances with respect to the Scheal's real property (negative
pledge} without Bank consent. ‘First Republic Bank is able to work with
the School to simplify the loan structure utilizing this negative pledge
covenant _rather than requiring a first lien deed of trust. This would
greatly simplify the effort and reduce costs for the School. ’

The Borrower will establish and maintain its primary banking relationship and will

authorize Lender to debit such checking/generatl deposit account for all term loan
tepayments when due, subject to standard revocation or términation of such
debit autherization by Borrower or Lender as will be provided in the finat loan
agreement and related dacuments. .

The Loan Agreemeént will contain covenants satisfactory 1o both iender and
Borrower, and will be fully defined in further conversations between parties. The
foliowing financial covenant{s) will be included, but are not necessarity limited to,
the final agreed covenants in the Loan Agreement:

Minimun Liguidity Covenant
As measured annually as of 6/30 of each year, based on Borrower's annual CPA-
audited financial statements, Borrower shalt mawmntain a ratio of 50% unrestricted
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Reporting Requiraments:

ang temporarily restricted liguid assets, which wili be defined as the current fair
market value of alt cash, cash equivalents, marketable securities, and all other
short-term and fong-term investments of the Borrower that can be converted
into cash within 60 days after notice, and without penalty or prepayment fee,
less that portion of liquid assets which is permanently restricted, each as
determined in accordance with GAAP. The first year this covenant will become in
effect is for the fiscal year ending 6/30/2012.

Annual Debt Service Ratio Covenant -

As measured aanually as of Borrower's Fiscal Year, Borrower shall maintain a
minimium annual Debt Service Coverage Ratio of 1.20:1. Debt Seevice Coverage
Ratio™ means, for any Fiscal Year, the ratio for such Fiscal Year of {a) the sum of
{i} total unrestricted operating revenues minus total unrestricted operating
expenses, {ii] interest and any annual or ongoing fees on alf Long-Term
Indebtedness and (iii}) depreciation, amortization, and non-cash prepaid rent
deposits associated with the City College Lease to (b) Annual Debt Service due in
such Fiscal Year. Non-gperating extraordinary gains or Jasses {including realized
and unrealized gains and losses with respect to interest rate swap arrangements
and investment activities), or any non-operating assets released from restrictions
will be excluded from determining this ratio. The first year this covenant will
become in effect is for the fiscal year ending 6/30/2012.

Annually, Borrower shatl furnish to Lender its consolidated CPA-Audited Financial
Statement, due withirr 150 days after Borrower's fiscal year end.

Within 45 days of Borrower’s fiscat year end, Borrawer to provide verifications of
cash and investment balances and cashflow coverage calculations via appropriate
account statements.

The terms and conditions set forth in this letter are'intended to serve as a general framework upon which the
final loan agreement and related documents can be built, and should therefore not be interpreted as a complete

set of terms and conditions.

We have included a summary sources and uses table below with certain

assumptions of costs of issuance and up-front fees that can be included in'the new loans. Including tha costs
assumed to complete this transaction and utilizing the reserve fund for the paydown of the tax-exempt loan,
Lick-Wilmerding would keap its annual payments very close to what the Schoal is currently paving on an annual
basis with no future risk in interest rates and the simplest structure possible.

rage 4
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Lick-Wilmerding High School
Estumoted Sources and tses of Boad Restructuring / New Loon.

» Tan-Exerngt Taxabie Total Refifancing
Sources _Refunding New Money _and New Mooey
First Républic toan $16,100,000.00 % 3,180,000.00 $ 19,290,000.00
Sefies 2002 Debt Service Reserve Fund 1,305,000.00 S 1,305,000
Total Souices $1740500000 _§ 319000000 5 20,595.000.00

‘ 420,000,008

tses.

