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FILE NO. 160482 RESOLUTION l'JO. 

1 [Multifamily Housing Revenue Bonds - Goodwill -1500-1580 Mission Street and 77 South Van 
Ness Avenue - Not to Exceed $475,000,000] 

2 

3 Resolution declaring the intent of the City and County of San Francisco (the "City") to 

4 reimburse certain expenditures from proceeds of future bonded indebtedness; 

5 authorizing the Director of the Mayor's Office of Housing and Community Development 

6 (the "Director") to submit an application and related documents to the California Debt 

7 Limit Allocation Committee ("CDLAC") to permit the issuance of residential mortgage. 

8 revenue bonds in an aggregate principal amount not to exceed $475,000,000 to finance 

9 a project at 1500-1580 Mission Street and 77 South Van Ness Avenue; authorizing and 

1 O directing the Director to direct the Controller's Office to hold in trust an amount not to 

11 exceed $100,000 in accordance with CDLAC.procedures; authorizing the Director to 

12 certify to .CDLAC that t.he City has on deposit the required amount; authorizing the 

13 Director to pay an amount equal to such deposit to the State of California if the Cnty 

14 fails to issue the tax exempt residential mortgage revenue bonds; approving, for 

15 purposes of the Internal Revenue Code of 1986, as amended, the issuance and sale of 

16 residential mortgage revenue bonds by the City in an aggregate principal amount not 

17 to exceed $475,000,000; authorizing and directing the execution of any documents 

18 necessary to implement this Resolution; and ratifying and approving any action 

19 heretofore taken in connection with the Project, as defined herein, and the Application, 

20 as defined herein. 

21 

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

23 "Board of Supervisors"), after careful study and consideration, has determined that there is a 

24 shortage of safe and sanitary housing within the City and County of San Francisco (the "City"), 

25 
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1 particularly for low and moderate income persons, and that it is in the best interest of the 

2 residents of the City and in furtherance of the health, safety, and welfare of the public for the 

3 City to assist in the financing of multi-family rental housing units; and 

4 WHEREAS, Acting under and pursuant to the powers reserved to the City under 

5 Sections 3, 5, and 7 of Article XI of the Constitution of the State of California and Sections 

6 1.101 ahd 9.107 of the Charter of the City and County of San Francisco, the City has enacted 

7 the City and County of San Francisco Residential Mortgage Revenue Bond Law (the "City 

8 Law"), constituting Article I of Chapter 43 of the San Francisco Administrative Code, in order 

9 to establish a procedure for the authorization, issuance and sale of residential mortgage 

1 O revenue bonds by the City for the purpose of providing funds to encourage the availability of 

11 adequate housing and home -finance for persons and families of low or moderate income, and 

12 to develop viable communities by providing decent housing, enhanced living environments, 

J and increased economic opportunities for persons and families of low or moderate income; . 

14 and 

15 WHEREAS, In addition, pursuant to Division 31 of the Health and Safety Code of the 

16 State of California, and particularly Chapter 7 of Part 5 thereof (the "State Law"), the City is 

17 empowered to issue and sell bonds for the purpose of making mortgage loans or otherwise 

18 providing funds to finance the development of multi-family rental housing including units for 

19 lower income households and very low income households; and 

20 WHEREAS, Goodwill SF Urban Development, LLC, a limited liability company (or an 

21 affiliate thereof or successor thereto) (the "Developer"), desires to construct approximately 

22 580 units of residential rental housing located on the site including 1500-1580 Mission Street 

23 a.nd 77 South Van Ness Avenue (the "Project"); and 

24 WHEREAS, The Developer has requested that the City assist in the financing of the 

25 Project through the issuance of one or more series of tax-exempt mortgage revenue bonds 
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1 (the "Bonds"); and 

2 WHEREAS, The City expects that proceeds of the Bonds will be used to pay certain 

3 costs incurred in connection with the Project prior to the date of issuance of the Bonds; and, 

