Las Angedes County Development Autharity

ADOPTED

BOARD OF SUPERVISORS
The Honorable Board of Supervisors COUNTY OF LOS ANGELES
County of Los Angeles
383 Kenneth Hahn Hall of Administration 2-D  November 1, 2022
500 West Temple Street
Los Angeles, California 90012
The Honorable Board of Commissioners MA’,{#J@
Los Angeles County
Development Authority CELIA ZAVALA
383 Kenneth Hahn Hall of Administration EXECUTIVE OFFICER

500 West Temple Street
Los Angeles, California 90012

Dear Supervisors and Commissioners:

ADOPT RESOLUTIONS TO ISSUE MULTIFAMILY HOUSING REVENUE BONDS TO FINANCE
THE DEVELOPMENT OF HOUSING FOR HOMELESS VETERANS ON THE WEST LOS
ANGELES VETERANS AFFAIRS CAMPUS
(DISTRICT 3) (3 VOTE)

SUBJECT

This letter requests that your Board approve resolutions authorizing and actions facilitating the
iIssuance, sale, and delivery of tax-exempt Multifamily Housing Mortgage Revenue Bonds or Notes to
finance the site acquisition, construction, rehabilitation, or development of West LA VA Building 402
Apartments, a 120 unit prefabricated modular housing development for homeless veterans on the
West Los Angeles Veterans Affairs Campus located in unincorporated West Los Angeles.

IT 1S RECOMMENDED THAT THE BOARD:

1. Find that adoption of the Resolutions is not subject to the provisions of the California
Environmental Quality Act (CEQA) because the actions will not have the potential of causing a
significant effect on the environment.

2. Adopt and instruct the Chair to sign the attached Resolution approving the issuance of tax-exempt
Multifamily Housing Mortgage Revenue Bonds or Notes by the Los Angeles County Development
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Authority (LACDA), in an aggregate principal amount not exceeding $33,755,000 to assist VA
Building 402 LP (Borrower), or an LACDA-approved designee, to finance the site acquisition,
construction, rehabilitation, or development of West LA VA Building 402 Apartments, a 120-unit
prefabricated modular housing for homeless veterans on the West Los Angeles Veterans Affairs
Campus located at 11301 Wilshire Boulevard in unincorporated West Los Angeles (Project).

IT IS RECOMMENDED THAT THE BOARD OF COMMISSIONERS OF THE LOS ANGELES
COUNTY DEVELOPMENT AUTHORITY:

1. Find that adoption of the Resolutions is not subject to the provisions of CEQA because the actions
will not have the potential of causing a significant effect on the environment.

2. Adopt and instruct the Chair to sign the attached Resolution authorizing the issuance, sale and
delivery of tax-exempt Multifamily Housing Revenue Bonds or Notes (Bonds) in an aggregate
principal amount not to exceed $33,755,000 to finance the site acquisition, construction,
rehabilitation, or development of the Project.

3. Authorize the Executive Director or his designee to negotiate, execute, and if necessary, amend or

terminate all related documents and take all necessary actions for the issuance, sale, and delivery of
the Bonds.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The purpose of this action is to authorize the issuance, sale, and delivery of Bonds in an aggregate
principal amount not to exceed $33,755,000 to finance the acquisition, construction, rehabilitation, or
development of the Project. The developer for the Project is Thomas Safran & Associates
Development, Inc. and the Borrower is a limited partnership which includes the developer as a
partner.

The Project will be located at 11301 Wilshire Boulevard, on the West Los Angeles Veterans Affairs
Campus in unincorporated West Los Angeles. The project will be comprised of 11 buildings
containing 120 units of modular housing for special needs populations. The 120 units will consist of
107 studio units and 13 two-bedroom units. Fifty-four studio units and five two-bedroom units will be
restricted to households with incomes that do not exceed 30% of the Area Median Income (AMI).
Fifty-three studio units and six two-bedroom units will be restricted to households with incomes that
do not exceed 50% AMI. Two two-bedroom units will be reserved for onsite property management.

The Project site is in a mixed-use neighborhood, within the West Los Angeles Veterans Affairs
Campus. The Project will utilize state-of-the-art design and high-quality construction standards to
serve residents with high-quality affordable housing with modern amenities and on-site supportive
services. Each unit will be furnished with bathrooms and kitchens. Residents will benefit from the
substantial outdoor open space, which is activated by a variety of community spaces, giving them a
sense of community. The community spaces will include a lobby, restrooms, on-site manager leasing
office, a community room with a full kitchen, computer lounge, TV viewing lounge, fithess and
exercise center, central laundry, six supportive service offices, and an outdoor central plaza
equipped with a theater and picnic areas. The project will include two parking lots containing 55
surface parking spaces, which includes four accessible parking spaces.

FISCAL IMPACT/FINANCING
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There is no impact on the County General Fund. The Bonds will be repaid solely through rent
revenues collected by the Borrower. The Borrower will pay all fees and related costs.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

On August 10, 2021, the Board of Commissioners adopted an inducement resolution declaring the
intent of the LACDA to undertake the financing of a Multifamily Housing Mortgage Revenue Bond
project in accordance with U.S. Treasury Department regulations. This action established a base
date after which costs incurred by the Borrower for the Project could be included in the acquisition
and permanent financing obtained pursuant to the issuance of tax-exempt Bonds.

The LACDA is authorized to issue multifamily revenue bonds or notes to assist in financing for
nonprofit public benefit organizations or for-profit corporations with a public benefit project, including
the Borrower. In order for the LACDA to issue such Bonds, the LACDA and the County must
execute the following actions: (1) The LACDA must conduct a public hearing to satisfy the public
approval requirement of Section 147(f) of the Internal Revenue Code; and (2) the County must
approve a resolution approving the plan of financing and authorizing the LACDA to issue the Bonds.
Although the LACDA will be issuing the Bonds at the request of the Borrower, the financing cannot
proceed without the approval of the applicable elected legislative body.

On October 11, 2022, the LACDA conducted a telephonic hearing regarding the issuance of the tax-
exempt Bonds to finance the Project at its office located at 700 West Main Street in Alhambra. No
comments were received at the hearing concerning the issuance of the tax-exempt Bonds or the
nature and location of the Project.