{Payoff of 2002 Bonds $16350,00000  § - $ 16,350,000.00
|Prepayment Premium 163,500.00 oo '163,500:00
- |mew Money Proceeds 615,000.00 3,125,000.00 3,740,000:00
Costs of Issuance 196,500.00 50,000.00 246,500.00
{Upfront Bank Fees - 80,000.00 15,000.00 . 95,000.00
Total Uses $T740500000  § 3.190.000.00 $ 20.555000.00

The Bank and the Borrower are considering a new financing commitiment. In connection therewith, Borfower
g on behalf of Bank’s own interests; and (i) is not

including providing any advice to Borrower with
r similar matters concemning the propased transaction. Borrower

or has had the opportunity to be advised by, its own financial

" prderstands and acknowledges that Bank (i} is represerding and actin
" acting as the Borrower's adviser in connection wi
" respect to the structure, Liming, terms of othe

represents and acknowledges that it has been advised by,

th this transaction,

advisors in connection with the proposed transaction.

First Republic Bank is appreciative of this
opportunity to work again with such a highly regarded school as Lick-

_ banker for the School and you will have ali of the institutional knowledge given the underwriting that was done in 2002
and the connection with you and the School since then. After your review,

chance to share this letter with you, and looks forward fo the
Wilmerding High Scheol, 1wauld be the relationship

together to structure a mutually beneficial relationship.

[Signatures on folfowing page] '

Page &

we welcome.any feedback as we work
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Dirk A. ten Grotenhuis ‘
Managing Director, Business Banking

Acknowledged and accepipd: 4

= Y1517

Board Feidat (0-13-1)

i Date

Page | 6
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Attachment G

~ List -_of outstanding tax-exempt debt as of June 30, 2011

Daring 2002, the School entered into a loan agreement with ABAG Finance Authority for
Nonprofit Corporations ("fABAG") to pay back tax-exempl bonds that were issued by ABAG. The
bond issuance took place on March 14, 2002, raised $18,375,000 and is collateralized by a Deed of
Trust on the School's real property, all fixtures and improvements thercon and all personal

property of the School whether then existing or thereafier constructed, installed or acquired. The
bond-offering memorandum requires semi-annual interest payments with an average yield of
5.14% per annum on October 1 and May 1 of each fiscal year commencing October 1, 2002.
Principal payments commenced October 1, 2007 and are due annually through October 1, 2032.

The School made a principal payment in the amount of $420,000 during the year ended June 30,
2011. :

The required ‘principai payments on the School's bonds during the next five fiscal years and
. thereafter are as follows:

2012 - 8 435,000
2013 455,000
2014 _ 480,000
12015 ' , 500,000
2016 _ 525,000
Thereafier - 14,390,000

‘ ‘ $16.783.000

The bond agreement contains certain restrictions and covenants. The School was in compliance
with these restrictions and covenants as of June 30, 2011.
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Attachment H
Financial statements for last complete fiscal year
The f{inancial statements of thé Corporation; at June 30, 2011 are attached. ARMANING

‘McKENNA LLP, Certified Public Accountants, independent auditors (the "Auditor") audited the
Corporation's financial statements. -
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Attachment 1

Project Costs (Sources and Uses of Proceeds)

Lick-Wilmerding High School
Estimated Sources and Uses of Tax-Exempt ,Rejund'r‘h»_g
Tax-Exempt
Sources 7 Refunding
First Republic Loan $ 15,485,000.00
Series 2002 Debt Service Reserve Fund 1,305,000.00
Total Sources 5 16,790,000.00
Uses
Payoff of the 2002 Bonds - 16,350,000.00
Prépayment Premium - © 163,500.00
Estimated Costs of [ssuance 199,000.00
Upfront Bank Fees. : 77,500.00
Total Uses S . 16,790,000.00
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Attachment J

Interested Parties List
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LICK-WILMERDING HIGH SCHOOL
2012 Tax-Exempt Direct Purchase Loan