4 WHEREAS, The City intends to issue the Bonds in an amount not to exceed 

5 $475,000,000 and to loan the proceeds of the Bonds to the Developer (the "Loan") to finance 

6 the costs of the Project; and 

7 WHEREAS, The Board of Supervisors has determined that the moneys advanced and 

8 to be advanced to pay certain expenditures of the Project are or will be available only for a 

9 temporary period and it is necessary to reimburse such expenditures with respect to the 

1 O Project from the ·proceeds of the Bonds; and 

11 WHEREAS, Section 1.150-2 of the United States Treasury Regulations requires that 

12 the Board of Supervisors declare its reasonable official intent to reimburse prior expenditures 

13 for the Project with proceeds of the Bonds; and 

14 WHEREAS, The interest on the Bonds may qualify for tax exemption under Section 

15 103 of the Internal Revenue Code of 1986, as amended (the "Code"), only if the Bonds are 

16 approved in accordance with section 147(f) of the Code; and 

17 WHEREAS, The City now wishes to approve the issuance of the Bonds in order to 

18 satisfy the public approval requirements of section 147(f) of the Code; and 

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

20 WHEREAS, On April 14, 2016 the City caused a notice stating that a public hearing 

21 with respect to the issuance of the Bonds would be held by the Mayor's Office of Housing and 

22 Community Development on April 29, 2016, to appear in The San Francisco Chronicle, which 

23 is a newspaper of general circulation in the City; and 

24 WHEREAS, The Mayor's Office of Housing and Community Development held the 

25 public hearing described above on April 29, 2016 and an opportunity was provided for 
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1 persons to comment on the issuance of the Bonds and the Project; and the minutes of such 

2 hearing were provided to this Board of Supervisors prior to this meeting; and 

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

4 the applicable elected representative authorized to approve the issuance of the Bonds within 

5 the meaning of section 147(f) of the Code; and 

6 WHEREAS, Section 146 of the Code limits the amount of tax-exempt private activity 

7 bonds, which include qualified mortgage bonds, that may be issued in any calendar year by 

8 entities within a state and authorizes the legislature of each state to provide the method of 

9 allocating authority to issue tax-exempt private activity bonds within the respective state; and 

1 O WHEREAS, Chapter 11.8 of Division 1 of Title 2 of the Government Code of the State 

11 . of California governs the allocation in the State nf California of the state ceiling established by 

12 section 146 of the Code for tax-exempt private activity bonds among governmental units in the 

j State having the authority to issue tax-exempt private activity bonds; and 

14 WHEREAS, Section 8869.85(b) of the Government Code requires that a local agency 

15 file an application for a portion of the state ceiling with or upon the direction of the California 

16 Debt Allocation Committee ("CD LAC") prior to the issuance of tax-exempt private activity 

17 bonds, including qualified mortgage bonds; 

18 WHEREAS, CD LAC procedures require an applicant for a portion of the state ceiling 

19 for tax-exempt private activity bonds to certify to CDLAC that applicant has on deposit an . 

20 amount equal to one-h~lf of one percent (1/2%) of the amount of allocation requested not.to 

21 exceed $100,000.00; 

22 WHEREAS, On July 29, 2014, this Board of Supervisors adopted its Resolution No. 

23 311-14 (the "Prior Resolution"), approving certain matters related to this Project, including the 

24 issuance of the Bonds in an aggregate principal amount not to exceed $375,000,000 and on 

25 August 7, 2014, the Mayor approved the Prior Resolution; and 
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WHEREAS, The Developer has since requested the City to authorize ari increase in 

the maximum size of the Bond issue to $475,000,000; now, therefore be it 

. RESOLVED, By the Board of Supervisors of the City and County of San Francisco, as 

I follows: 

Section 1. The Board of Supervisors finds and determines that the foregoing recitals 

are true and correct. 

