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Attention: Heleen Ramirez, Legislative Coordinator

COUNCIL TRANSMITTAL: REQUEST FOR AUTHORITY TO ISSUE TAX-EXEMPT
MULTIFAMILY CONDUIT REVENUE BONDS IN THE AMOUNT UP TO $17,000,000 FOR
AMANI APARTMENTS, A SUPPORTIVE HOUSING PROJECT

SUMMARY

In accordance with Executive Directive No. 3, the General Manager of the Los Angeles Housing +
Community Investment Department (“HCIDLA”) respectfully requests that your office review and
approve this transmittal and forward it to the City Council for further consideration. Through this
transmittal, HCIDLA requests authority to issue tax-exempt multifamily conduit revenue bonds in the
amount not to exceed $17,000,000 for the development of the Amani Apartments (“Project”). The
California Debt Limit Allocation Committee (“CDLAC”) designated November 15, 2020, as the bond
issuance deadline for the Project.

RECOMMENDATIONS
I.  That the Mayor review this transmittal and forward to the City Council for further action;
Il. Thatthe City Council, subject to the approval ofthe Mayor:

A. ADOPT the Resolution, provided as Attachment A to this report, authorizing the issuance of up to
$17,000,000 in tax-exempt multifamily conduit revenue bonds for the Amani Project;

B. AUTHORIZE the General Manager of HCIDLA, or designee, to negotiate and execute the relevant
bond documents for the Project, subject to the approval ofthe City Attorney as to form; and

C. AUTHORIZE the General Manager of HCIDLA, or designee, to decrease the interest rate of the
City of Los Angeles’ $11,410,000 Proposition HHH loan commitment for the Project from 3.0%
simple interest to a minimum 1.0% simple interest rate as needed and as determined by HCIDLA.

An Equal Opportunity/ Affirmative Action Employer
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BACKGROUND

Project Summary

The proposed supportive housing development is located at 4200 W. Pico Boulevard, Los Angeles, CA,
in Council District 10. The project involves the acquisition of one vacant parcel on which the Project will
be developed. The Project will involve the new construction of one five-story elevator serviced building,
with 54 residential housing units, and at-grade parking for four vehicles for staff and service providers.
The building materials will consist of stucco, wood, fiber cement board, concrete, metal, and glass. There
will be 53 studio units of approximately 400 square feet each, and one two-bedroom, two-bathroom
manager’s unit at 800 square feet. The Project will serve senior homeless and chronically homeless
households aged 55 years and older; and the developer will work with the Los Angeles County
Coordinated Entry System to occupy the Project with qualified residents. The amenities will include an
interior courtyard on the second floor, community room/kitchen, computer lab, common laundry room on
the fifth floor deck, and offices for the manager and social service providers on the ground floor. Bicycle
storage and racks will be provided. All restricted units will be furnished, and all utilities will be owner-
paid. In addition, the Project is seeking to utilize the Program of All-Inclusive Care for the Elderly
(“PACE”), a federal program under Medicare that provides comprehensive, optional services to seniors.
The Project has committed to achieving Green Point Rate Program Certification.

Financing History

On November 7, 2019, HCIDLA executed an inducement letter in the amount not to exceed $27,220,000.
The letter evidenced the official intent of the City of Los Angeles (“City”) to issue its bonds for the
development. The letter was executed per previous authority granted to HCIDLA by the City Council and
Mayor (C.F. No. 04-2646). On November 15, 2019, on behalf of the Amani Apartments LP (“Borrower”),
HCIDLA submitted a bond application to CDLAC requesting a $17,000,000 bond allocation, and was
awarded the allocation on February 18, 2020. A copy of the inducement letter and evidence that the Tax
Equity and Fiscal Responsibility Act of 1982 (“TEFRA”) requirements have been met were included as
part of the bond application. Per the TEFRA requirements, on December 10, 2019, a TEFRA Resolution
was approved by the City Council and the Mayor (C.F. No. 19-1550). The TEFRA Resolution summarized
that a public hearing was publicized, took place, and the hearing minutes were provided to the City Council
and the Mayor. Evidence of the TEFRA process was supplied to CDLAC in time to meet CDLAC’s
December 15, 2019, TEFRA evidence due date.

Affordability Restrictions

Pursuant to the City’s Affordable Housing Bond Policies & Procedures (“AHBPP”) for Private Activity
Bonds for Multifamily Rental Properties, approved September 2019, the Project must provide long-term
affordable housing in the City of Los Angeles. Therefore, in connection with the issuance of the tax-
exempt bonds, one or more Bond Regulatory Agreements will be executed and recorded in the official
records of the Los Angeles County Recorder’s Office. Each Bond Regulatory Agreement will include
affordability restrictions throughout a term ending no sooner than the later of: 1) 15 years after the date
on which 50% of the dwelling units are first occupied; 2) the date such bonds are paid in full; or, 3) the
date on which any Section 8 assistance terminates, if applicable. In addition to the above, the bond award
includes a CDLAC Resolution, which requires that the Project’s affordable housing units remain
affordable for 55 years. The Project will also have affordability restrictions applied under a separate
agreement with the California Tax Credit Allocation Committee (“CTCAC”) for a term of 55 years, as a
result of the allocation of the 4% Low Income Housing Tax Credits (“LIHTCs”). On April 14, 2020,
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CTCAC provided a reservation of LIHTCs, as well as State tax credits, which were extended to be co-
terminus with the bond allocation issuance deadline.