The attached Resolutions were prepared by Kutak Rock, LACDA Bond Counsel, and approved as to
form by County Counsel.

Pursuant to California Government Code Section 5852.1, a required public disclosure document for
this Bond issuance is also attached. All other related documents, in substantially final form, are on
file with the Executive Office. They will be approved as to form by County Counsel prior to execution
by the authorized parties.

ENVIRONMENTAL DOCUMENTATION

The proposed actions are not a project pursuant to CEQA because they are activities that are
excluded from the definition of a project by Section 15378 (b) of the State CEQA guidelines. The
proposed actions are administrative activities of government which will not result in direct or indirect
physical change to the environment.

IMPACT ON CURRENT SERVICES (OR PROJECTYS)

The proposed action is a necessary step to provide Bond financing for the Project, which will
increase the supply of housing for homeless veterans.
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Respectfully submitted,

2/ Sl

Emilio Salas
Executive Director

ES:LK:ML:VB
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PUBLIC DISCLOSURES RELATING TO CONDUIT REVENUE OBLIGATIONS

Pursuant to California Government Code Section 5852.1, the borrower (the “Borrower”) identified
below has provided the following required information to the Los Angeles County Development
Authority (the “LACDA”) prior to the LACDA'’s regular meeting (the “Meeting”) of its Board of
Commissioners (the “Board of Commissioners”), at which Meeting the Board will consider the
authorization of conduit multifamily housing mortgage revenue bond (the “Bond”) as identified

below.

1. Name of Borrower: VA Building 402 LP

2. Board of Commissioners Meeting Date: _November 1, 2022

3. Name of Conduit Revenue Obligations: Los Angeles County Development Authority
Multifamily Housing Revenue Bond (West Los Angeles VA Campus Building 402
Apartments) 2022 Series F

4, ___Private Placement Lender or Bond Purchaser, X Underwriter or ___ Financial Advisor

(mark one) engaged by the Borrower presented the Borrower with the following required
good faith estimates relating to the Bond, and such good faith estimates have been
presented to the governing board or official(s) of the Borrower with authority to obligate
the Borrower in connection with the financing:

(A)

(B)

(©)

(D)

The true interest cost of the Bond, which means the rate necessary to discount the
amounts payable on the respective principal and interest payment dates to the
purchase price received for the new issue of Bond (to the nearest ten-thousandth
of one percent): 3.10%.

The finance charge of the Bond, which means the sum of all fees and charges paid
to third parties: $252,575.

The amount of proceeds received by the LACDA for sale of the Bond less the
finance charge of the Bond described in subparagraph (B) and any reserves or
capitalized interest paid or funded with proceeds of the Bond: $33,502,425.

The total payment amount, which means the sum total of all payments the
Borrower will make to pay debt service on the Bond plus the finance charge of the
Bond described in subparagraph (B) not paid with the proceeds of the Bond (which
total payment amount shall be calculated to the final maturity of the Bond): $
$37,059,590.

This document has been made available to the public at the Meeting of the Board of
Commissioners.

4860-2953-4769.1

3615500.1 044477 RSIND



RESOLUTION OF THE BOARD OF SUPERVISORS OF THE COUNTY OF
LOS ANGELES APPROVING THE ISSUANCE OF MULTIFAMILY HOUSING
REVENUE BONDS AND RELATED ACTIONS IN THE COUNTY OF LOS ANGELES

WHEREAS, the Los Angeles County Development Authority (the “LACDA”), has
indicated its intent to adopt a plan of financing to sell and issue multifamily housing revenue
bonds or notes in one or more series issued from time to time, and at no time to exceed
$33,755,000 in outstanding aggregate principal amount (the “Bonds”), in order to assist in
financing (including reimbursement of Borrower’s expenditures) the acquisition, construction,
development or rehabilitation of a multifamily rental housing development consisting of
120 units located at 11301 Wilshire Boulevard, in unincorporated Los Angeles County (the
“Project”), to be owned by VA Building 402 LP, a California limited partnership formed by
Thomas Safran & Associates Development Inc. (or an affiliate, assign or designee approved by
LACDA) and such intent was adopted by a resolution of the LACDA Board of Commissioners
on August 10, 2021; and

WHEREAS, pursuant to Section 147(f) of the Internal Revenue Code of 1986 (the
“Code”), the Bonds are required to be approved prior to their issuance by the applicable elected
representative of the governmental unit on whose behalf the bonds are expected to be issued and
by each governmental unit having jurisdiction over the area in which any facility financed by
such bonds is to be located, after a public hearing held following reasonable public notice; and

WHEREAS, the interest on the Bonds may qualify for exclusion from gross income
under Section 103 of the Code, only if the Bonds are approved in accordance with Section 147(f)
of the Code; and

WHEREAS, the Project is located wholly within the unincorporated County of
Los Angeles, California; and

WHEREAS, this Board of Supervisors (the “Board”) is the elected legislative body of the
County and is the applicable elected representative of the LACDA within the meaning of
Section 147(f) of the Code; and

WHEREAS, pursuant to Section 147(f) of the Code, the LACDA has, following notice
duly given, held a public hearing regarding the plan of financing and the issuance of such Bonds
on October 11, 2022, and now desires that the Board approve the issuance of such Bonds within
the County of Los Angeles; and

WHEREAS, this Board hereby finds and declares that this Resolution is being adopted
pursuant to the powers granted by law.

NOW, THEREFORE, BE IT RESOLVED AS FOLLOWS:
1. The above recitals, and each of them, are true and correct.

2. This Board hereby approves the plan of financing and the issuance of the
Bonds by the LACDA to finance costs of the Project. It is the purpose and intent of this
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Board that this Resolution constitute approval of the plan of financing and the Bonds by
the applicable elected representative of the issuer of the Bonds and the applicable elected
representative of the governmental unit having jurisdiction over the area in which the
Project is located, in accordance with Section 147(f) of the Code.

3. The LACDA is hereby authorized and directed to take whatever further
action relating to the aforesaid financial assistance may be deemed reasonable and
desirable, provided that the terms and conditions under which the Bonds are to be issued
and sold shall be approved by the LACDA in the manner provided by law prior to the
sale thereof.