Section 2. The Board of Supervisors adopts this Resolution for purposes of 

establishing compliance with the requirements of Section 1.150-2 of the United States 

Treasury Regulations. This Resolution does not bind the Board of Supervisors to issue the 

Bonds, to approve the Loan or to make any expenditure, incur any indebtedness or proceed 

with the Project. 

Section 3. The Board of Supervisors hereby declares its official intent under United 

States Treasury Regulations Section 1.150-2 to use proceeds of the Bonds to reimburse 

expenditures incurred in connection with the Project. The Board of Supervisors hereby further 

declares its intent to use such proceeds to reimburse the Developers for actual expenditures 

made by the Developers on the Project. This Section 3 is intended to supplement, rather than 

amend, Section 3 of the Prior Resolution. Section 3 of the Prior Resolution, and the official 

intent date established thereby with respect to the first $375,000,000 principal amount of 

Bonds for the reimbursement of costs of the Project, are hereby confirmed. 

Section 4. On the date of the expenditure to be reimbursed, all reimbursable costs of 

the Project will be of a type properly chargeable to a capital account under general federal 

income tax principles. 

Section 5. The maximum principal amount of debt expected to be issued for the Project 

is $475,000,000. 

Section 6. This Board of Supervisors, as the applicable elected representative of the 
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1 governmental unit having jurisdiction over the area in which the Project is located, hereby 

2 · approves the issuance of the Bonds for purposes of Section 147(f) of the Code. 

3 Section 7. This approval of the. issuance of the Bonds by the City is neither an approval 

4 of the underlying credit issues of the proposed Project nor an approval of the financial 

5 structure of the Bonds. 

6 Section 8. The Board of Supervisors hereby authorizes the Director of the Mayor's 

7 Office of Housing and Community Development, or his designee (the "Director"), on behalf of 

8 the City, to submit an application (the "Application"), and such other documents as may be 

9 required, to CDLAC pursuant to Government Code Section 8869.85 for an allocation for the 

1 O Project of a portion of the state ceiling for private activity bonds in a principal amount not to . 

11 exceed $475,000,000. 

12 Section 9. An amount equal to $100,000 ("Deposit") is hereby authorized to be held on 

3 deposit in connection with the Application and the applicable CDLAC procedures, and the 

14 Director is authorized to certify to CDLAC that such funds are available. 

15 Section 10. If the City receives a CD LAC allocation for the Project and the Bonds are 

16 not issued, the Mayor's Office of Housing and Community Development is hereby authorized 

17 to cause an amount equal to the Deposit to be paid to the State of California, if and to the 

18 extent required by CDLAC. 

19 Section 11. The officers and employees of the City and the Director are hereby 

20 authorized and directed, jointly and severally, to do any and all things necessary or advisable 

21 to consummate the receipt of an allocation of tax-exempt private activity bond authority for the 

22 Project from CD LAC and otherwise effectuate the purposes of this Resolution, consistent with 

23 the documents cited herein and this Resolution, and all actions previously taken by such 

24 officers and employees with respect to the Project, consistent with the documents cited herein 

25 and this Resolution, including but not limited to the submission of the application to CD LAC, 
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are hereby ratified and approved. 

! Section 12. This Resolution shall supplement and amend the Prior Resolution. Any 

' provision of the Prior Resolution that is irreconcilable with this Resolution is hereby repealed. 
I 
i Section 13. This Resolution shall take effect from and after its adoption by the Board 
I 

[1 and approval by the Mayor. 
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Overview 

City and County of San Francisco 
Multifamily Housing Revenue Bond Program 

Project Description 

1500 Mission Street ("Goodwill") 

May 3,2016 

In October of 2014, Related California Residential, LLC ("Related") acquired the property at which 
San Francisco Goodwill Industries presently resides (the "Site" or the "Property"). The Site is 
approximately 2.5 acres in size and is located in the Market Octavia district in San Francisco, 
California at the intersection of 11th Street, Mission Street, and Van Ness Avenue. 