All 53 supportive housing units will be targeted toward senior households aged 55 years and older, at or
below 50% of Area Median Income (“*AMI”); 27 units will be reserved for chronically homeless, and 26
units will be reserved for homeless. In addition, 11 of the 53 units will be reserved for residents with
mental illness. Table 1, below, provides a summary of the project unit mix, pursuant to the CDLAC
Resolution.

TABLE 1 - CDLAC AFFORDABILITY RESTRICTIONS

Unit Type Units at or below 50% Un-restricted Total Number of Units
AMI (Manager’s Unit)
Studio 53 53
One-Bedroom
Two-Bedroom 1 1
Total 53 1 54

Development Team

The Borrower/Sponsor is Amani Apartments LP, a California limited partnership, comprised of
Wakeland Amani LLC as the Managing General Partner (“MGP”) with a 0.01% ownership interest, and
Woakeland Housing and Development Corporation, a California non-profit corporation (“Wakeland™) as
the initial limited partner (“LP”). Wakeland is also the sole member ofthe MGP. Prior to or concurrently
with the close of the construction financing and issuance ofthe bonds, the current LP will be replaced by
Hudson Housing Capital as the limited partner who will own 99.99% of the limited partnership. The
Borrower entity is currently in compliance with HCIDLA'’s Business Policy (C.F. No. 99-1272).

Wakeland’s key staff members are: Kenneth Sauder, President and Chief Executive Officer; Rebecca
Louie, Vice President and Chief Operating Officer; Peter Armstrong, Real Estate Department Vice
President; and Joan Edelman, Chief Financial Officer.

Wakeland has previously been, or is currently involved with, the development of more than 38
multifamily rental housing projects consisting of more than 5,218 housing units.

Borrower: Amani Apartments LP
C/o Wakeland Housing and Development Corporation
1230 Columbia Street, Suite 950
San Diego, CA 92101
Contact: Kenneth Sauder, President and Chief Executive Officer
Phone: (619) 619-2370

Additional Project development team members are:

Developer: Wakeland Housing and Development Corporation
1230 Columbia Street, Suite 950
San Diego, CA 92101
Contact: Taylor Holland
Phone: (619) 944-7843

Architect: Abode Communities
1149 S. Hill Street, Suite 700
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Los Angeles, CA 90015
Contact: Gio Aliano, AIA, Senior Vice President
Phone: (213) 225-2714

Attorney: Bocarsly Emden Cowan Esmail & Arndt LLP
633 West Fifth Street, 64t Floor
Los Angeles, CA 90071
Contact: Nicole Deddens
Phone: (213) 239-8026

General Contractor: To Be Determined

Property Manager: ConAm Management Corp. LA & Inland Empire
1700 Towa Avenue, Suite 160
Riverside, CA 92507
Contact: Crystal Freel
Phone: (858) 614-7259

Tax Credit Investor: Hudson Housing Capital
401 B Street, Suite 2010
San Diego, CA 92101
Contact: Philip Gorgone
Phone: 619 297 6500

Financial Structure

The City, as Issuer, will issue a bond (“Bond”) that will be unenhanced and unrated but will be subject to
the City’s AHBPP. The Bond will be privately-placed and initially purchased by Banner Bank (“Lender”).
The Lender will fund a tax-exempt loan (“Funding Loan”) to the Issuer and the Issuer will issue the Bond
to Lender. The proceeds of the Funding Loan will be used by the Issuer to make a loan to the Borrower
(“Borrower Loan”) in the amount not to exceed $17,000,000, pursuant to the terms of a Construction and
Term Loan Agreement among the Issuer, Lender, and the Borrower. The Borrower will execute a
promissory note (“Borrower Note”) as evidence to repay the Borrower Loan. The Issuer will assign the
Borrower Note evidencing the Borrower Loan to a corporate trustee (“Trustee”) as security for the Bond.
Among its various functions, the Trustee (to be determined) will receive funds advanced by Lender in
exchange for additional principal amount of the Bond and release such funds to the Borrower for the
Project construction. The Borrower Loan will be paid monthly as an interest-only loan, will mature in 24
months with one six-month extension option, and shall bear interest at a rate equal to the 1-month London
Inter-Bank Offered Rate (“LIBOR”) variable rate plus 300 basis points, adjusted monthly, with a floor
rate of rate is 3.25% (current indicative rate).

At conversion to permanent financing, a portion of the tax-exempt construction loan will be paid off from
permanent financing sources, including investor equity. The remaining balance of the construction loan,
currently estimated at $2,226,870, will convert to a fixed rate tax-exempt Permanent Loan and will be
held by Banner Bank. The interest rate on the Permanent Bond is currently estimated at 4.00%. The
Permanent Bond will have a 17-year term and 17-year amortization.