4. The Executive Officer of the Board or a deputy thereof is directed to
certify and deliver a copy of this Resolution to the LACDA.

6. This Resolution shall take effect immediately upon its adoption.

[Remainder of page intentionally left blank]
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PASSED AND ADOPTED by the Board of Supervisors of the County of Los Angeles,
State of California, this day of , 20___, by the following vote:

AYES:
NOES:
ABSENT:
ABSTAIN:

By

Chair of the Board of Supervisors

ATTEST:

CELIA ZAVALA,
Executive Officer
of the Board of Supervisors

By:

Deputy

APPROVED AS TO FORM:
DAWYN R. HARRISON
Acting County Counsel

By: _Bebnaz 7aekaksrcan
@eputy
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RESOLUTION AUTHORIZING THE ISSUANCE, SALE AND DELIVERY OF
ONE OR MORE SERIES OF MULTIFAMILY HOUSING REVENUE BONDS
OR NOTES IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED
$33,755,000 FOR THE PURPOSE OF MAKING A LOAN TO PROVIDE
FINANCING FOR A MULTIFAMILY RENTAL HOUSING PROJECT KNOWN
AS WEST LOS ANGELES VA CAMPUS BUILDING 402 APARTMENTS,
DETERMINING AND PRESCRIBING CERTAIN MATTERS RELATING
THERETO, AND APPROVING AND AUTHORIZING THE EXECUTION OF
RELATED DOCUMENTS, AGREEMENTS AND ACTIONS.

WHEREAS, the Los Angeles County Development Authority (the “LACDA”) is
authorized and empowered by the provisions of Section 34312.3 of the Health and Safety Code of
the State of California (the “Act”) to issue and sell revenue bonds or notes for the purpose of
making loans or otherwise providing funds to finance the acquisition, construction, rehabilitation
and development of multifamily residential rental housing projects, including units for households
meeting the income limits set forth in the Act; and

WHEREAS, there has been prepared and presented to this Board for consideration at this
meeting the documentation required for the issuance of one or more series of bonds or notes for
the financing of the acquisition, development, rehabilitation and construction of a multifamily
rental housing development consisting of 120 total units located at 11301 Wilshire Boulevard,
unincorporated Los Angeles County, California (the “Project”), known or to be known as West
Los Angeles VA Campus Building 402 Apartments and to be owned by VA Building 402 LP (or
an affiliate or assign thereof, the “Borrower”); and

WHEREAS, the Project is located within unincorporated County of Los Angeles; and

WHEREAS, the LACDA proposes to issue, pursuant to and in accordance with the Act, its
Multifamily Housing Revenue Bonds (West Los Angeles VA Campus Building 402 Apartments)
2022 Series F with a principal amount not to exceed $33,755,000 (the “Bond”) pursuant to this
resolution and a Trust Indenture (the “Indenture”) by and between the LACDA and U.S. Bank
Trust Company, National Association, as trustee (the “Trustee) to provide funds to finance the
costs of the Project; and

WHEREAS, the LACDA proposes to finance the costs of the Project by using the proceeds
derived from the sale of the Bond to make a construction-phase loan to the Borrower pursuant to
a Loan Agreement (the “Loan Agreement”) between the LACDA and the Borrower; and

WHEREAS, Wells Fargo Bank, National Association (the “Underwriter”) has expressed
the intention of the Underwriter to purchase the Bond authorized hereby pursuant to the terms of
a Purchase Contract (the “Bond Purchase Agreement”) among the LACDA, the Borrower and the
Underwriter; and

WHEREAS, the Bond will be cash-collateralized with the proceeds of a construction loan
(the “Construction Loan”) from Wells Fargo Bank, National Association, to the Borrower such
that when the proceeds of the Bond are drawn to pay for costs of the Project, corresponding draws
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on the Construction Loan will be deposited in a collateral fund held by the Trustee for security of
the repayment of the principal and interest on the Bond; and

WHEREAS, pursuant to a Loan Purchase Agreement (the “Loan Purchase Agreement”),
California  Community Reinvestment Corporation, a California nonprofit public benefit
corporation (“CCRC”) is expected, on satisfaction of certain conditions, to provide funds to
convert the construction-phase loan to the permanent-phase loan for the Project (“Conversion”);
and

WHEREAS, at Conversion, (i) the Bond will be tendered for purchase and purchased with
funds held by the Trustee in the collateral fund, (ii) the Bond will be resized to the permanent-phase
amount (as determined by CCRC at Conversion), (iii) the Bond will be converted to a Multifamily
Housing Revenue Note (West Los Angeles VA Campus Building 402 Apartments) 2022 Series F
(the “Governmental Lender Note” and to describe the Governmental Lender Note or the Bond,
whichever may be outstanding from time to time, the “Obligation”) and purchased by CCRC,
(iv) the Indenture and the Loan Agreement will be superseded by a Funding Loan Agreement (the
“Funding Loan Agreement”) among CCRC, as funding lender, the LACDA, as governmental
lender, and the U.S. Bank Trust Company, National Association, as fiscal agent (the “Fiscal
Agent”) and a Borrower Loan Agreement (the “Borrower Loan Agreement”) among the LACDA,
the Fiscal Agent, and the Borrower, respectively, (v) the purchase price paid by CCRC for the
Governmental Lender Note, together with other available funds, will be used to repay the
Construction Loan, and all security related to the Construction Loan will be released or assigned
to CCRC; and

WHEREAS, pursuant to Section 5852.1 of the California Government Code, this Board
has received the following information as a good faith estimate of the cost of the Project financing
and the LACDA has disclosed such information in accordance with Section 5852.1 of the
California Government Code: (a) the true interest cost of the Obligation; (b) the finance charge of
the Obligation, including all third party expenses; (c) the amount of proceeds received by the
LACDA for the sale of the Obligation less the finance charge of the Obligation and any reserves
or capitalized interest paid or funded with proceeds of the Bond; and (d) the total payment amount;
and

WHEREAS, it appears that each of the documents and instruments above referred to which
are now before this meeting is in appropriate form and is an appropriate instrument to be executed
and delivered for the purposes intended.

