Trestle Glen

Item B 2.
Organizational Documents of Sponsor

This section includes organizational documents of both
BRIDGE Housing Corporation, the sponsor and developer,
Trestle Glen Associates, L.P., the ultimate Borrower entity,
and Northpoint Housing Inc., the current landowner, a
nonprofit wholly controlled affiliate of BRIDGE Housing
Corporation.

e BRIDGE Housing Corporation
o Articles of Incorporation
o By-Laws
o 501(c)(3) letter
o Certificate of Good Standing

e Trestle Glen Associates, L.P.
o Limited Partnership Agreement
o LP-1
o LP-2

e Northpoint Housing Inc.
o Articles of Incorporation
o By-Laws
o 501(c)(3) letter
o Certificate of Good Standing
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) : ENDORsEF
ARTICLES- OF 1NCORPORATION f? l[ﬂ E:[j

In the omca of 1he ecratary of 3,
ol l',). 3toie of Collfarniq

JUN 11982

AUARCH FONG fu, Secrslary of §1a

OF

BAY AREA REGIONAL HOUSING INVESTMENT

AND DEVELOPMENT GROUP Phyllis €. Biaggl
. . D:pury

I

7 The name of this corporation is Bay Area Regional
Housing Investment and Development Group - '

11

) (a) This corporation is A nonprofit public benefit
corporation and is not organized for the private gain of any
person. It 18 organized under the Nonprofit Public Benafit

Corpratien Law for charitable purposes.

(b) The specific purpose of this corporation is to
provide assistance in the procuring of low and moderate cost
housing within the San Francisco Bay area.

ITI

-The name and address in the State of California of

" nthis corporation's initial agent for service of process 1s
‘Alan L. Stein, 110 Cherry Street, San Francisco, CA 94118.

v
v {A)-This - corporation- ~i--5'-~o-rga-n~i Zed-—and--“ope rated- -

;%ciusively for educational and charitable purposes within
the meaning of Section 501(c)(3) of the Internal Revenue Code.

, (b) Notwithstanding any other provision of these
articles, the corporation shall not carry on any other
activities not permitted to be carried on (1) by a
corporation exempt from federal income tax under Section
501(c)(3) of the Internal Revenue Code or (1i) by a
corporation contributions .to which are deductible undear
Section 170(c)(2) of the Internal Revenue Code.

(c) No substantial part of the activities of this
corporation shall consist of carrying on propaganda, or '
othervisge attempting to influence legislation, and the
corporation shall not Participate or intervene in any



‘political campaign (including the publishing or distributioen
of statements) on behalf of any candidate for Public office.

v

(a) The property of this corporation is
"irrevocably dedicated to educational and charitable PUrposes
and no part of the net income or assets of this corporation
shall ever dinure to the benefit of any director, officer or
member thereof or to the benefit of any private pPerson.

(b) Upon the dissolution or winding up of the
corporation, 1its assets remaining after Payment, or provision
for payment, of all debts and 1lisbilities of this corporation
shall be distributed to a nonprofit fund, foundation or
corporation which is organized and cperated exclusively for
educational and charitable purposes and which has established
its tax exempt status under Section 501(c){3) of the Internal

Revenue Code. o 7 )

Dated: May 28, 1982. L :
Alan L. Stein, Incorporator

I hereby declare that 1 am the person who executed
the foregoing Articles of Incorporation, and that this

instrument is my act and deed.
oD e

’ Almn L‘. Stein



| ZNDOR
CERTIFICATE OF AMENDMENT OF ARTICLES OF IHCORPORATTOIF IEFE:S[

OF In the ofics ol Ino Ssesatns
of 1h, S:n._n. ol Califa

BAY AREA REGIOHWAL HOUSING INVESTHENT &
DEVELOPHENT GHOUP JUL 1 7 108
Aarcii Foug gy Secretary

" Py JAMES E. Hag:

I. DONALD TERNER AND RICHARD H. HOLLIDAY certify that: bqu

They are the President and Secretary, reéspectively, of Bay
Area Regional llousing Investment ﬂq}nevelopment Group, a
California non-profit corporation.

1.

2. Article 1 ©of the Articles of Incorporation of this
corporation is amended to read as follows:
The name of this corporation is Bay Area Residential

I.
Investment and bevelopment Grdup. -

amendment of the Articles of Incorporation

3. The foregoing
Board of bpirectors of this

has been duly approved by the
corporation.