The financing structure will include financing or loans from the Proposition HHH Permanent Supportive
Housing Loan Program (“HHH”) (C.F. No. 17-0090-S8), the Los Angeles County Development Authority
(“LACDA”) No Place Like Home Program (“NPLH”), the Affordable Housing Program of the Federal
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Home Loan Bank (“AHP”), State of California Infill Infrastructure Grant program (“11G”), 4% federal tax
credit equity and state tax credit equity, and the Housing Authority ofthe City ofLos Angeles (“HACLA”)
Section 8 Project Based VVoucher rental subsidy program. In addition to these construction and permanent
funding sources, the Project will receive an annual supportive service funding allocation from the Los
Angeles County Department of Health Services (“DHS”) in the amount of up to $286,200 for an initial
period of 15 years, to support intensive case management services to 53 homeless residents.

HCIDLA requires that Lender meet the City’s Responsible Banking Ordinance #182138 reporting
requirements. At closing, bond counsel will provide the required legal opinions as to the tax-exempt status
of the interest on the Bond, under federal and state law. The legal and financing documents will include
language that establishes the bond structure as a limited obligation and strictly payable from Project
revenues. The Project financing complies with both the City’s AHBPP and Financial Policies.
Additionally, the legal and financing documents will require the Borrower to provide annual statements
and information as requested by HCIDLA.

Interest Rate Reduction on HHH Loan

Recently approved amendments to the 2018-19 Proposition HHH Regulations (C.F. No. 17-0090-S8)
permit HCIDLA to decrease the interest rate up to 2.0% in cases where the equity investor's capital
accounts are negative, and/or other demonstrated adverse financial condition(s) are present. The issue of
the negative capital accounts is partly due to the 2016 tax reform, which included changes to calculating
depreciation. A reduction in interest rate may significantly benefit the Project if the investor’s capital
accounts are negative and/or there are other adverse financial conditions present. Subject to the City
Council’s authority, HCIDLA will review and may approve an interest reduction from 3% simple to a
minimum 1% simple interest rate for the Proposition HHH funds if determined necessary to strengthen
the financial viability of the project.

Sources and Uses

Tables 2, 3, and 4, below, provide a summary of the sources and uses for the Project, including cost per
unit and cost category percentages.

TABLE 2 - CONSTRUCTION SOURCES

Construction Total Sources Per Unit % Total
Banner Bank Tax-Exempt Loan $17,000,000 $314,815 49.80%
HCIDLA HHH Loan $7,381,679 $136,698 21.6%
HCIDLA HHH Loan-Accrued/Deferred Interest $98,973 $1,833 0.3%
LACDA - No Place Like Home $2,178,000 $40,333 6.4%
AHP $530,000 $9,815 1.6%
G $3,177,317 $58,839 9.3%
Costs Deferred Until Completion $2,378,250 $44,041 6.9%
General Partner Equity (Dev Fee) $0 $0 0%
Tax Credit Limited Partner Equity $1,392,003 $25,778 4.1%
TOTAL $34,136,222 $632,152 100%

TABLE 3 - PERMANENT SOURCES

Permanent Total Sources Per Unit % Total
Permanent Funding Loan $2,226,870 $41,238 6.5%
HCIDLA HHH Loan $11,410,000 $211,296 33.4%
HCIDLA HHH Loan-Accrued/Deferred Interest $98,973 $1,833 0.3%
LACDA - No Place Like Home $2,420,000 $44,815 7.1%

AHP $530,000 $9,815 1.6%
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G $3,530,352 $65,377 10.3%
General Partner Equity (Dev Fee) $0 $0 0%
Tax Credit Limited Partner Equity $13,920,027 $257,778 40.8%
TOTAL $34,136,222 $632,152 100%
TABLE 4 - USES OF FUNDS

Uses of Funds Total Uses Cost/Unit
Acquisition Costs $3,720,400 $68,896
Construction & Related Costs $20,460,469 $378,898
Architect & Engineering $2,105,503 $38,991
Construction Financing Costs $1,360,683 $25,198
Permanent Financing Costs $141,990 $2,629
Reserves & Appraisal $1,653,250 $30,616
Developer Fee $2,500,000 $46,296
Other Project Costs $2,193,927 $40,268
TOTAL $34,136,222 $632,152

The Amani Apartments project costs are $632,152 per unit. Detailed below are threer drivers adding to
the TDC: 1) Type Il Construction; 2) Infill Site; and 3.a and 3.b) Environmental Requirements.
Additionally, the borrower obtained additional financing for the increased costs, including 11G and AHP
financing.

1

Type 111 Construction is more costly than traditional Type V wood framed construction methods,
but necessary to support the additional units and building height required. In addition, hard costs
continue to rise in Los Angeles.

As an Infill Site, the site’s the northern property line is shared with a commercial building. Due to
its proximity, certain shoring or slot cutting methods will be implemented to ensure there are no
impacts to the neighboring structure. These methods will add project scope and cost; however,
they are necessary to maintain the integrity of the neighboring structures.

