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DEPARTMENT OF TREASURER AND TAX COLLECTOR:
ISSUANCE AND SALE OF
LOS ANGELES COUNTY CAPITAL ASSET LEASING CORPORATION
LEASE REVENUE BONDS, 2008 SERIES A
(ALL DISTRICTS) (3 VOTES)

IT IS RECOMMENDED THAT YOUR BOARD:

1. Adopt the Resolution authorizing the County to lease certain equipment from the

Los Angeles County Capital Asset Leasing Corporation (the “Corporation”) and to

~ execute a Lease Agreement and Continuing Disclosure Certificate in connection

with the issuance of lease revenue bonds in an aggregate principal amount not to
exceed $30,000,000.

2. Approve the publication of the Notice of Intention to Sell Bonds in a newspaper o
: general circulation within the County.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

Adoption of the attached Resolution will authorize the County to enter into a lease
agreement with the Corporation and provide for the issuance of the Los Angeles County
Capital Asset Leasing Corporation Lease Revenue Bonds, 2008 Series A (the “Bonds”),
in an aggregate principal amount not to exceed $30,000,000.

“To Enrich Lives Through Effective And Caring Service”
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The proceeds generated from the sale of the Bonds will be applied towards the
redemption of $40 million in outstanding Bond Anticipation Notes (“BANs"), which were
issued by the Corporation to provide interim financing for equipment purchases made
by various County departments. The issuance of the BANs, as well as the related
equipment purchases, was approved by your Board in connection with the annual Debt
Management Guidelines. It has been your Board'’s policy to redeem outstanding BANs
through the sale of tax-exempt lease revenue bonds or certificates of participation. This
practice has been in place for over twenty years and has served to reduce the overall
costs of the County's equipment financing program (the “Equipment Program”).

Implementation of Strategic Plan Goals

This action supports the County’s Strategic Plan Goals of Fiscal Responsibility and
- Service Excellence by providing cost-effective financing for the purchase of equipment
essential to multiple County departments. It supports the Strategic Plan Goal of
Organizational Effectiveness through collaborative actions among County departments
and other governmental jurisdictions.

FISCAL IMPACT/FINANCING

Appropriations for lease payfnents associated with the Equipment Program are included
annually in the County Budget. Such appropriations will not be impacted in the current
fiscal year.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The recommended structure for the Bonds is a fixed-rated issuance with a maximum
true interest cost of 6.0% and a final maturity of not to exceed 5 years. In no event will
the principal amount of the Bonds exceed the maximum authorization of $30,000,000.

Consistent with prior bond issuances for the Equipment Program, the Treasurer and
Tax Collector is recommending that the sale be conducted through a competitive bid
process. The size of the financing, the source of repayment, and the market's familiarity
with the financing structure support this recommendation. The Treasurer and Tax
Collector will award the Bonds based on the lowest responsible bid received by
PARITY, the electronic bidding service to be used for this bond sale.

Lamont Financial Services Corporation has been selected from your Board’s approved
pool of financial advisors to provide financial advisory services for this transaction and
Fulbright & Jaworski L.L.P. will serve as bond counsel.



The Honorable Board of Supervisors
February 19, 2008
Page 3

IMPACT ON CURRENT SERVICES (OR PROJECTS)

There is no impact on current services or projects.

CONCLUSION

Upon -adoption, please return two (2) original executed copies of this letter and the
Resolution to the Treasurer and Tax Collector.