4. The corporation has no members,

RICRARD H. HOLLI1DAY, Se/éreta:y

declare . under penalty of perjury that the

The undersigned
certificate are true of

matters set forth in the foregoing
their own knowledge. :

Executed at san Francisco, CA on the 6§




CERTITICATE OF AMENDMENT OF ARTICLES OF IHCORPORATION J!\NEDEQBB
OF ; R:ARCH FOHD LU, Serre
BAY AREA RESIDENTIAL INVESTHENI — DEVELOPHENT GROUP By JAMES E “A';gr
' ' Daputy '
I. Donald Terner and Angelo Sivacuss certify that:

1. They are the President and the Secretary, respectively, of Bay
Area Residential Investment  Development Group, a California nonprofit

corporation.

2. Article 1 of the Artfcles of Incorporation of this Corporatlon
is amended to read as follows:

The name‘of_this,corporatlon 5 BRIDGE Housing Corporation

3. The foregolng amendment of the Artlcles of Incorporation had
been du]y approved by the Board of Directors of this Corporation.

4. The corporation has no members.

We further declare under penalty of perjury under the Taws of the
state of Californla that the matters set forth in this Certificate are true

and correct of our own knowledge.

T Dated January B, 1986




: ' PHDONsED

CERTIFICATE OF AMENDMENT Jil-E o
ytle sl ol vy Ztstdiny ef Sigle

vl e Slcdo ! Cubl <iay

OF ARTICLES OF 1UHCORPORATION

DEC 3 1986

OF BRIDGE HOUSING CQﬁPORATlOH

MARCH 101G €U, Secrelary of Slaf

I. Donald Terner and Angelo Siracusa  certify that:

1. They are the President and the Secretary,
respectively, of BRINDGE Housing Corporation, ,a California
nonprofit public benefit corporation.

2. hrticle I1(b) of the Prticles of Incorporation of
this Corporation is deleted and restated in jts entirety Lo
read as follows: : T s

(b} The specific purposes of this corporation are to
provide assistance in the providing of low- and
moderate—income housing within the San Francisco Doy
Nrea, and to provide housing to mecel the specialized
needs of senior clitizens, including Lheir physical,
health care, and financial securily, needs.

3. The foregoing amendment of Lhe Arlticles of
ST Incorporation has been duly approved by Lhe Board of Directors
-V oF this Corporation. -

4. The corporation has no membe

, Secretary




CER'FIFJCI\'J'E"OF NHEN
OF 1NCORP

OF

BRIDGE IIOUSING

1. Donald Terner and Angelo

1. They are the President a
respectively, of Bridge llousing C
nonprofit public benefit corporat

2. nArticle V of the'hrticle
Corporation is amended to read as

(a) The property of this cor
dedicated to charitable
net income or assets of
inure to the benefit of
member thereof or to the

person.

{b) Upon dissolution or wind
its assets remaining aft
payment, of all debts an
.Ccorporation.shall_be .djs
foundation or ‘corporatio
operated exclusively for
which has established it
section 501 (c) (3) of the

3. The foregoing amendment
Incorporation has been approved b
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AMENDED AND RESTATED
BY-LAWS
OF
BRIDGE HOUSING CORPORATION

A California Non-Profit Public Benefit Corporation

ARTICLE].

NAME AND OFFICE _

ARTICLE ]I

MEMBERSHIP

This Corporation shall have no members. Al corporate actions shall be approved by the

Board of Directors as provided in these By-Laws. All rights which would otherwise rest in the
members shall rest in the Board of Directors.

ARTICLE ]]I.

- _ DIRECTORS
Section 1. Powers. This Corporation shall have

livities of this Corporation shall be e

powers to the full extent allowed by law.
Board of Directors or, if delegated, under the ultimate

xercised and managed directly by the
direction of the Board of Directors.

Section 2. Number of Directors. There
than twenty-one (2 1) members of the Board of
cighteen (18) members of the Board of Directo
different number of members of the Board of

shall be no fewer than three (3) and not more
Directors (each a "Director"). There shall be

rs unti] the Directors shall fix, by resolution, a
Directors.

Section 3. Vacancies.