- Richard England
Lick-Wilmerding High Schoot
Chief Financial Officer

T: 415-333-4021 ext.244
Email: rengland@iwhs.org

Carolyn Spitz
President, Board of Trustees
Email: carolynspitz@gmail.com

Su-Moon Paik
Boatd of Trustees

Email: Su-moon(@paikbrown.com

Stephen Spitz
Parent of Alumni
Email: sspitz@orrick.com

Bill Mellin.
Board of Trustees
Email: billmellin@me.com

BORROWER’S COUNSEL

Adam Sachs

Vivian Chang

Folger Levin LLP :
199 Fremont Street, 23rd Floor
San Francisco, CA 94105

T: 415-625-1059 (Sachs)

T: 415-625-1064 (Chang)

F: 415-625-1050

Email: asachs@folgetlevin.com
Email: vchang@folgerlevin.com

‘Distribution List
(As of January 5, 2012)

ISSUER

Mike LaPierre, Program Manager
Secott Carper, Program Manager

_ California Statewide Communities

Development Authority

2033 N. Main Street, Suite 700
Walnut Creek, CA 94596

T: 925-933-9229, ext. 212 (LaPierre)
T: 925-933-9229, ext. 238 (Carper)
F: 925-933-1983

Email: mlapierre@cacommunities.org
Email: scarper(@cacommunities.org

LENDER

Dirk A. ten Grotenhuis, Managing Director:
Cherie Yung, Senior Credit Analyst '
Lindsey Prochaska, Team Support
First Republic Bank

Business Banking

111 Pine Street

San Francisco, CA 94111

T¢ 415-262-2428 (ten Grotenhuis}

T: 415-395-2349 (Yung) .

T: 415-262-2499 (Prochaska)

F: 415-989-8328

Email: dieng@firstrepublic.com
Email: cyung@firstrepublic.com
Email: Iprochaska@firstrepublic.com
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LENDER (Continue)

Maja Kunzi, Senior Loan Administrator
First Republic Bank

Closing Department

111 Pine Street

San Francisco, CA 94111

T: (415) 296-5835 (Kunzi)

F: (415) 296-3563 (Kunziy

Email: mkunzi@firstrepublic.com

LENDER’S COUNSEL / TAX COUNSEL

Email Addresses:

rengland{@lwhs.org
carolynspitz@email com
Su-moon@paikbrown.com

Sean Tierney, Esq.

Brian J. Organ, Esq, :
Hawkins Delafield & Wood LLP
One Embarcadero Center, Suite 3820
San Francisco, CA 94111 -

T: 415-486-4201 (Tiemney)

T: 415-486-4203 (Organ)

F: 415-397-1513

Email: STierney@hawkins.com
Email: BOrgan@hawkins.com

Christina Togle, Esq.

333 South Grand Ave., Suite 3650
Los Angeles, CA 90071

T: 213-236-9073 (Togle)
F:213-236-9060

Email: ctogle@hawkins.com

sspitz{@orrick.com
billmellin@me.com
asachs/@folgerlevin.com
vehang@folgerlevin.com
mlapierre@cacommunities.ore
scarper{@cacommunities.org
dteng@firstrepublic.com
cyung@firstrepublic.com
Iprochaska@firstrepublic.com
mkunzi@firstrepublic.com
STierney@hawkins.com
ctogle@hawkins.com
BOrean@hawkins.com
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Attachment K

Financing Schedule
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LICK-WILMERDING HIGH SCHOOL
2012 Tax-Exempt Direct Purchase Loan

Financing Schedule (As of January 6, 2012)

LS M T
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5% [ 501 31 26 12728 [ 29 5 |26 |27 {381 29 | 30|31 29 130

\

August 31“, 315 PM Meeting with School to discuss refinancing FRB/LW )
' ' opportunity
October 12, 2011 First Republic Bank final Term Sheet Proposal FRB v
" delivered :

October 18 2011 School acceptance of FRB tetmms and i\ ¥

conditions .
November 1%, 2011 School Board Meceting to Approve Authotizing LW ¥

Resolution ,
December 20th, 2071 Closing of Taxable Loan Al \/
January 6, 2012 Submit conduit application. FRB
Mid January Distribute first draft of tax-exempt documents: BC/CC
Late January Conference Call to Discuss Financing All

