
EXHIBIT B

FORM OF INVESTOR’S LETTER

[Date]

City of Los Angeles 
Los Angeles, California

Kutak Rock LLP 
Omaha, Nebraska

[TRUSTEE]
Los Angeles, California

$10,000,000 
City of Los Angeles 

Multifamily Housing Revenue Bond 
(T. Bailey Manor Apartments Project) 

Series 2015G

Ladies and Gentlemen:

The undersigned (the “Investor”) hereby represents and warrants to you as follows:

The Investor proposes to purchase all of the aggregate principal amount of the above- 
captioned bond (the “Bond”) issued pursuant to that certain Indenture of Trust dated as of December 
1, 2015 (the “Indenture”), by and among the City of Los Angeles, California (the “Issuer”), 
[TRUSTEE], as Trustee and California Bank & Trust, as initial Bondowner Representative (the 
“Bondowner Representative”). The Investor understands that the Bond is not rated by any securities 
rating agency and is secured only by the T. Bailey Manor Apartments Project and the revenues 
therefrom, and will only be sold to the Investor with the above-addressed parties relying upon the 
representations and warranties of the Investor set forth herein. The Investor acknowledges that no 
offering document has been prepared in connection with the issuance and sale of the Bond. The 
Investor has requested and received all materials which the Investor has deemed relevant in 
connection with its purchase of the Bond (the “Offering Information”). The Investor has reviewed 
the documents executed in conjunction with the issuance of the Bond, including, without limitation, 
the Indenture and the Loan Agreement. All capitalized terms used herein and not otherwise defined 
shall have the meanings ascribed thereto in the Indenture.

The Investor hereby waives the requirement of any “due diligence investigation or 
inquiry” by the Issuer, by each official of the Issuer, by each employee of the Issuer, by each member 
of the governing board of the Issuer, and by counsel to the Issuer, the Trustee, counsel to the Trustee, 
the Bondowner Representative, counsel to the Bondowner Representative and Bond Counsel in 
connection with the authorization, execution and delivery of the Bond and Investor’s purchase of the 
Bond. The Investor recognizes and agrees that the Issuer, by each official of the Issuer, each 
employee of the Issuer, each member of the governing board of the Issuer, counsel to the Issuer, the
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Trustee, counsel to the Trustee, the Bondowner Representative, counsel to the Bondowner 
Representative and Bond Counsel have made no representations or statements (expressed or implied) 
with respect to the accuracy or completeness of any of the materials reviewed by the Investor in 
connection with the Investor’s purchase of the Bond. In making an investment decision, the Investor 
is relying upon its own examination of the Issuer, the Borrower, the Project and the terms of the 
offering.

The Investor has been provided an opportunity to ask questions of, and the Investor 
has received answers from, representatives of the Issuer and the Borrower regarding the terms and 
conditions of the Bond, and the Investor has obtained all additional information requested by it in 
connection with the Bond.

3.

The Investor has sufficient knowledge and experience in business and financial 
matters in general, and investments such as the Bond in particular, and is capable of evaluating the 
merits and risks involved in an investment in the Bond. The Investor is able to bear the economic 
risk of, and an entire loss of, an investment in the Bond.

4.

The Investor is purchasing the Bond solely for its own account for investment 
purposes and has no present intention to resell or distribute the Bond, provided that the Investor 
reserves the right to transfer or dispose of the Bond, at any time, and from time to time, in its 
complete and sole discretion, subject, however, to the restrictions described in paragraphs 6 through 
8 of this Letter. The Investor hereby agrees that the Bond may only be transferred in whole and in 
accordance with the Indenture, including Article II thereof, to a single investor, which must execute 
and deliver to the parties addressed above a form of this Investor’s Letter.

5.

The Investor agrees that it will only offer, sell, pledge, transfer or exchange the Bond 
(or any legal or beneficial interest therein) (i) in accordance with an available exemption from the 
registration requirements of Section 5 of the Securities Act of 1933, as amended (the “1933 Act”), 
(ii) in accordance with any applicable state securities laws, and (iii) in accordance with the transfer 
restrictions set forth in the Bond and the Indenture. The Investor acknowledges that written consent 
of the Issuer is required in order to transfer the Bond. The Investor further agrees that the Bond will 
not be transferred to or held in a pool, trust or similar arrangement and that it will not sell any 
participating interest in the Bond without the prior written consent of the Issuer.