NOW, THEREFORE, BE IT RESOLVED, by the Board of Commissioners of the
Los Angeles County Development Authority, as follows:

1. It is hereby found and determined that it is necessary and desirable for the
LACDA to provide financing for the Project through the issuance and delivery of the
Obligation in order to assist in the acquisition, construction, rehabilitation and development
of the type of dwelling units provided by the Project.

2. For the purpose of raising moneys with which to effectuate financing for
the Project, the LACDA hereby determines to issue the Obligation of the LACDA to be
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designated as “Los Angeles County Development Authority Multifamily Housing
Revenue Bonds (West Los Angeles VA Campus Building 402 Apartments), 2022 Series
F” or “Los Angeles County Development Authority Multifamily Housing Revenue Note
(West Los Angeles VA Campus Building 402 Apartments), 2022 Series F,” as applicable
(or such other name or series designation as may be designated by officers or agents of the
LACDA), in one or more series or subseries, each with an appropriate series designation,
in an aggregate maximum principal amount not to exceed $33,755,000. The Obligation
shall bear interest at the interest rates set forth in or in accordance with the Indenture or the
Funding Loan Agreement, as applicable, maturing as provided in the respective Indenture
or the Funding Loan Agreement, as applicable, but not later than 40 years from the date of
issue. The Bond shall be in substantially the form set forth in the Indenture, with such
appropriate variations, omissions, insertions and provisions as are permitted or required by
the Indenture, which shall be appropriately completed when the Bond is prepared. The
Governmental Lender Note shall be in substantially the form set forth in the Funding Loan
Agreement, with such appropriate variations, omissions, insertions and provisions as are
permitted or required by the Funding Loan Agreement, which shall be appropriately
completed when the Governmental Lender Note is prepared.

The Obligation shall be a limited obligation of the LACDA payable solely from the
revenues, receipts and other moneys pledged therefor under the Indenture or the Funding
Loan Agreement, as applicable.

The Obligation shall be executed on behalf of the LACDA by the manual or
facsimile signature of the Chair of this Board or the Executive Director of the LACDA.

3. The proposed form of Indenture providing for the issuance of the Bond, in
the form presented to this meeting, is hereby approved. The proposed form of Funding
Loan Agreement providing for the issuance of the Governmental Lender Note, in the form
presented to this meeting, is hereby approved. The Chair of this Board and the Executive
Director of the LACDA or his designee are each hereby authorized and directed, for and
in the name and on behalf of the LACDA, to execute and deliver the Indenture, in
substantially said form, with such additions thereto or changes therein as such officer may
approve or recommend upon consultation with counsel to the LACDA and Bond Counsel
to the LACDA (provided that such additions or changes shall not authorize an aggregate
principal amount of the Bond in excess of the amount stated above or result in an initial
interest rate on the Bond in excess of 9%), the approval of such additions or changes to be
evidenced conclusively by the execution and delivery of the Indenture. At Conversion, the
Chair of this Board and the Executive Director of the LACDA or his designee are each
hereby authorized and directed, for and in the name and on behalf of the LACDA, to
execute and deliver the Funding Loan Agreement, in substantially said form, with such
additions thereto or changes therein as such officer may approve or recommend upon
consultation with counsel to the LACDA and Bond Counsel to the LACDA (provided that
such additions or changes shall not authorize an aggregate principal amount of the
Governmental Lender Note in excess of the amount stated above or result in an initial
interest rate on the Governmental Lender Note in excess of 9%), the approval of such
additions or changes to be evidenced conclusively by the execution and delivery of the
Funding Loan Agreement. The proposed forms of the Bond and the Governmental Lender

3
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Note, as set forth in the Indenture and the Funding Loan Agreement, respectively, are
hereby approved, and the Chair of the Board and Executive Director of the LACDA or his
designee are hereby authorized and directed to execute, by manual or facsimile signatures
of such officers, and, if deemed necessary or desirable, the Trustee is hereby authorized
and directed to authenticate, by manual signatures of one or more authorized officers of the
Trustee, the Bond in substantially such form, and the LACDA or the Trustee, as applicable,
is hereby authorized and directed to sell and deliver such Bond to the Underwriter in
accordance with the Bond Purchase Agreement and the Indenture. At Conversion, the
Chair of the Board and Executive Director of the LACDA or his designee are hereby
authorized and directed to execute, by manual or facsimile signatures of such officers, and,
if deemed necessary or desirable, the Fiscal Agent is hereby authorized and directed to
authenticate, by manual signatures of one or more authorized officers of the Fiscal Agent,
the Governmental Lender Note in substantially such form, and the LACDA or the Fiscal
Agent, as applicable, is hereby authorized and directed to deliver the Governmental Lender
Note to the purchaser thereof, which shall be CCRC, or an affiliate thereof, in accordance
with the Funding Loan Agreement. The date, maturity date, interest rate or rates, interest
payment dates, denominations, form, registration privileges, manner of execution, place of
payment, terms of redemption and other terms of the Obligation shall be as provided in the
Indenture or the Funding Loan Agreement, each as finally executed and applicable;
provided, however, that the principal amount of the Obligation shall not exceed
$33,755,000.

4. The proposed form of Loan Agreement, in the form presented to this
meeting, is hereby approved. The proposed form of Borrower Loan Agreement, in the
form presented to this meeting, is hereby approved. The Chair of this Board and the
Executive Director of the LACDA or his designee are each hereby authorized and directed,
for and in the name and on behalf of the LACDA, to execute and deliver the Loan
Agreement, with such additions or changes in said document as such officer may
recommend or approve upon consultation with counsel to the LACDA and Bond Counsel
to the LACDA, the approval of such additions or changes to be evidenced conclusively by
the execution and delivery of the Loan Agreement. At Conversion, the Chair of this Board
and the Executive Director of the LACDA or his designee are each hereby authorized and
directed, for and in the name and on behalf of the LACDA, to execute and deliver the
Borrower Loan Agreement, with such additions or changes in said document as such
officer may recommend or approve upon consultation with counsel to the LACDA and
Bond Counsel to the LACDA, the approval of such additions or changes to be evidenced
conclusively by the execution and delivery of the Borrower Loan Agreement.