< Discuss drafts of all legal documents

<+ Discuss financing schedule
Late January/Early February Review Legal and Financing Docamentation All

Publish TEFRA Notice BC/TC
Week of February 13t 2012 Distribute revised draft of docaments: BC/TC

*  Master Loan Agreement
* TEFRA, Conduit and Corporate Board
Resolutions

Week of February 16+, 2012 Financing Team Conference Call Al

¢ Discuss Documentation



Lick-Wilmerding High School
Tax-Exempt Direct Purchase Loan

_januaty 6, 2012
Page 2 :

Mid February

Week of February 20, 2012

Week of February 274, 2012

| Week of March 128, 2012

Late March

April 4%, 2012, 2012

" TEFRA Hearing

Send out 30 day redemption notice to irvestors
Financing Team meeting to review legal and
fiancing documents

| CSCDA Boatd Approval Meeting

Final working group meetings/conference calls

+ Final revisions to legal and financing
documents e :

% Complete 2ll due diligence items

4 Discuss schedule atd other items

Final Revisions to Documentation

Final Closing Mechanics completed

- Pre-Closing/Closing of Loan

{Deliver Proceeds)

County

“Frustee

Conduit

All

All

All

Key

LW-Lick-Wilmerding High School
- FRB ~ First Republic Bank (Loan Provider)

Conduit - CSCDA
€C — Corporate Counssel

‘BC/TC - Hawkins Delafield & Wood (Bond/Tzx Counsel)
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NOTICE OF PUBLIC HEARING
PURSUANT TO SECTION 1 47éf)
OF THE INTERNAL REVENU
CODE OF 1986, AS AMENDED,
FOR THE REFINANCING OF
CERTAIN PROJECTS
FROM THE SALE OF TAX-EXEMPT
OBLIGATIONS -

NOTICE IS HEREBY GIVEN that at-2:00
p-m. on Thuisday, February 16, 2012
n the Office of Public Finance, Room
336, 1 Dr. Carlton B. Goodlett Place,
San Frandsco, Cglifornia 94102, the
City and County of San Frandsco {the
"City"™) will conduct a public hearirig
the "Public Hearing") at which time
he City will hear and consider infor-
mation’ conceming ‘the issuance of
tax-exempt obligations (the "Obliga-
tion") by the "Califomia Statewide
Communities Development Autherity
(the "Authority") in one or more series
or tranches in an aggregate principal
amount not to excéed $eventeen mil-

-lion dollars ($17,000,000). Proceeds
of the Obligation wi loaned by the
Authority to The California School of
Mechanical Arts (Lick-Wilmerding High
Schogl) (the "Corporation™), a Califor-
nia n’or(l{proﬁt public bénefit corpora-
tion and an organization desaibed in
Section 501(0)(3) of the Intemadl
Revenue Code of 1986, as aménded
(the "Code"), pursiant to a Mastef
Loan Agreement (the "Master Loan
Agreément). The Corporation will
use the proceeds of the Obligation to
é]) refinance all of the outstanding

18,375,000 ABAG Finance Authoiity
for Nonprofit Corporations . Reveriue
Bonds (The California School of Me-
¢hanical Arts — Lick-Wilnerding High
School) Series 2002, which financed
the construction of a technology and
design center, expansion of seating
capacity at the auditorium, remodeling
the enfrante, constiuction of a nei
cafeteria; constriction of & new music
room and the construction and acquii-
sition of various other cépital im-

- provements for the Corporation's

" campus located at 755 Ocean Avenue,
San Frandsco, California 24112 (the
"Project"); and (2) pay various costs of
issiiance and other related costs with

resr'ec@ to the Obligation. The Project

will be owned aid -operated by the
Cofporation and is located within the
eographic boundaries of the City.
he Obligation will be paid entirely
from repayments by the Corporation
under the Master Loan Agreement.
Neither the full faith and credit nor the
taxing power, if any, of the City, the
Authority and its members, the State
of Califoinia (the "State") or any other
political “corporation, subdivision or
agency of the State 15 pledged to the
paymient of the pripcipal;Fremium[ if
any, or interest-on the Ob igation, nor

: shall the City, the Authonty and its

" members, the State or any other po-
fitical corporation, subdivision or
agengy of the State be liable' or obli-

. gated to pay the principal, premium, if
_any, or interest on the Obligation.