Environmental requirements driving costs are as follows: a) The site is located in a Methane Zone
Design Level Il site. As a result, a passive methane mitigation system will be designed and
installed; and, b) The Phase | and Limited Phase Il Environmental Site Assessment (“ESA”)
revealed the presence of cadmium and lead in near surface soil samples. The Phase | and Limited
Phase Il ESA recommendation is to excavate cadmium and lead-impacted soil and provide for
proper offsite disposal. Extensive environmental testing and mitigation plans added significant
costs to the project.

HCIDLA'’s Bond Team for the financing ofthe Project is as follows:

Bond Issuer Municipal CSG Advisors, Inc.
Advisor: 315 W. 5th Street, Suite 302
Los Angeles, CA 90013

Bond Issuer Counsel: Los Angeles City Attorney
200 N. Spring Street, 21st Floor
Los Angeles, CA 90012

Bond Counsel: Kutak Rock LLP
777 S. Figueroa Street, Suite 4550
Los Angeles, CA 90017
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Labor Costs

Labor costs for the Project are subject to California prevailing wage requirements, and/or federal wage
requirements under the Davis—Bacon Act of 1931 and Related Acts, as applicable.

FISCAL IMPACT

There is no fiscal impact to the General Fund as a result of the issuance of the Bond. The City is a conduit
issuer and will not incur liability for repayment of the Bond. The Bond is a limited obligation, payable

strictly from revenue derived from the Project. The City will not be obligated to make payments on the
Bond.
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Prepared By:

STEVEN BRADY
Finance Development Officer |

Reviewed By:

ANDRE' PERRY
Community Housing Programs Manager
(Bonds & HHH)

Reviewed By:

SEAN L. SPEAR
Assistant General Manager

ATTACHMENTS:

Amani Bond Resolution
Amani Indenture of Trust
Amani Loan Agreement
Amani Regulatory Agreement

Reviewed By:

APOLINAR ABRAJAN
Finance Development Officer Il

Reviewed By:

x ==

EDWIN GIPSON
Director of Development & Finance

Approved By:

ANN SEWILL
General Manager
Housing+Community Investment Department
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Bond Resolution for Amani Apartments on next page.



RESOLUTION

CITY OF LOS ANGELES

A RESOLUTION AUTHORIZING THE ISSUANCE, SALE AND DELIVERY OF A
BOND BY THE CITY OF LOS ANGELES DESIGNATED AS ITS MULTIFAMILY HOUSING
REVENUE BOND (AMANI APARTMENTS) SERIES 2020K IN A MAXIMUM PRINCIPAL
AMOUNT NOT TO EXCEED $17,000,000 TO PROVIDE FINANCING FOR THE
ACQUISITION, CONSTRUCTION AND EQUIPPING OF THE MULTIFAMILY HOUSING
PROJECT SPECIFIED IN PARAGRAPH 16 HEREOF AND APPROVING AND
AUTHORIZING THE EXECUTION AND DELIVERY OF AN INDENTURE OF TRUST,
REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE COVENANTS, A
LOAN AGREEMENT AND RELATED DOCUMENTS AND AGREEMENTS AND THE
TAKING OF RELATED ACTIONS, INCLUDING THE EXECUTION OF AMENDATORY
DOCUMENTS THERETO.

WHEREAS, the City of Los Angeles (the “City”) is authorized, pursuant to Section 248,
as amended, of the City Charter (the “Charter”) of the City and Article 6.3 of Chapter 1 of
Division 11 of the Los Angeles Administrative Code, as amended (the “Law”), to issue its revenue
bonds for the purposes of providing financing for the acquisition, construction and development
of multifamily rental housing for persons and families of low or moderate income (the “Program”)
which will satisfy the provisions of Chapter 7 of Part 5 of Division 31 of the Health and Safety
Code of the State of California (the “Act”); and

WHEREAS, the City desires to issue pursuant to the Law and in accordance with the Act,
its revenue bond to provide financing for the acquisition, construction and equipping of that
multifamily seniors rental housing project described in paragraph 16 below (the “Project”); and

WHEREAS, the Project will be located wholly within the City; and

WHEREAS, it is in the public interest and for the public benefit that the City authorize
such financing for the Project, and it is within the powers of the City to provide for such a financing
and the issuance of such bond; and

WHEREAS, the City proposes to issue, pursuant to the Law and in accordance with the
Act, its Multifamily Housing Revenue Bond (Amani Apartments) Series 2020K (the “Bond”) in
one or more series in an aggregate principal amount not to exceed $17,000,000; and

WHEREAS, the City proposes to use the proceeds of the Bond to fund a loan to the owner
identified in paragraph 16 (the “Owner”) to finance a portion of the acquisition, construction, and
equipping of the Project and, if applicable, to pay certain costs of issuance in connection with the
issuance of the Bond; and

4816-0928-8379.1



WHEREAS, Banner Bank, a Washington corporation (the “Purchaser”), has expressed its
intention of the Purchaser to purchase the Bond authorized hereby or to cause such Bond to be
purchased by its affiliate, in whole and