5. The proposed form of Regulatory Agreement and Declaration of Restrictive
Covenants (the “Regulatory Agreement”) in the form presented to this meeting, is hereby
approved. The Chair of this Board and the Executive Director of the LACDA or his
designee are each hereby authorized and directed, for and in the name and on behalf of the
LACDA, to execute and deliver the Regulatory Agreement, with such additions or changes
in said document as such officer may recommend or approve upon consultation with
counsel to the LACDA and Bond Counsel to the LACDA, the approval of such additions
or changes to be evidenced conclusively by the execution and delivery of the Regulatory
Agreement.
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6. The proposed form of Bond Purchase Agreement, in substantially the form
presented to this meeting, is hereby approved. The Chair of this Board and the Executive
Director of the LACDA or his designee are each hereby authorized and directed, for and
in the name and on behalf of the LACDA, to execute and deliver the Bond Purchase
Agreement, with such additions or changes in said document as such officer may
recommend or approve upon consultation with counsel to the LACDA and Bond Counsel
to the LACDA, the approval of such additions or changes to be evidenced conclusively by
the execution and delivery of the Bond Purchase Agreement.

7. The proposed form of Official Statement (the “Official Statement™), in
substantially the form presented to this meeting, is hereby approved. This Board hereby
approves and authorizes the use and distribution by the Underwriter of a Preliminary
Official Statement and/or an Official Statement in substantially such form to prospective
purchasers of the Bond. The Chair of this Board and the Executive Director of the LACDA
or his designee are each hereby authorized and directed, for and in the name and on behalf
of the LACDA, to execute and deliver, at the time of the sale of the Bond, the Official
Statement, with such additions or changes in said document as such officer may
recommend or approve upon consultation with counsel to the LACDA and Bond Counsel
to the LACDA, the approval of such additions or changes to be evidenced conclusively by
the execution and delivery of the Official Statement.

8. The proposed form of Loan Purchase Agreement, in substantially final form
presented to this meeting, is hereby approved. This Chair of this Board and the Executive
Director of the LACDA or his designee are each hereby authorized and directed, for and
in the name and on behalf of the LACDA, to execute and deliver the Loan Purchase
Agreement, with such additions or changes in said document as such officer may
recommend or approve upon consultation with counsel to the LACDA and Bond Counsel
to the LACDA, the approval of such additions or changes to be evidenced conclusively by
the execution and delivery of the Loan Purchase Agreement.

9. All consents, approvals, notices, orders, requests and other actions
permitted or required by any of the documents authorized by this resolution, whether before
or after the issuance of the Obligation, including without limitation any of the foregoing
which may be necessary or desirable in connection with any default under or amendment
of such documents, any transfer or other disposition of the Project or any redemption of
the Obligation, may be given or taken by the Administrator without further authorization
by this Board, and the Administrator is hereby authorized and directed to give any such
consent, approval, notice, order or request and to take any such action which such officer
may deem necessary or desirable to further the purposes of this resolution, including
executing and delivering the Funding Loan Agreement and the Borrower Loan Agreement
approved herein to be effective on the Conversion Date and any additional documents
required for tax compliance in connection therewith.

10.  All actions heretofore taken by the officers and agents of the LACDA with
respect to the sale, issuance and delivery of the Obligation are hereby approved, confirmed
and ratified, and the proper officers of the LACDA are hereby authorized and directed, for
and in the name and on behalf of the LACDA to do any and all things and take any and all
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actions and execute and deliver any and all certificates, agreements and other documents,
including but not limited to those described in the Indenture, the Funding Loan 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 Obligation and
to effectuate the purposes thereof and of the documents herein approved in accordance with
this resolution and resolutions heretofore adopted by the LACDA.

11.  Allresolutions or parts thereto in conflict herewith are, to the extent of such
conflict, hereby repealed.

12.  This resolution shall take effect upon its adoption.

4892-6432-1329.3



PASSED AND ADOPTED by the Board of Commissioners of the Los Angeles County
Development Authority, State of California, this 1st day of ‘November , 2022, by the
following vote:

AVYES: Supervisors Solis, Kuehl, Hahn, Barger and Mitchell

NOES:
ABSENT:
ABSTAIN:
. At
Chair of the Board of Commissioners
ATTEST:

CELIA ZAVALA
Executive Officer
of the Board of Commissioners

By: JMJW (o
Deputy

APPROVED AS TO FORM:

DAWYN R. HARRISON,
Acting County Counsel

By: é@% Taahakoran
Deputy
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KUTAK ROCK LLP
DRAFT 10/17/2022

TRUST INDENTURE

between

LOS ANGELES COUNTY DEVELOPMENT AUTHORITY,
as Issuer

and

U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION,
as Trustee

Relating to:

$33,755,000
Los Angeles County Development Authority
Multifamily Housing Revenue Bonds
(West Los Angeles VA Campus Building 402 Apartments), 2022 Series F

Dated as of [November] 1, 2022
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TRUST INDENTURE

THIS TRUST INDENTURE, dated as of [November] 1, 2022 (this “Indenture”), is made
between the LOS ANGELES COUNTY DEVELOPMENT AUTHORITY (together with any
successors and assigns, the “Issuer”), a public body, corporate and politic, organized and existing
under the laws of the State of California, and U.S. BANK TRUST COMPANY, NATIONAL
ASSOCIATION, a national banking association, as trustee (the *“Trustee”), under the
circumstances summarized in the following recitals (the capitalized terms used in the recitals and
granting clauses and not defined therein are as defined in Article | hereof).