Related will develop approximately 580 multi-family apartment units, including approximately 116 
below-market-rate ("BMR") units, and approximately 40,000 square feet of retail in the form of a 
39-story tower on the southwestern half of the site and a 466,000 square-foot office building on the 
northeastern half of the site (the "Project" or "Goodwill"). Related will also preserve the fac;:ade and 
clock tower frontage of the Coca Cola bottling plant as it runs along Mission Street. This structure 
will ultimately become a restaurant/bar area. A public concourse will separate the residential and 
office towers. The office building will be owned by the City and County of San Francisco (the 
"City") and ultimately will house several municipal departments. Related, a tax credit equity 
investor and an institutional investor will own the residential building. 

Total project cost to develop the residential component will be nearly $475 Million, or $819,000 per 
dwelling unit. 

The residential unit distribution is the following: 

Unit Type Number of Units 

Studios 235 

1 BR Units 100 

2BR Units 230 

3 BR Units 15 

Total 580 

Twenty percent of the residential units will be affordable housing, with approximately 3% of the 
units renting at a level determined by 40% of Area Median Income ("AMI'') as published by the 
California Tax Credit Allocation Committee and approximately 17% of the units renting at a level of 
50% of Unadjusted AMI as published by the San Francisco Mayor's Office of Housing and 
Community Development. 

Site Description 

Address: 
Block/Lot: 

1500 - 1560, 1570, and 1580 Mission Street and 77 South Van Ness Avenue 
Block 3506, Lots 002, 003, 006 and 007 
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. Development and Management Team 

• Goodwill SF Urban Development, LLC is the Project's sponsor, whose ownership interest in the 
Project may be assigned to new entities at a later date (See Exhibit A). 

• The general c~mtractor for the Project has not yet been selected. 

• The property manager for the project will be Related Management Company. 

• HKS Architects, Inc. is the architect of record and Skidmore, Owings & Merrill LLP is the 
design architect for the Project. 

Project Ownership Structure 

• As described above, Goodwill SF Urban Development, LLC' s ownership interest in the Project 
may be assigned to new entities at a later date. 

• A to-be-determined tax credit equity investor will replace the Nicholas Company, Inc. as an 
owner .in a to-be-formed ownership entity for the BMR units and is anticipated to be a 99.99% 
owner in the BMR entity (see Exhibit A). A qualified tax credit investor will purchase this 
interest at closing. 

• Any required guaranties will be provided by The Related Companies, LP. 

Financing Structure 

The following sources of capital financing will be utilized: tax-exempt bonds issued by the City; 4% 
low income housing tax credits; letter of credit enhancements issued by the Related Companies, LP 
and one or more institutional investors. 

The amount of private activity tax-exempt bonds used during construction will be sized specifically 
to meet the 50% of aggregate basis test required for the 4% Low Income Housing Tax Credits 
(LIHTC). 

The sale of LIHTC will generate equity financing for the Project. The calculation of tax credits · 
utilizes a 30% basis boost as the U.S. Department of Housing and Urban Development has 
designated San Francisco County a "difficult development area." 

Schedule 

Financing is anticipated to close between December 1, 2016 and December 31, 2016, with 
construction starting within 30 days of closing. 

The site construction/rehabilitation work is scheduled to be completed over a 34~month period 
ending January of 2020. 
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Exhibit A - Proposed Ownership Structure 

To Be Formed Market Rate Ownership Entity 
Co-Borrower and Project Sponsor 

EINTBD 

Related California Residential, LLC 
Sole Member I Manager 

EIN 47-1896684 
Greg Vilkin - President 

Goodwill SF Urban Development, LLC 
"Master Developer" 

EINTBD 

Assign interests and rights 

To Be Formed Administrative General Partner 
Administratii.e General Partner 

EINTBD 

Related California Residential, LLC 
Sole Member I Manager 

EIN 47-1896684 
Greg Vilkin - President 

APPLICANT FOR TAX CREDIT PROJECT 
To Be Formed BMR Ownership Entity 

Co-Borrower and Project Sponsor 
EINTBD 

To Be Formed Managing General Partner 
Managing General Partner 

EINTBD 

·: ~ '. 