WHEREAS, this Council (the “City Council”) finds that the public interest and necessity
require that the City at this time make arrangements for the sale of such Bond; and

WHEREAS, the interest on the Bond may qualify for a federal tax exemption under
Section 142(a)(7) of the Internal Revenue Code of 1986, as amended (the “Code”), only if the
Bond is approved in accordance with Section 147(f) of the Code; and

WHEREAS, pursuant to the Code, the Bond is required to be approved, following a public
hearing, by an elected representative of the issuer of the Bond and an elected representative of the
governmental unit having jurisdiction over the area in which the Project is located; and

WHEREAS, this City Council is the elected legislative body of the City and is the
applicable elected representative required to approve the issuance of the Bond within the meaning
of Section 147(f) of the Code; and

WHEREAS, pursuant to Section 147(f) of the Code, the City caused a notice to appear in
the Los Angeles Times, which is a newspaper of general circulation in the City, on November 13,
2019 to the effect that a public hearing would be held on November 27, 2019 regarding the issuance
of the Bond, pursuant to a plan of financing; and

WHEREAS, the Los Angeles Housing and Community Investment Department held said
public hearing on such date, at which time an opportunity was provided to present arguments both
for and against the issuance of the Bond and other bonds issued pursuant to a plan of financing;
and

WHEREAS, the minutes of such public hearing, together with any written comments
received in connection therewith, have been presented to this City Council; and

WHEREAS, the Owner provided to the City the following information as a good faith
estimate of the cost of the Bond financing, and the City disclosed such information at said public
hearing in accordance with Section 5852.1 of the California Government Code: (a)the true
interest cost of the Bond, (b) the finance charge of the Bond, including all third party expenses,
(c) the amount of proceeds received by the City for the sale of the Bond less the finance charge of
the Bond and any reserves or capitalized interest paid or funded with proceeds of the Bond and
(d) the total payment amount (the “Financing Information”); and

WHEREAS, such Financing Information has been disclosed in connection with the City
Council meeting in which this Resolution is approved,;

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Los Angeles,
as follows:

1. The recitals hereinabove set forth are true and correct, and this City Council
so finds. This Resolution is being adopted pursuant to the Law.
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2. Pursuant to the Law and in accordance with the Act and the Indenture (as
hereinafter defined), a revenue bond of the City, to be designated as “City of Los Angeles
Multifamily Housing Revenue Bond (Amani Apartments) Series 2020K,” in one or more
series in an aggregate principal amount not to exceed $17,000,000 is hereby authorized to
be issued. The principal amount of the Bond to be issued shall be determined by a
Designated Officer (as defined below) in accordance with this Resolution.

3. The proposed form of an Indenture of Trust (the “Indenture”) by and among
the City, such trustee has shall be named in the final version of the Indenture, as trustee,
executed by a below-defined Designated Officer (the “Trustee”) and the Purchaser,
substantially in the form attached hereto, is hereby approved along with any additions or
supplements which may, in the determination of a Designated Officer, be necessary to
document the issuance of the Bond authorized hereunder. The Mayor of the City, the
General Manager, any Acting General Manager, any Interim General Manager or any
Assistant General Manager, Acting Assistant General Manager, Interim Assistant General
Manager, Executive Officer, or the Acting Director or Director—Finance and
Development Division of the Housing Development Bureau of the Los Angeles Housing
and Community Investment Department (each hereinafter referred to as a “Designated
Officer”) are each hereby authorized and directed to execute and deliver, for and in the
name and on behalf of the City, said Indenture with such additions, changes or corrections
(including, without limitation, designation of the Trustee) as the Designated Officer
executing the same may approve upon consultation with the City Attorney and Bond
Counsel to the City and approval by the City Attorney, provided that such additions or
changes shall not authorize an aggregate principal amount of the Bond in excess of the
amount stated above, such approval by the City Attorney to be conclusively evidenced by
the execution and delivery of the Indenture with such additions, changes or corrections.

Any Designated Officer shall be authorized to approve the appointment of the
Trustee.

4. The proposed form of the Bond, as set forth in the Indenture, is hereby
approved, and the Mayor and City Treasurer, Interim City Treasurer or Deputy City
Treasurer of the City are hereby authorized and directed to execute, by manual or facsimile
signatures of such officers under the seal of the City, and the Trustee or an authenticating
agent is hereby authorized and directed to authenticate, by manual signatures of one or
more authorized officers of the Trustee or an authenticating agent, the Bond in substantially
such form, and the Trustee is hereby authorized and directed to sell and deliver such Bond
to the Purchaser in accordance with the Indenture and the Loan Agreement (hereinafter
defined). The date, maturity date, interest rate or rates (which may be either fixed or
variable), interest payment dates, denomination, form of registration privileges, manner of
execution, place of payment, terms of redemption, use of proceeds, series designation and
other terms of the Bond shall be as provided in the Indenture as finally executed; provided,
however, that the aggregate principal amount of the Bond shall not exceed $17,000,000,
no interest rate on the Bond shall not exceed 12% per annum and the final maturity of the
Bond shall be no later than forty (40) years from the date of issuance. The initial purchase
price of the Bond shall be 100% of the par amount thereof as advances are made with
respect to the Bond by the Purchaser. The Bond may, if so provided in the Indenture, be

3
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issued as a “draw-down” bond to be funded over time as provided in the Indenture. Such
Bond may be delivered in temporary form pursuant to the Indenture if, in the judgment of
the City Attorney, delivery in such form is necessary or appropriate until the Bond in
definitive form can be prepared.