WHEREAS, in accordance with Chapter 1 of Part 2 of Division 24 of the Health and Safety
Code of the State of California (the “Act”), the Issuer is empowered to issue bonds and notes to
finance the acquisition, construction, rehabilitation, and development of multifamily rental
housing for persons of low and moderate income; and

WHEREAS, pursuant to and in accordance with the laws of the State, including without
limitation, the Act, the Issuer has determined to issue and sell its Multifamily Housing Revenue
Bonds (West Los Angeles VA Campus Building 402 Apartments) 2022 Series F (the “Bonds”) in
the aggregate principal amount of $33,755,000 and to use the proceeds to be derived from the sale
thereof to make the Loan to the Borrower pursuant to the Loan Agreement to assist in the financing
of the Project to be undertaken by the Borrower; and

WHEREAS, to evidence its obligation to repay the Loan, the Borrower will execute and
deliver the Note; and

WHEREAS, the Bonds will be secured by this Indenture, and the Issuer is authorized to
execute and deliver this Indenture and to do or cause to be done all acts provided or required herein
to be performed on its part; and

WHEREAS, all acts and conditions required to happen, exist and be performed precedent
to and in the issuance of the Bonds and the execution and delivery of this Indenture have happened,
exist and have been performed, or at the delivery of the Bonds will exist, will have happened and
will have been performed (i) to make the Bonds, when issued, delivered and authenticated, valid
obligations of the Issuer in accordance with the terms thereof and hereof and (ii) to make this
Indenture a valid, binding and legal trust agreement for the security of the Bonds in accordance
with its terms; and

WHEREAS, pursuant to that certain Loan Purchase Agreement dated as of even date
herewith (as more particularly defined herein, the “Loan Purchase Agreement”), by and among the
Borrower, the Construction Lender, the Issuer, the Trustee, and California Community
Reinvestment Corporation, a California nonprofit public benefit corporation, as permanent lender
(“CCRC”), CCRC has agreed, subject to the satisfaction of the terms and conditions set forth
therein on or before the Initial Mandatory Tender Date, to purchase up to $[14,180,000] in
principal amount of the Bonds from the Issuer (subject to the conversion thereof to the
below-referenced Governmental Lender Note as a condition to such purchase); and

WHEREAS, if the Conversion Conditions are satisfied on or before the Initial Mandatory
Tender Date, Conversion will occur and, on such Conversion Date, (i) the Bonds shall be subject
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to Mandatory Tender in accordance with Section 3.02 hereof, (ii) the Purchase Price of the Bonds
shall be paid with amounts on deposit in the Collateral Fund (and other Eligible Funds hereunder),
(iii) a portion of the principal amount of the Bonds shall be cancelled such that the principal
amount outstanding equals the Permanent Loan Amount (as determined by CCRC at such time),
(iv) the Bonds shall be removed from the Book-Entry System and converted to a physical
Governmental Lender Note (in the form attached to the Funding Loan Agreement attached to the
Loan Purchase Agreement) which shall be purchased by CCRC, (v) the Funding Loan Agreement
attached to the Loan Purchase Agreement as Exhibit A and Borrower Loan Agreement attached to
the Loan Purchase Agreement as Exhibit B shall be delivered by the respective parties and become
effective and shall supersede this Indenture and the Loan Agreement, respectively, (vi) the
proceeds of the CCRC Purchase Price, along with other funds of the Borrower, shall be deposited
into the Construction Loan Prepayment Fund, and (vii) the Construction Loan shall be paid in full
and all security related to the Construction Loan shall be released or assigned to CCRC. If the
Conversion Conditions are not satisfied on or before the Initial Mandatory Tender Date, CCRC
will not have any obligation with respect to the purchase of the Governmental Lender Note.

WHEREAS, in order to assure compliance with Sections 103 and 142 through 150 of the
Code, the Issuer and the Borrower have entered into the Tax Certificate, and the Issuer, Borrower
and Trustee have entered into the Regulatory Agreement, each of which sets forth various
certifications, representations, and covenants relating to the Federal Tax Status of the Bonds; and

WHEREAS, the Trustee has accepted the trusts created by this Indenture, and in evidence
thereof has joined in the execution hereof;

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that to secure the payment of
Bond Service Charges on the Bonds according to their true intent and meaning, to secure the
performance and observance of all of the covenants, agreements, obligations and conditions
contained therein and herein, and to declare the terms and conditions upon and subject to which
the Bonds are and are intended to be issued, held, secured and enforced, and in consideration of
the premises and the acceptance by the Trustee of the trusts created herein and of the purchase and
acceptance of the Bonds by the Holders, and for other good and valuable consideration, the receipt
of which is acknowledged, the Issuer has executed and delivered this Indenture and absolutely
assigns hereby to the Trustee, and to its successors in trust, and its and their assigns, all right, title
and interest of the Issuer in and to (i) the Revenues, including, without limitation, all Loan
Payments, Collateral Payments and other amounts receivable by or on behalf of the Issuer under
the Loan Agreement in respect of repayment of the Loan other than amounts received by the Issuer
with respect to Reserved Rights, (ii) the Special Funds, including all accounts in those Funds and
all money deposited therein and the investment earnings on such money, (iii) the proceeds derived
from the sale of the Bonds, and any securities in which money in the Special Funds is invested,
and (except for money in the Construction Loan Repayment Fund, the Rebate Fund or otherwise
required to be rebated to the United States of America under the Code) the proceeds derived
therefrom, and any and all other real or personal property of every name and nature from time to
time hereafter by delivery or by writing of any kind pledged, assigned or transferred, as and for
additional security hereunder by the Issuer or by anyone on its behalf, or with its written consent,
to the Trustee, which is hereby authorized to receive any and all such property at any and all times
and to hold and apply the same subject to the terms of this Indenture, (iv) the Note and (v) the
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Loan Agreement, except for the Reserved Rights (the foregoing collectively referred to as the
“Trust Estate™),

TO HAVE AND TO HOLD unto the Trustee and its successors in that trust and its and
their assigns forever;

BUT IN TRUST, NEVERTHELESS, and subject to the provisions hereof,

€)) except as provided otherwise herein, for the equal and proportionate benefit,
security and protection of all present and future Holders of the Bonds issued or to be issued
under and secured by this Indenture,

(b) for the enforcement of the payment of the Bond Service Charges, when
payable, according to the true intent and meaning thereof and of this Indenture, and

(© to secure the performance and observance of and compliance with the
covenants, agreements, obligations, terms and conditions of this Indenture,

in each case, without preference, priority or distinction, as to lien or otherwise, of any one Bond
over any other by reason of designation, number, date of the Bonds or of authorization, issuance,
sale, execution, authentication, delivery or maturity thereof, or otherwise, so that each Bond and
all Bonds shall have the same right, lien and privilege under this Indenture and shall be secured
equally and ratably hereby, it being intended that the lien and security of this Indenture shall take
effect from the date hereof, without regard to the date of the actual issue, sale or disposition of the
Bonds, as though upon that date all of the Bonds were actually issued, sold and delivered to
purchasers for value; provided, however, that

Q) if the principal of the Bonds and the interest due or to become due thereon
shall be well and truly paid, at the times and in the manner to which reference is made in
the Bonds, according to the true intent and meaning thereof, or the outstanding Bonds shall
have been paid and discharged in accordance with Article VIII hereof, and

(i) if all of the covenants, agreements, obligations, terms and conditions of the
Issuer under this Indenture shall have been kept, performed and observed and there shall
have been paid to the Trustee all sums of money due or to become due to it in accordance
with the terms and provisions hereof,

this Indenture and the rights assigned hereby shall cease, determine and be void, except as provided
in Section 8.03 hereof with respect to the survival of certain provisions hereof; otherwise, this
Indenture shall be and remain in full force and effect.