The Nicholas Company, Inc. 
Limited Partner (Placeholder) 

EIN 33-0579010 

William A. Witte, President 

·····-··· .. ···-··. ··-·'·········· .. : ......... · ..... . 



SAN FRANCISCO CHRONICLE 

925 MISSION ST, SAN FRANCISCO, CA 94103 
Telephone (415} 615-3562 J Fax (415) 348-3084 

PROOF OF PUBLICATION 

(2015.5 C.C.P.} 

State of Calffornia } 
County of SAN FRANCISCO ) ss 

Notice Type: GPN • GOVT PUBLIC NOTICE 

Ad Description: 
GOODWILL; RE-TEFRA 

I am a citizen of the United States and a resident of the State of California; I am 
aver the age of eighteen years, and not a party to or interested in the above. 
entitled matter. I am the principal clerk of the printer and publisher of the SAN 
FRANCISCO CHRONICLE, a newspaper published in the English language in 
the city of SAN ·FRANCISCO, and adjudged a newspaper of general circulation 
as defined by the laws of the State of California by the Superior Court of the 
County of SAN FRANCISCO, state of California, under date of 11/13/1951, 
Case No.411596. That the notice, of which the annexed is a printed copy, has 
been published in each regular and entire issue of said newspaper and not in 
any supplement thereof on the followirig dates, to-wit: 

04/14/2016 

l certify (Or declare) un 
correct. 

l lllllll llll lllll lllf I lllll lllll lllll lllll lllll lllll lllll lllll lllll llll llll 
Email * A 0 0 0 0 0 4 0 7 1 8 4 9 * 
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CNS#: 2869339 
NOTICE OF PUBLIC HEARING 

NOTICE IS HEREBY GIVEN that on 
Friday, Apnl 29, 2016 at 11:00 a.m., in 
the Ma~ots Office of Hou~ and 

~~~~!Xu~~&l'IJ!~~~a~ iranci~ 
CA 94103, the Cily and County of San 
Francisco (the "Cit(.~ wm conduct a pub· 

~;~·~~ l~~ ~i\!1;~f~ 
sider lnfonnatlon concerning lhe pro. 
posed sale and issuance by the City of 
multifamily affordable housirljl mortgage 
revenue bonds lthe "Bonds") in an ag. 

fciu'1~n~ci~~~ ~Jn~ ~"oi"= 
($475,000,000). A portion of the pro. 
ceeds of the Bonds Wiii be loaned to 
Goodwill SF Urban Development, LLC 
(or an affillale thereof or successor 
thereto) (the 'Booower'), pursuant to a 
loan agreement (the "Loan Agreemenn. 
The proceeds of the Bonds loaned to the Borrower will be used to finance the 
construction of approximately 580 units 

~:·~~"']~~~~~ ~£~g~gca~:i~g 
Street and 77 South Van Ness Avenue, 
San Francisco, CaTifornia 94103 (the 
"l'raject"). The Projeci will be owne<1 