5. The proposed form of a Regulatory Agreement and Declaration of
Restrictive Covenants (the “Regulatory Agreement”) one or more of which are to be
entered into by and among the City, the Trustee and the Owner, substantially in the form
attached hereto, is hereby approved. Any Designated Officer is hereby authorized and
directed, for and in the name and on behalf of the City, to execute and deliver one or more
Regulatory Agreements, with such additions, changes and corrections as the Designated
Officer may approve upon consultation with the City Attorney and Bond Counsel and
approval of the City Attorney, such approval to be conclusively evidenced by the execution
of said Regulatory Agreement with such additions, changes or corrections. Any
Designated Officer is hereby authorized and directed for and in the name and on behalf of
the City to execute amendments to the Regulatory Agreement in order that interest on the
Bond remains tax-exempt.

6. The proposed form of Loan Agreement (the “Loan Agreement”), by and
among the City, the Purchaser as Bondowner Representative and the Owner, in
substantially the form attached hereto, is hereby approved. Any Designated Officer is
hereby authorized and directed, for and in the name and on behalf of the City, to execute
the Loan Agreement, with such additions, changes or corrections as the Designated Officer
executing the same may approve upon consultation with the City Attorney and Bond
Counsel and approval by the City Attorney, such approval to be conclusively evidenced by
the execution of the Loan Agreement with such additions, changes or corrections.

7. All actions heretofore taken by the officers and agents of the City with
respect to the sale and issuance of the Bond are hereby approved, confirmed and ratified,
and each Designated Officer of the City, the City Clerk, and other properly authorized
officers of the City are hereby authorized and directed, for and in the name and on behalf
of the City, to do any and all things and take any and all actions and execute and deliver
any and all certificates, agreements and other documents, including, but not limited to,
those described in the Indenture, the Loan Agreement, the Regulatory Agreement and the
other documents herein approved, which they, or any of them, may deem necessary or
advisable in order to consummate the lawful issuance and delivery of the Bond and the
implementation of the Program in accordance with the Act and the Law and this Resolution
and resolutions heretofore adopted by the City.

8. The City Clerk of the City or any deputy thereof is hereby authorized to
countersign or to attest the signature of any Designated Officer and to affix and attest the
seal of the City as may be appropriate in connection with the execution and delivery of any
of the documents authorized by this resolution, provided that the due execution and
delivery of said documents or any of them shall not depend on such signature of the City
Clerk or any deputy thereof or affixing of such seal. Any of such documents may be
executed in multiple counterparts.
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9. In addition to the Designated Officers, any official of the City, including
any official of the Los Angeles Housing and Community Investment Department, as shall
be authorized in writing by the Mayor of the City, is hereby authorized for and on behalf
of the City to execute and deliver any of the agreements, certificates and other documents,
except the Bond, authorized by this Resolution.

10. In accordance with procedures established by the City Charter, the City
Council, by adoption and approval of this Resolution and with the concurrence of the
Mayor, does hereby direct that the proceeds of the Bond be delivered directly to the
Trustee, instead of the City Treasurer, to be deposited into the funds and accounts
established under the Indenture.

11.  Pursuant to Section 147(f) of the Code, the City Council hereby approves
the issuance of the Bond to finance the Project. It is intended that this Resolution constitute
approval of the Bond by the applicable elected representative of the issuer of the Bond and
the applicable elected representative of the governmental unit having jurisdiction over the
area in which the Project is located, in accordance with said Section 147(f).

12.  Pursuant to the City Charter all agreements to which the City is a party shall
be subject to approval by the City Attorney as to form.

13.  Each Designated Officer and other properly authorized officials of the City
as specifically authorized under this resolution are hereby authorized, directed and
empowered on behalf of the City and this Council to execute any other additional
applications, certificates, agreements, documents or other instruments or any amendments
or supplements thereto, subject to approval by the City Attorney as to form, or to do and to
cause to be done any and all other acts and things as they may deem necessary or
appropriate to carry out the purpose of the foregoing authorizations and to address any
issues arising with respect to the Bond or the agreements relating thereto subsequent to
their issuance.

14. The Bond shall contain a recital that it is issued pursuant to the Law and in
accordance with the Act.

15. This Resolution shall take effect immediately upon its passage and
adoption.
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16.  The “Project” and “Owner”, as used herein, shall have the following

meanings:
Number
Project Name of Units Address Owner
Amani Apartments 54 4200 West Pico Amani Apartments LP
(including Boulevard, Los
1 manager Angeles, CA 90019
unit)

[Remainder of Page Intentionally Left Blank]
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I certify that the foregoing Resolution was adopted by the Council of the City of
Los Angeles at its meeting on , 2020.