It is declared that all Bonds issued hereunder and secured hereby are to be issued,
authenticated and delivered, and that the Trust Estate assigned hereby is to be dealt with and
disposed of under, upon and subject to, the terms, conditions, stipulations, covenants, agreements,
obligations, trusts, uses and purposes provided in this Indenture. The Issuer has agreed and
covenanted, and agrees and covenants with the Trustee and with each and all Holders, as follows:
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ARTICLE I

DEFINITIONS

Section 1.01. Definitions. In addition to the words and terms defined elsewhere in this
Indenture or by reference to the Loan Agreement, unless the context or use clearly indicates
another meaning or intent:

“Act” means Chapter 1 of Part 2 of Division 24 of the Health and Safety Code of the State
of California, as the same may be amended from time to time.

“Act of Bankruptcy” means written notice to the Trustee that the Borrower has become
insolvent or has failed to pay its debts generally as such debts become due or has admitted in
writing its inability to pay any of its material indebtedness or has consented to or has petitioned or
applied to any court or other legal authority for the appointment of a receiver, liquidator, trustee
or similar official for itself or for all or any substantial part of its properties or assets or that any
such trustee, receiver, liquidator or similar official has been appointed or that a petition in
bankruptcy, insolvency, reorganization or liquidation proceedings (or similar proceedings) has
been instituted by or against the Borrower; provided that, if in the case of an involuntary
proceeding, such proceeding is not dismissed within 90 days after commencement thereof.

“Additional Payments” means the amounts required to be paid by the Borrower pursuant
to the provisions of Section 4.04 of the Loan Agreement.

“Administrative Expenses” means the Ordinary Trustee Fees and Expenses, the
Dissemination Agent Fee, the Issuer’s Administrative Fee and the Rebate Analyst’s Fee.

“Administrative General Partner” means VA Building 402 LLC, a California limited
liability company, and its permitted successors and assigns.

“Affiliate” of any specified Person means any other Person directly or indirectly controlling
or controlled by or under direct or indirect common control with such specified Person. For
purposes of this definition, “control” when used with respect to any specified Person means the
power to direct the policies of such Person, directly or indirectly, whether through the power to
appoint and remove its directors, the ownership of voting securities, by contract, or otherwise; and
the terms *“controlling” and “controlled” have meanings correlative to the foregoing.

“Authorized Borrower Representative” means any person who, at any time and from time
to time, is designated as the Borrower’s authorized representative by written certificate furnished
to the Issuer and the Trustee containing the specimen signature of such person and signed on behalf
of the Borrower by any authorized partner of the Borrower, which certificate may designate an
alternate or alternates. The Trustee may conclusively presume that a person designated in a written
certificate filed with it as an Authorized Borrower Representative is an Authorized Borrower
Representative until such time as the Borrower files with it (with a copy to the Issuer) a written
certificate revoking such person’s authority to act in such capacity. The initial Authorized
Borrower Representative is Jordan Pynes, President of the Administrative General Partner.
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“Authorized Denomination” means $5,000, or any integral multiple of $5,000 in excess
thereof.

“Authorized Official” means the Chair of the Board of Commissioners of the Issuer or the
Executive Director of the Issuer and any other person as may be designated and authorized to sign
for the Issuer, or such other person at the time designated to act on behalf of the Issuer as evidenced
by a written certificate furnished to the Trustee and the Borrower containing the specimen
signature of such person and signed on behalf of the Issuer by an Authorized Official. Such
certificate may designate an alternate or alternates, each of whom shall be entitled to perform all
duties of the Authorized Official. The Trustee may conclusively presume that a person designated
in a written certificate filed with it as an Authorized Official is an Authorized Official until such
time as such provider files with it a written certificate identifying a different person or persons to
act in such capacity.

“Bankruptcy Code” means Title 11 of the United States Code entitled “Bankruptcy,” as in
effect now and in the future, or any successor statute.

“Beneficial Owner” means with respect to the Bonds, the Person owning the Beneficial
Ownership Interest therein, as evidenced to the satisfaction of the Trustee.

“Beneficial Ownership Interest” means the right to receive payments and notices with
respect to the Bonds held in a Book-Entry System.

“Bond Counsel” means an attorney, or firm of attorneys, nationally recognized and
experienced in legal work relating to the financing of facilities through the issuance of tax exempt
bonds, notes, obligations or other securities, selected by the Issuer, and initially means
Kutak Rock LLP.

“Bond Documents” means, collectively, this Indenture, the Loan Agreement, the Note, the
Regulatory Agreement, the Tax Certificate and the Project Certificate.

“Bond Fund” means the Bond Fund created in Section 4.01 hereof.

“Bond Payment Date” means each Interest Payment Date and any other date Bond Service
Charges on the Bonds are due, whether at maturity, Mandatory Tender, upon redemption or
acceleration or otherwise.

“Bond Purchase Agreement” means the Purchase Contract, dated [ ],
2022, among the Underwriter, the Issuer and the Borrower.

“Bond Resolution” means the certain approving resolution relating to the issuance and sale
of the Bonds, adopted by the Governing Body on [ ], 2022.