~~~ ';f;~~~r :;;.• ::cr~;,~,fjy by th• 
Borrower from the revenues of the Pro­
ject, In accordance With the Loan 
Agreement Neither Iha Ii.JI faith and 
credit nor the taxing p<mer of the City, 
the State of Calffomla (the "Stale") or 
any other political corporation, subdivi­
sion or agency of the Stale is pled~ed to 
the payment of the principal, premium, if 
any, or interest on the Bonds, nor shall 
the City, the Stale or any other political 
corporauon, subdivision or agency of the 
Stale be liable or obligated lo pay the 
~~~d['"rium. if any, or interest on 

~I;' ~11/;li~h~e~W;ds ~n=~ ~~: 
ments of Seclion 147(W of the Internal 
Revenue Code of 1986, as amended. 
All !hose interested in matters related to 
lhe issuance of the Bonds. end ta the fi. 
nandng Of the Projecf are Invited to at. 
tend and be heard at this hearing. Inter. 
ested parties may appear In person at 
the time and place tndlceted above or 
submit written comments, whicll rrust 
be received pfior to the Public Hearing, 
to the City, c/o Adam Cray, Mayo(s Of. 
fice of Housing and Community Devol· 
opment, at the address lnd1caled above. 
Date: April 14, 2016 . 
CITY AND COUNTY 
OF SAN FRANCISCO 
Olson Lee, Director 

~J~~ty~~f~~~nl 



Mayor's Oftice of Housing and Community 1..1evelopment 
City and County of San Francisco 

TEFRA Hearing Minutes 

Project Name: 1500 Mission Street ("Goodwill") 
Project Address: 1500-1580 Mission Street and 77 South Van Ness Avenue 
Project Block/Lots: Block 3506, Lots 002, 003, 006 and 007 

Hearing Location: City and County of San Francisco 
Mayor's Office of Housing and Community Development 
1 South Van Ness Avenue, 5th Floor 
San Francisco, CA 94103 

Hearing Date/Time: April 29, 2016from11:00 a.m. to 12:00 p.m. 

EdwinM. Lee 
Mayor 

Olson Lee 
Director 

The hearing was called to order by Adam Cray of the San Francisco Mayor's Office of Housing 
and Community Development ("MOHCD") at 11:00 a.m. No other parties were in attendance. 

1. Explanation of the Purpose for the Hearing 

The Tax Equity and Fiscal Responsibility Act of 1982 ("TEFRA") is a federal law 
requiring any issuer of tax-exempt bonds to provide a reasonable opportunity for interested 
individuals to express their views, either orally or in writing, on the issuance of the bonds 
and the nature of the improvements and projects for which the bond funds will be allocated. 
Thus, as the issuer of the tax-exempt bonds financing the subject project, the City and 
County of San Francisco held the TEFRA hearing to provide those interested in discussing 
the project the opportunity to comment and ask questions. 

2. Comments and Questions from Interested Parties 

As no parties other thari the MOHCD staff noted above were in attendance, there were no 
comments or questions: 

The hearing was adjourned at 12:00 p.m. 

1 South Van Ness Avenue-Fifth Floor, San Francisco, CA 94103 
Phone: (415) 701-5500 Fax: (415) 701-550P fi:ilDD: (415) 701-5503 • www.sfmohcd.org 



Introduction Form 
By a Mem her of the Board of Supervisors or the Mayor 

I hereby submit the following item for introduction (select only one): i.B\ & t~ ~~:,l1 I\: Qd 
~~· 

[gj 1. For reference to Committee. (An Ordinance, Resolution, Motion, or Charter Ani~h"diiient) 

D 2. Request for next printed agenda Without Reference to Committee. 

D 3. Request for hearing on a subject matter at Committee. 

D 

D 

D 

4. Request for letter beginning "Supervisor inquires" .__ _______________ _J 

5. City Attorney request. 

6. Call File No. ~1-------~, from Committee. 

D 7. Budget ~alyst request (attach written motion). 

D 8. Substitute Legislation File No. '~-----~ 
D 9. Reactivate File No. ~I -----~ 
D 10. Question(s) submitted for Mayoral Appearance before the BOS on 

'----------------' 

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

D Small Business Commission D Youth Commission D Ethics Commission 

D Planning Commission D Building Inspection Commission 

Note: For the Imperative Agenda (a resolution not on the pr~ted agenda), use a Imperative Form. 

Sponsor(s): 

!superrisor Kim 

Subject: 

Multifamily Housing Revenue Bonds- 1500-1580 Mission Street and 77 South Van Ness Avenue (also known as 
"Goodwill"), San Francisco, California 94103-·Not to Exceed $4 75,000,000 

The text is listed below or attached: 

Signature of Sponsoring Supervisor: _ _J~~c-P~==~():__-J-,.__, ~D-~c==::::::=::--::__ 
For Clerk's Use Only: 
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