A vacancy sﬁa” be deemed 1
number of directors is less th

o exist in the event that the actual
an the authorized number for a

ny reason.

Section 4. Filling Vacancjes. Vacancies shall be {illed by the Board of Directors.

Section 5. Effect ofReduch'on of Number of Directors. No reduction of the authorized

144\1681179853 2



number of Directors shall have the effect of removing any Director before that Director's term of

office expires.

Section 6. Removal of Directors. The Board of Directors may remove any Director with
) or more consecutive meetings of ilie

or without cause. Absence of a Director from three (3
Board of Directors shall constitute cause for removal. Ifa vacancy occurs, a majority of the

Board of Directors then sitting, within a reasonable time thereafier, shall fill the vacancy. A
Director so elected shall serve for the unexpired term of his or her predecessor.

Section 7. Resignation of Directors. Except as provided below, any Director may resign
by giving written notice to the Chairman of the Board, the President or the Secretary. Such
resignation shall be effective when the notice is given unless it specifies a later time for the

resignation to become effective. If a Director's resignation is effective at a later time, the
remaining Directors shall appoint a successor to take office as of the date when the resignation

becomes effective. Except on notice 1o the Attorney General of California, no Director may
resign if the Corporation would be left without a duly elected Director or Directors.

-Section 8. Election and Term of Office of Directors. The Board of Directors shall be
elected at a duly noticed meeting of the Board of Directors. Candidates receiving the highest
number of votes of the Board of Directors present and voting at that meeting shall be elected as
Directors. Except as provided below for the initial terms of the first full Board of Directors, the
term of office for each Director of this Corporation shall be three (3) years or until his or her
successor is elected. Successors for Directors whose terms of office are then expiring shall be
elected at the meeting of the Board of Directors called for that purpose in the year such terms
expire. A Director may succeed himself or herself in office. In order to stagger the terms of the
Directors, the initial term of office for the Directors elected by the Incorporator shall be one year
for five Directors, two years for five Directors and three years for five Directors, with the Board

of Directors determining which terms shall apply to which Directors.

Section 9. Restriction on Interested Persons as Directors. No more than forty-nine
percent (49%) of the persons serving on the Board of Directors may be interested persons. An
interested person is (a) any person compensated by the Corporation for services rendered to it
within the previous twelve (12) months, whether as a full-time or part-time employee,
independent contractor, or otherwise and (b) an brother, sister, ancestor, descendant, spouse,
brother-in-law, sister-in-law, son-in-law, daughter-in-law, mother-in-law, or father-in-law or .
such person. However, any violation of this Section 9 shall not affect the enforceability of any

‘transaction entered into by the Corporation.

Section 10. Meetings. A meeting of the Board of Directors shall be held at least once a
year at such date, time and place as the Board of Directors shall determine for the purpose of
organization, election of Directors and officers and the transaction of other business. In addition
‘o the annual meeting, regular meetings shall be held at such times as shall from time to time be
fixed by the President or the Directors, Special meetings of the Board of Directors for any »
purpose or purposes may be called at any time by the President or by any three (3) Directors.

Notice. Notice of the annual meeting shall be given to the Directors not

Section 11.
) days nor less than ten (] 0) days before the meeting. Notice of regular and

more than thirty (30

144\168\179853.2 : 2



(4) days prior 1o the meeting if

o the Directors not Jess than four
eight (48) hours prior to the

ectronic mail not less than forty-
personally or by telephone.

special meetings shall be given t
delivered by first class mail or el
meeting if the notice is delivered
Section 12. Waiver of Notice. Notice of a meeting need not he given to any Director -
signs a waiver of notice, a written consent 1o the holding
nutes of the meeting. The wajver of notice or consent
ting. All such waivers, consents, and approvals shall be
a part of the minutes of the meetings. Notice of a
or who attends the meeting and does not protest, before

the lack of notice to him or her.

who, either before or after the meeting,
of the meeting, or an approval of the mi
need not specify the purpose of the mee
filed with the corporate records or made
meeting need not be given to any Direct
or at the commencement of the meeting,

Any Board action required or permitted to be

Section 14. Action in Lieu of a Meeting.
ng, if all members of the Board of Directors

taken by the Board may be taken without a meetj

i rs. For the purpose of this Section 14
of Directors" shal] not include any "interested director”
California Corporations Code.