“Bonds” means the Issuer’s Multifamily Housing Revenue Bonds (West Los Angeles VA
Campus Building 402 Apartments), 2022 Series F authorized in the Bond Resolution and
Section 2.01 hereof in an aggregate principal amount not to exceed $33,755,000.
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“Bond Service Charges” means, for any period or payable at any time, the principal of and
interest on the Bonds for that period or payable at that time whether due at maturity, Mandatory
Tender or upon redemption or acceleration.

“Book-Entry Form” or “Book-Entry System” means, with respect to the Bonds, a form or
system, as applicable, under which (a) physical Bond certificates in fully registered form are issued
only to a Depository or its nominee, with the physical Bond certificates “immobilized” in the
custody of the Depository and (b) the ownership of book-entry interests in Bonds and Bond Service
Charges thereon may be transferred only through a book-entry made by others than the Issuer or
the Trustee. The records maintained by others than the Issuer or the Trustee constitute the written
record that identifies the owners, and records the transfer, of book-entry interests in those Bonds
and Bond Service Charges thereon.

“Borrower” means VA Building 402 LP, a California limited partnership, and its
authorized successors and assigns.

“Borrower Documents” means the Financing Documents to which the Borrower is a party.

“Borrower Loan Agreement” means the Borrower Loan Agreement attached to the Loan
Purchase Agreement as Exhibit B, which Borrower Loan Agreement shall be executed, delivered,
and become effective on the Conversion Date.

“Business Day” means a day other than a Saturday or a Sunday or any other day on which
(a) banking institutions in the City of New York or in the city in which the Designated Office of
the Trustee is located is authorized or obligated by law or executive order to be closed, or (b) the
New York Stock Exchange is closed.

“Cash Flow Projection” means a cash flow projection prepared by an Independent firm of
certified public accountants, a financial advisory firm, a law firm or other Independent third party
qualified and experienced in the preparation of cash flow projections for structured finance
transactions similar to the Bonds, designated by the Borrower and acceptable to the Rating
Agency, establishing, to the satisfaction of the Rating Agency, the sufficiency of (a) the amount
on deposit in the Project Fund and the Collateral Fund, (b) projected investment income to accrue
on amounts on deposit in the Project Fund and Collateral Fund during the applicable period and
(c) any additional Eligible Funds delivered to the Trustee by or on behalf of the Borrower to pay
Bond Service Charges and Administrative Expenses, in each instance, when due and payable,
including, but not limited to, any cash flow projection prepared in connection with (i) the initial
issuance and delivery of the Bonds, (ii) a proposed remarketing of the Bonds, as provided in
Section 3.07 hereof, (iii) a release of Eligible Funds from the Negative Arbitrage Account as
provided in Section 4.03 hereof, (iv) the liquidation of Eligible Investments pursuant to a
Mandatory Tender or an optional redemption of the Bonds as provided in Sections 3.01 or 3.02
hereof, respectively, (v) the sale or other disposition by the Trustee of Eligible Investments prior
to maturity at a price below par in connection with an optional redemption prior to a Mandatory
Tender Date, as described in Section 4.10 hereof, or (vi) the purchase, sale or exchange of Eligible
Investments as provided in Section 4.10 hereof.
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“CCRC” shall mean the California Community Reinvestment Corporation, a California
nonprofit public benefit corporation, and its successors and assigns.

“CCRC Purchase Price” means an amount equal to the Permanent Loan Amount to be
funded by CCRC on the Conversion Date.

“Closing Date” means [November] [ __], 2022, the date of issuance and delivery of the
Bonds.

“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
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).

“Co-General Partner” means West LA Veterans Collective, LLC, a California limited
liability company, and its permitted successors and assigns.

“Collateral Fund” means the Collateral Fund created in Section 4.01 hereof.

“Collateral Payments” means Eligible Funds paid to the Trustee for the benefit of the
Borrower with respect to the repayment of the Loan for deposit into the Collateral Fund pursuant
to Section 4.02 of the Loan Agreement and Section 4.06 hereof as a prerequisite to the advance of
money in the Project Fund.

“Completion Certificate” means the certificate attached as Exhibit C to the Loan
Agreement.

“Completion Date” means the date of completion of the Project evidenced in accordance
with the requirements of Section 3.08 of the Loan Agreement.

“Confirmation of Rating” means a written confirmation (or, at the option of the Rating
Agency, a new rating with respect to the Bonds), obtained prior to the event or action under
scrutiny, from the Rating Agency to the effect that, following the proposed action or event under
scrutiny at the time such confirmation is sought, the rating of the Rating Agency with respect to
all Bonds then outstanding and then rated by the Rating Agency will not be downgraded,
suspended, qualified or withdrawn as a result of such action or event.

“Construction Lender” means Wells Fargo Bank, National Association, a national banking
association, and its successors and assigns.

“Construction Loan” means the taxable construction loan to be made by the Construction
Lender to the Borrower in the principal amount of $ |

“Construction Loan Documents” means the deed of trust, the promissory note, and all other
documents required by the Construction Lender in connection with the Construction Loan.
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“Construction Loan Prepayment Fund” means the Construction Loan Prepayment Fund
created in Section 4.01 hereof.

“Continuing Disclosure Agreement” means the Continuing Disclosure Agreement dated as
of [November] 1, 2022, between the Borrower and the Dissemination Agent, as originally
executed and as it may be amended from time to time in accordance with the terms thereof.

“Controlling Holders” means in the case of consent or direction to be given hereunder, the
Holders of the majority in aggregate principal amount of the outstanding Bonds.

“Conversion” means the sale of the Governmental Lender Note to CCRC by the Issuer on
the Conversion Date.

“Conversion Conditions” shall have the meaning given such term in the Loan Purchase
Agreement.

“Conversion Date” means the date CCRC makes the Funding Loan upon the satisfaction
of the Conversion Conditions; provided, however, the Conversion Date shall occur no earlier than
[36 months].

“Costs of Issuance” means costs to the extent incurred in connection with, and allocable
to, the issuance of the Bonds within the meaning of Section 147(g) of the Code. For example,
Costs of Issuance include the following costs, but only to the extent incurred in connection with,
and allocable to, the borrowing: underwriters’ spread; counsel fees; financial advisory fees; fees
paid to an organization to evaluate the credit quality of an issue; trustee fees; paying agent fees;
bond registrar, certification and authentication fees; accounting fees; printing costs for bonds