6.

The Investor: is a “qualified institutional buyer” as defined in Rule 144A 
promulgated under the Securities Act of 1933 (“Rule 144A”) or an institutional “accredited investor” 
as defined in Rule 501 promulgated under the Securities Act of 1933 as amended (“Rule 501”); and 
understands that the Bond may be offered, resold, pledged or transferred only in whole and only to a 
person who is a “qualified institutional buyer,” as defined in Rule 144A or an institutional 
“accredited investor” as defined in Rule 501, in compliance with Rule 144A.

7.

If the Investor sells the Bond (or any legal or beneficial interest therein), the Investor 
or its agent will obtain for the benefit of each of you from any subsequent purchaser an Investor 
Letter in the form of this Letter or such other materials as are required by the Bond and the Indenture 
to effect such sale and purchase. The Investor understands and agrees that the Trustee is not 
authorized to register any transfer of the Bond prior to receipt of such Investor Letter and the written 
consent of the Issuer.

8.
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Neither the Bondowner Representative, the Trustee, Bond Counsel, counsel to the 
Issuer, the Issuer, its governing body, or any of its employees or agents will have any responsibility 
to the Investor for the accuracy or completeness of information obtained by the Investor from any 
source regarding the Project, the Issuer, the Borrower or their financial conditions or regarding the 
Bond, the provisions for payment thereof, or the sufficiency of any security therefor, including, 
without limitation, any information specifically provided by any of such parties contained in the 
Offering Information. The Investor acknowledges that, as between Investor and all of such parties: 
(a) the Investor has assumed responsibility for obtaining such information and making such review as 
the Investor has deemed necessary or desirable in connection with its decision to purchase the Bond; 
and (b) the Offering Information and any additional information specifically requested from the 
Issuer or the Borrower and provided to the Investor prior to closing constitute all the information and 
review, with the investigation made by Investor (including specifically the Investor’s investigation of 
the Issuer, the Project and the Borrower) prior to its purchase of the Bond, that Investor has deemed 
necessary or desirable in connection with its decision to purchase the Bond.

9.

The Investor understands that (a) the Bond has not been registered with any federal or 
state securities agency or commission, and (b) no credit rating has been sought or obtained with 
respect to the Bond, and the Investor acknowledges that the Bond is a speculative investment and that 
there is a high degree of risk in such investment.

10.

The Investor acknowledges that the Bond is a limited obligation of the Issuer, 
payable solely from the revenues or other amounts provided by or at the direction of the Borrower, 
and is not an obligation payable from the general revenues or other funds of the Issuer, the State of 
California or any political subdivision of the State of California. The Investor acknowledges that the 
Issuer is issuing the Bond on a conduit, nonrecourse basis, and has no continuing obligations with 
respect thereto except as expressly set forth in the Indenture.

11.

The Investor has the authority to purchase the Bond and to execute this letter and 
other documents and instruments required to be executed by the Investor in connection with its 
purchase of the Bond. The individual who is executing this letter on behalf of the undersigned is a 
duly appointed, qualified and acting officer of the Investor and authorized to cause the Investor to 
make the certifications, representations and warranties contained herein by the execution of this letter 
on behalf of the Investor.

12.

The Investor acknowledges that no offering document has been produced in 
connection with the issuance or sale of the Bond.

13.

The Investor agrees to indemnify and hold harmless the Issuer, the Issuer’s officials, 
officers, directors, employees, agents, attorneys, accountants, advisors, consultants, servants and the 
members of the governing board of the Issuer past, present and future with respect to any claim 
asserted against any of them that is based upon the Investor’s sale, transfer or other disposition of its 
interests in the Bond in violation of the provisions hereof or of the Indenture or any inaccuracy in any 
statement made by the Investor in this letter.

Capitalized terms used herein and not otherwise defined have the meanings given such terms 
in the Indenture.

14.

Very truly yours,
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[CALIFORNIA BANK & TRUST], as Bond 
Purchaser

By:
Name:
Title:
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