A. General. A Director shall perform the duties of a Director, including
any committee of the Board of Directors on which the Director may serve,
ch Director believes 10 be in the best interest of this Corporation and

with such care, including reasonable inquiry, as an ordinarily prudent personin a like situation

would use under simi]ar circumstances.

In performing the dutjes of a Director, a Director sha]l be entitled to rely on

information, opinions, reports or Statements, including financial Statements and other finaricja]

data, in each case prepared or presented by:

(H) One or more officers or employees of the Corporation whom the

Director believes to be reliable and competent in the matters presented;

144\168\179853 2 . 3



(2) Counsel, independent accountants or other persons as to matters
which the Director believes to be within such person’s professional or expert competence; or

(3) A committee of the Board of the Directors upon which the

Director does not serve, as to matters within its designated authority, which committee the

Director believes to merit confidence;

so long as in each such case, the Director acts in good faith, afier reasonable inquiry when the
need therefore is indicated by the circumstances and without knowledge that would cause such

reliance to be unwarranted.

: Except in the case of a self-dealing director, as defined in Section 5233 of
the California Corporations Code, a person who performs the duties of a Director in accordance
with the above shall have no liability based upon any failure or alleged failure to discharge that
persons’ obligations as a Director, including, without limiting the generality of the foregoing, any
actions or omissions which exceed or defeat a public or charitable purpose to which a
corporation, or assets held by it, are dedicated. '

B. Investments. Except with respect to assets held for use or used directly in
carrying out this Corporation's charitable activities, in nvesting, reinvesting, purchasing,
acquiring, exchanging, selling and managing this Corporation's investments, the Board of
Directors shall avoid speculation, looking instead to the permanent disposition of the funds,
considering the probable income, as well as the probable safety of this Corporation's capital. The

provisions of Subsection A above shall apply to this Subsection B.

Section 17. Self-Dealing Transactions. A self-dealing transaction isone to which the
Corporation is a party and (1) in which one or more of the Directors has a financial interest or (i)
a transaction between the Corporation and any entity in which one or more of its Directors has a
~financial interest. The Board of Directors shall approve a self-dealing transaction only if:

the Corporation is entering into the transaction for its own benefit;

(a)

(b) the transaction is fair and reasonab
Corporation entered into the transaction;

le as to the Corporation at the time the

(c) the Board of Directors’ approval occurs prior to consummating the transaction or

any part thereof;
(d) the Board of Directors’ approval is made in good faith;

any Director or Directors described above in this Section 17 shall have recused
m any discussion or vote on such transaction and the Board of Directors’ approval
n in office without counting the vote of such

(®)
themselves fro
is made by a vote of a majority of the Directors the

interested Director or Directors;

the Board of Directors’ approval is made with knowledge of (i) the material facts

¢y

144\1681179853.2 . 4



advantagecus arrangement with reasonable effort.

ing, or completed action or proceeding, whether civil,
here indemnification js sought, the

or investigative, In al cases w
Section 5238 of the

criminal, administrative,
ons and requirements contained in

Corporation shall be subject 1o the restrict;
California Corporations Code.

Section 19, Inspection. Every Director shall have the absolute right at any reasonable
time 10 inspect and copy all books, records, and documents, and to inspect the physical propentjes

of this Corporation,

Section 21. Emeritus Board Members. A former member of the Board of Directors who ‘

served on the Board of Directors for a minimum of nine (9) years and made significant
contributions to the Corporatjon's work may be deemed an emeritus board member by a majority
affirmative vote of the Board of Directors (upon such affirmative vote an "Emeritus Board
Member"). Such Emeritus Board Member shaj] receive all materijals provided to the Board of
Directors and may attend all meetings of the Board of Directors. No Emeritus Board Member
shall vote on any jssue before the Board of Directors. An Emeritys Board Member's presence at
a meeting of the Board of Directors or any committee shall not coung toward a quorum.

ARTICLE 1V,
COMMITTEES

1441168\179953 2 5



Fill vacancies on the Board of Directors or On any committee;

(a)
(b)

committee;

Fix compensation of directors for serving on the Board of Directors or any

(¢)  Amendor repeal By-Laws or adopt new By-Laws;
(d  Amendor repeal any resolution of the Board of Directors which by its express
lerms is not so amendable of repealable;

Appoint any other committees of the Board of Directors or the members of these

(e)

committees;

" Spend corporate funds to support a nominee for Director afier there are more

people nominated for Director than can be elected.
(8)  Approve any self-dealing transaction, except as provided by Section 5233(d)(3) of
the California Corporations Code.