The Public Hearing is intended to com-
Ply with_the public approval require-
merits of Section 147() of the Code,

Thése wishing to comment on the issu-
ance of the Obligation or on the pro-

osed natute and location of the Pro-
ject and the plan of finandng of the
Project may either appear in person at
the time and place indicated above or
submiit writteri comments, which must
be recteived prior to the Public Hear-
ing, to the City, c/a Michael Carlin, Of-

-fice of Public Finance, at the address
indicated above.

Notice is further given that the Corpora-
tion has filed an application with the
Airthority in connection with the pro-
posed issuance of the Obligation to .
refinance the Projett, and fefererite is
heréby made to such application for
further particulars.

Date: February 2, 2012

CITY AND COUNTY OF SAN FRANCISCO
/s/ Angela Calvillo

Angela Cahiflo ) ‘
Clerk of the Board of Supervisors

City and County of San Frandsce




TEFRA SCRIPT
CALIFORNIA STATEWIDE COMMUNITIES DEVELOPMENT AUTHORITY
PRIVATE PLACEMENT FOR THE CALIFORNIA SCHOQOL OF MECHANICAL
ARTS (LICK-WILMERDING HIGH SCHOOL) REFINANCING OF THE :
CONSTRUCTION, EXPANSION, REMODELING, RENOVATION, FURNISHING,
EQUIPPING, AND ACQUSITION OF FACILITIES IN SAN FRANCISCO,
CALIFORNIA

To be read by the Office of Public Finance:

"This is a public hearing to consider the execution and delivery of tax-exempt obligations
(the "Obligations") for the purpose of making a loan to The California School of
Mechanical Arts (Lick-Wilmerding High School) (the "Corporation").for the purpose of
(i) the refunding of the ABAG Finance Authority for Nonprofit Corporations Revenue
Bonds (The California School of Mechanical Arts — Lick-Wilmerding High School)
Serics 2002, currently outstanding in the aggregate principal amount of $16,350,000,
which financed the construction of a technology and design center, expansion of seating
capacity at the auditorium, remodeling the entrance, construction of a new cafeteria,
construction of a new music room and the construction and acquisition of various other

- capital improvements for the Corporatlon s campus located at 755 Ocean Avenue, San-
Francisco, California, and (ii) pay various costs of issuance with respect to the.
Obligations. The public hearing regarding the ﬁnancmg is required by federal tax law.
Today's hearing is part of the process with respect to the aprpoval of the Obligations but
no approval will be made here today. Your comments will be considered and provided
to the Board of Supérvisors. The Board of Supervisors will then consider legislation to
approve the issuance of the Obligations to refinance the project.”

"The public hearing is now open. We will now hear from any person who wishes
to speak about the proposed financing. Does anyone wish to speak about the financing?"

[WAIT TO SEE IF ANY MEMBER OF THE AUDIENCE WISHES TO SPEAK AND, IF
SO, GIVE EACH OF THEM THE OPPORTUNITY TO DO SO, WITHIN THE USUAL
T IME LIMITS ALLOWED.]

. "Were any written comments on the proposed tax- -exempt obligations or the
project received by the Clerk or the Board of Supcrv1501s or the Office of Public Flnance
prior to this hearing?"

[IDENTIFY ANY SUCH WRITTEN COMMENTS oﬁ STATE THAT NONE WERE
RECEIVED.]

"Thelpublic hearing is now closed"

‘D ate: Thursday, Fe