By
Name
Title
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Attachment B

Indenture of Trust for Amani Apartments on next page.



INDENTURE OF TRUST

by and among

CITY OF LOS ANGELES,
as City

and

[TRUSTEE],
as Trustee

and

BANNER BANK,
as Initial Bondowner Representative

Dated as of [ 11,2020

relating to:

$[17,000,000]

City of Los Angeles
Multifamily Housing Revenue Bond
(Amani Apartments)

Series 2020K
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INDENTURE OF TRUST

THIS INDENTURE OF TRUST, dated as of [ ] 1, 2020 (this “Indenture”),
is by and among the CITY OF LOS ANGELES, a charter city and municipal corporation of the
State of California, duly organized and existing under its charter and the laws of the State of
California (herein called the “City”), and [TRUSTEE], a national banking association organized
and existing under the laws of the United States of America, as Trustee hereunder (herein called
the “Trustee”), and BANNER BANK, a Washington corporation, as initial purchaser of the Bond
hereunder (herein called the “Bondowner Representative”).

WITNESSETH:

WHEREAS, pursuant to Section 248 of the City Charter of the City of Los Angeles and
Article 6.3 of Chapter 1 of Division 11 of the Los Angeles Administrative Code, as amended
(collectively, the “Law”), and in accordance with Chapter 7 of Part 5 of Division 31 (commencing
with Section 52075) of the Health and Safety Code of the State of California (the “Act”), the City
is empowered to issue bonds to finance the acquisition, construction and development of
multifamily rental housing for persons of low and moderate income; and

WHEREAS, the City proposes to issue pursuant to the Law and in accordance with the
Act, its Multifamily Housing Revenue Bond (Amani Apartments), Series 2020K (the “Bond”);
and

WHEREAS, Amani Apartments LP, a California limited partnership (the “Owner”), has
applied to the City for financial assistance for the purpose of providing all or part of the funds with
which to pay the cost of the acquisition, construction and equipping of a 53-unit (plus one manager
unit) multifamily seniors rental housing project located at 4200 West Pico Boulevard, Los Angeles,
California, known as Amani Apartments (the “Project”); and

WHEREAS, the provision of the Loan (as hereinafter defined), is authorized by the Law
and the Act and will accomplish a valid public purpose of the City, and the City has determined
that it is in the public interest to issue the Bond in the maximum principal amount of $[17,000,000]
for the purpose of providing funding necessary for the acquisition, construction and equipping of
the Project; and

WHEREAS, pursuant to a Loan Agreement (as defined herein) dated as of even date
herewith among the City, the Bondowner Representative and the Owner, the City has agreed to
issue the Bond and lend the proceeds thereof to the Owner (the “Loan”) and the Owner has agreed
to (a) apply the proceeds of the Loan to pay a portion of the costs of acquisition, construction and
equipping of the Project, (b) make payments sufficient to pay the principal of and interest on the
Bond when due (whether at maturity, by redemption, acceleration or otherwise), and (c) observe
the other covenants and agreements and make the other payments set forth therein; and

WHEREAS, in order to provide for the authentication and delivery of the Bond, to establish
and declare the terms and conditions upon which the Bond is to be issued and to secure the payment
of the principal thereof and of the interest and premium, if any, thereon, the City has authorized
the execution and delivery of this Indenture; and
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WHEREAS, the City has determined that all conditions, things and acts required by the
Act, and by all other laws of the State of California, to exist, have happened and have been
performed in satisfaction of conditions precedent to and in connection with the issuance of the
Bond exist, have happened, and have been performed in due time, form and manner as required
by law, and the City is now duly authorized and empowered, pursuant to each and every
requirement of law, to issue the Bond for the purpose, in the manner and upon the terms herein
provided; and

WHEREAS, the City has determined that all acts and proceedings required by law
necessary to make the Bond, when executed by the City, authenticated and delivered by the Trustee
and duly issued, the valid, binding and legal limited obligation of the City, and to constitute this
Indenture a valid and binding agreement for the uses and purposes herein set forth, in accordance
with its terms, have been done and taken, and the execution and delivery of this Indenture have
been in all respects duly authorized.

AGREEMENT:

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that in order to secure the
payment of the principal of, and the interest and premium, if any, on, the Bond at any time issued
and Outstanding under this Indenture, according to their tenor, and to secure the performance and
observance of all the covenants and conditions therein and herein set forth, and to declare the terms
and conditions upon and subject to which the Bond is to be issued and received, and for and in
consideration of the premises and of the mutual covenants herein contained and of the purchase
and acceptance of the Bond by the owner thereof, and for other valuable consideration the receipt
and sufficiency of which is hereby acknowledged, the City covenants and agrees with the Trustee,
for the equal and proportionate benefit of the respective registered owner from time to time of the
Bond, as follows:

ARTICLE 1

DEFINITIONS AND GENERAL PROVISIONS

Section 1.01. Definitions. Unless the context otherwise requires, the terms defined in this
Section 1.01 shall, for all purposes of this Indenture and of the Loan Agreement and of any
indenture supplemental hereto or agreement supplemental thereto, have the meanings herein
specified, as follows:

The term “Act” shall mean Chapter 7 of Part5 of Division 31 (commencing with
Section 52075) of the Health and Safety Code of the State of California as in effect on the Closing
Date.