Section 2. Meetings. Meetings and actions of committees shal] be governed by and held
and taken in accordance with the provisions of Article 111 of these By-Laws concerning meetings
of Directors, with such changes in the context of those By-Laws as are necessary to substitute the

| B. Number of Executive Committee Members. The Executive Cbmminee
shall have eight (8) members unti] the Directors shall fix a different number of members of the

Executive Committee. :

D. Quorum. A quorum for any meeting of the Executjve Comnmittee shall be
four (4) Directors who are members of the Executive Committee. Every act by a majority of the

144\168\179853 2 ' 6



Executive Committee may not vote by proxy.

ARTICLE V.

OFFICERS

Section 1. Officers. The officers of this Corporation shall be a Chairman of the Board,
officers as the Board of Directors may

appoint,
d of Directors shall elect al] officers of the Corporal.ibn for
sors are elected and qualified. A vacancy in any office
, disqualification or otherwise shall be filled by the Board

Section 2, Election. The Boar
terms of one year, or until their succes

of Directors,

ect to the rights, if any, of an officer under any contract of
or without cause by the Board

on, except that neither the

Section 3. Removal. Subj

employment, any officer of the Corporation may be removed with

of Directors. Any number of offices may be held by the same pers
Secretary nor the Treasurer may serve concurrently as the President

Section 4. Resignation. Any officer may resign at any time By giving written notice to
this Corporation. Any resignation shall take effect at the date of the receipt of that notice or at

any later time specified by that notice and unless otherwise specified in that notice, the
acceptance of the resignation shal] not be necessary to make jt effective. Any resignation is
without prejudice 1o the rights, if any, of this Corporation under any contract to which the officer
Is aparty. Any resignation as an officer sha] not affect the resigning officer's position as a

director of the Corporalion

‘ Section 5. Chairman of the B
meetings of the Board of Directors.

Section 6. Presideni. The President shall be the chief executive ofﬂcer of the
Corporation and shall be responsib/ ion i

Section 7. Secretary. The Secretary shall keep or cause to be kept, at the Coiporation’s
principal office, or such other place as the Board of Directors may direct, i

1441168\179853 2 7



financial officer of the
eive, safeguard, disburse and

account for all funds of the Corporation, and shal] deposit and invest them ip such banks, other
depositories or investments as may be designated by the Board of Directors. The Treasurer shall
maintain adequate and correct books and records of the Corporation, and shal prepare and
submit such accounting and tax forms as may be required by locaj, State and federal law. The
Treasurer shall send or cause to be given to the Directors such financial statements and reports as

prescribed by the Board of Directors.

Section 9. Vice Presidents. The
Presidents 10 perform such duties and ha

designate,
ARTICLE V1.
MISCELLANEOQUS
Section 1. Fiscal Year. The fiscal year of this Corporation shall end each year on June
- 30th. '

Section 4. Reports 1o Directors. The President shal] furnish a writlen report annually to
all Directors of this Corporatjon containing the following information:

(a)  The assels

and liabilities, including the trust funds, of this Corporation as of the
end of the fiscal year:; :

(b)  The principal changes in assets and liabilities, including trust funds, during the
fiscal year:; .

(c) The revenue or rece; pts of this Corporation both unrestricted angd restricted for

14411681179853 2 8



particular purposes, for the-fiscal year;

(d)  The expenses or disbursements of this Corporation, for both general and restricted

purposes during the fiscal year;

ions which (i) the Corporation, (ii) jts parent, if any, or (iij)
subsidiary was a party, and in which any Director or officer of the Corporation, its parent or
subsidiary, had a direct or indirect material financial interest. A mere common directorship is
not a material financial interest. For the purpose of this Section 5, covered transactions required
to be reported are (i) any transaction during the previous fiscal year involving more than Fifty
Thousand Dollars (350,000), or (i1) which was one of a number of covered transactions in which
the same interested person had a direct or indirect material financial interest, and which in the
aggregate involved more than Fifty Thousand Dollars (850,000). The statement prepared -
pursuant to this Section 6 shall contain the following information: '

(a) - abrief description of the transaction;
(b) the names of the interested person or persons;
(c) a brief description of the person's relationship to the Corporation;

(d) a brief description of the nature of the person's interest in the transaction, and,
where practicable, the amount of such interest (provided, that in the case of a transaction with a
partnership of which such person is a partner, only the interest of the partnership need be stated).