The term “Affiliate” shall mean, as to any person, any other person that, directly or
indirectly, is in Control of, is Controlled by or is under common Control with such person.

The term “Agreement” or “Loan Agreement” shall mean the Construction and Term

Loan Agreement, dated as of | | 1, 2020, among the City, the Owner and the
Bondowner Representative, pursuant to which the City agrees to lend the proceeds of the Bond to
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the Owner, as originally executed or as it may from time to time be supplemented or amended in
accordance with its terms.

The term “Annual Fee,” when used with reference to the City, means the City’s ongoing
annual fee as set forth in Section 7(n) of the Regulatory Agreement.

The term “Authorized Amount” shall mean $[17,000,000], the authorized maximum
principal amount of the Bond.

The term “Authorized Attesting Officer” shall mean the City Treasurer, Deputy City
Treasurer or Interim City Treasurer of the City, or such other officer or official of the City who, in
accordance with the laws of the State, the bylaws or other governing documents of the City, or
practice or custom, regularly attests or certifies official acts and records of the City, and includes
any assistant or deputy officer to the principal officer or officers exercising such responsibilities.

The term “Authorized City Representative” shall mean the Mayor, the General Manager,
any Interim General Manager, any Acting General Manager, any Assistant General Manager, any
Acting Assistant General Manager, any Interim Assistant General Manager, Executive Officer,
Director or Acting Director Finance and Development Division of the Los Angeles Housing and
Community Investment Department, and any other officer or employee of the City designated to
perform a specified act, to sign a specified document or to act generally, on behalf of the City by
a written certificate furnished to the Trustee, which certificate is signed by the Mayor, the General
Manager, any Interim General Manager, any Acting General Manager, any Assistant General
Manager, any Acting Assistant General Manager, or any Interim Assistant General Manager,
Executive Officer, the Director or Acting Director Finance and Development Division of the
Los Angeles Housing and Community Investment Department and contains the specimen
signature of such other officer or employee of the City.

The term “Authorized Owner Representative” shall mean any person who at the time
and from time to time may be designated as such, by written certificate furnished to the City, the
Bondowner Representative and the Trustee containing the specimen signature of such person and
signed on behalf of the Owner by a managing member or general partner of the Owner, as
applicable, which certificate may designate an alternate or alternates and such persons as
designated in the Loan Agreement.

The term “Bond” shall mean the City of Los Angeles Multifamily Housing Revenue Bond
(Amani Apartments), Series 2020K, issued and Outstanding hereunder.

The term “Bond Counsel” shall mean (1) Kutak Rock LLP, or (ii) any attorney at law or
other firm of attorneys selected by the City, of nationally recognized standing in matters pertaining
to the federal tax status of interest on bonds issued by states and political subdivisions, and duly
admitted to practice law before the highest court of any state of the United States of America, but
shall not include counsel for the Owner.

The term “Bond Fund” shall mean the fund by that name established pursuant to
Section 5.02 hereof.
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The term “Bondowner Representative” shall mean Banner Bank, a Washington
corporation, and any successor entity that is the owner of the Bond or any entity selected by the
owner of the Bond.

The term “Bond Year” shall mean the one-year period beginning on [ ] 11in each
year and ending [ 131 in the following year, except that the first Bond Year shall begin on
the Closing Date and end on [ ], 2021.

The term “Business Day” means a day of the week (but not a Saturday, Sunday, or holiday)
on which the offices of Lender are open to the public for carrying on substantially all of Lender’s
business functions.

The term “Certificate of the City” shall mean a certificate of the City signed by an
Authorized City Representative. Any such instrument and supporting opinions or representations,
if any, may, but need not, be combined in a single instrument with any other instrument, opinion
or representation, and the two or more so combined shall be read and construed as a single
instrument.

The term “Certified Resolution” shall mean a copy of a resolution of the City, certified
by the Clerk of the City, to have been duly adopted by the City and to be in full force and effect
on the date of such certification.

The term “City” shall mean the City of Los Angeles, a municipal corporation and charter
city of the State of California, duly organized and existing under its charter and the Constitution
and laws of the State of California, the issuer of the Bond hereunder, and its successors and assigns.

The term “Closing Date” shall mean [ ], 2020, the date of initial delivery of the
Bond and funding of the Initial Disbursement.

The term “Code” or “Internal Revenue Code” means the Internal Revenue Code of 1986,
as amended, and with respect to a specific section thereof, such reference shall be deemed to
include (a) the regulations promulgated by the United States Department of the Treasury under
such section, (b)any successor provision of similar import hereafter enacted, (c)any
corresponding provision of any subsequent Internal Revenue Code and (d)the regulations
promulgated under the provisions described in (b) and (c).

The term “Construction Fund” shall mea