Section 6. Amendment of By-
new By-Laws adopted by the vote ofa

Section 7. Compensation and Reimbursement of Expenses. The Board of Directors shall
ion shall provide fu]l reimbursement for monies

expended on behalf of the Corporation by its officers or Directors. t

144\168\179853 2 ’ 9



CERTIFICATE OF SECRETARY

1, the undersigned, do hereby centify:

(1) That I am the duly elected and acting assistant Secretary of

BRIDGE Housing Corporation, a California non-profit public benefit
corporation; and

) That the foregoing Amended and Restated By-Laws, comprising
pages, constitute the By-Laws of such corporation as duly adopted
by the Directors of such corporation on Tune 20 - , 2004.

- IN WITNESS THEREOF, I have hereunto subscribed my name, this
41 day of _Tuly , 2004, - :

SUSAN %ofrﬁsw, Assistant Secretary

144\1681176853.2






internal Revenue Servize Department of the Treasury

District Director

. R Q)BOX’BGOOI_SIOP SF-4-4-45 -
f*"5§VSRH‘FRnNCISCﬂ;:EA"94102
T Enpioyer Identirication Hunbar 1

84-2827909
Date: HAY 13, 1983 Case Nunbesr:
958032017
BRIDGE HOUSING CORPORATION Contact Pearson:
150 CALIFDORNIA STREET SUITE 2DD ) DANIEL STEVENS
SAN FRANCISCO, CA 94111 Contact Talephone Nunbear:

{415) 556-p319

Bur Letter Dated:
Jan. 20, 1983

Caveat Applies:
Yos '

Besr Applicant: .

This modifies our latter of the sbove date in which ue atatad that you
mould be treated as an organization which is not a private foundation untijl
the expiration of your advance ruling period.

Hased on tha information you subnitted, ne have determined that you ars
not 2 private foundation Hithin thes neaning of section 509(a} of the Intaernal
Revemie Code, bscause you are an organization of the type dascribed in gection
509¢(3) {1) =and L70¢bX (1) ¢A) (v . Your exenpt status under section 501(c) {3) of
the code is satill] in affect.

Grantars and contributorg may raly on thig detarnination untii the
I'nternal Ravenue Servica publishes a notice to ths contrary, Homnaver, s
granter or 2 contributor may not rely on this determination if he or she nag
inpark responsible for, or mas amare of , the act or failure to act that
resulted in your loass of section 509(s) (1) status, or acquired knowladgs .
that the Internal Revenue Service had given notice that you nould be removed
From classiification as a section 509(a) (1) organization. R

Bacause this lattar could help resolvs any qusstions about your privata
Foundstion status, pleasa kaep it in. your permanent records,

[f the heading of this ietter indicates that 3 caveat applies, the caveat
belon or on the anclosure is an intagral part of thia letter.

If you have any questions, plaase contact the parson Hhoae name and
telephons nunber ara ghonn above.

Sincarely yoursa,

Frederick C, Nielsen

District Director

Lettar 1050(CG)






State of California
Secretary of State

CERTIFICATE OF STATUS
DOMESTIC CORPORATION

I, DEBRA BOWEN, Secretary of State of the State of California, hereby certify:

That on the 1st day of June, 1982, BRIDGE HOUSING CORPORATION
became incorporated under the laws of the State of California by filing its Articles
of Incorporation in this office; and

That said corporation’s corporate powers, rights and privileges are not suspended
on the records of this office; and

That according to the records of this office, the said corporation is authorized to
exercise all its corporate powers, rights and privileges and is in good legal
standing in the State of California; and

That no information is available in this office on the financial condition, business
activity or practices of this corporation.

IN WITNESS WHEREOF, | execute
this certificate and affix the Great Seal
of the State of California this day of
September 15, 2007.

%{h*— gtn«cv

DEBRA BOWEN
Secretary of State

sk
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