- Respectfully submitted,

ngAQ)ﬂ/ﬂ

WILLIAM T FUJIOKA
Chief Executive Officer

WTF.ES:GS
LM:ef

Attachments (7)

C: Treasurer and Tax Collector
County Counsel
Auditor-Controller



RESOLUTION OF THE BOARD OF SUPERVISORS OF THE COUNTY OF LOS
ANGELES AUTHORIZING THE LEASING OF CERTAIN PROPERTY AND THE
EXECUTION AND DELIVERY OF A LEASE AGREEMENT AND A CONTINUING
DISCLOSURE CERTIFICATE IN CONNECTION WITH THE ISSUANCE OF NOT TO
EXCEED $30,000,000 AGGREGATE PRINCIPAL AMOUNT OF LOS ANGELES
COUNTY CAPITAL ASSET LEASING CORPORATION LEASE REVENUE BONDS,
2008 SERIES A (LAC-CAL EQUIPMENT PROGRAM) AND OTHER MATTERS
RELATED THERETO

WHEREAS, the Los Angeles County Capital Asset Leasing Corporation, a
California nonprofit public benefit corporation (the “Corporation”), issued and sold its bond
anticipation notes on June 15, 2006, August 29, 2006, November 8, 2006, March 20, 2007, and
November 14, 2007, all of which are presently outstanding in the aggregate principal amount of
$40,000,000 (the “BANs”) and used the proceeds to purchase certain equipment (the
“Equipment”); and

WHEREAS, the County of Los Angeles (the “County”) and the Corporation
propose to enter into a lease agreement pursuant to which the County will lease the Equipment
from the Corporation (the “Lease”); and

WHEREAS, pursuant to the Lease, the County will make payments of base rental
(“Base Rental”) in consideration for the use and possession of the Equipment; and

WHEREAS, the Corporation and a trustee to be selected (the “Trustee) will enter
into an Indenture of Trust (the “Indenture”) pursuant to which the Corporation will issue its lease
revenue bonds (the “Bonds”) secured by Base Rental payments to be made under the Lease; and

WHEREAS, the Corporation is authorized to issue the Bonds pursuant to
Chapter 10 (commencing with Section 5800) of Division 6 of Title 1 of the Government Code;
and

WHEREAS, pursuant to the terms of the Indenture, the Corporation will assign
and transfer to the Trustee certain of its rights, title and interest in and to the Lease, including its
right to receive payments of Base Rental; and

WHEREAS, the proceeds of the Bonds will be applied to redeem the BANSs, fund
a reserve fund, and pay costs of issuance in connection with the Bonds; and

WHEREAS, the County is authorized to undertake all of the above applicable
actions pursuant to the Government Code and other applicable laws of the State of California;
and



WHEREAS, there have been presented at this meeting proposed forms of the
following documents:

a. the Indenture;

b. the Lease;

c. a Preliminary Official Statement (the “Preliminary Official Statement™)
for the Bonds;

d. an Official Notice Inviting Bids (the “Official Notice Inviting Bids™) and a
Notice of Intention to Sell Bonds (the “Notice of Intention to Sell

Bonds™); and

e. a Continuing Disclosure Certificate (the “Continuing Disclosure
Certificate”) to be executed and delivered by the County relating to the
Bonds.

NOW THEREFORE, IT IS RESOLVED AND ORDERED by the Board of
Supervisors of the County (the “Board”) as follows:

SECTION 1. The form of the Indenture by and between the Corporation and the
Trustee providing for the issuance of and security for the Bonds on file with this Board is hereby
approved, including with such changes therein as may be approved as being in the best interests
of the County, such approval to be evidenced conclusively by the execution and delivery thereof
by the Corporation.

SECTION 2. The form of the Lease by and between the County and the
Corporation on file with this Board is approved. The officers of the County and their authorized
representatives (each an “Authorized Representative™) are, and each of them acting alone is,
authorized and directed for and in the name of, and on behalf of the County, to execute by
manual or facsimile signature and to deliver the Lease, substantially in the form on file with this
Board, with such changes therein as may be necessary or as they may approve, in their
discretion, as being in the best interests of the County, such approval to be evidenced
conclusively by the execution and delivery thereof.

SECTION 3. Pursuant to Section 4.3(d) of the Lease, consent is hereby given to
the Corporation to assign its right to receive and collect Base Rental and prepayments thereof
and certain other of its rights to the Trustee as provided in the Indenture. The Authorized
Representatives are, and each of them acting alone is, authorized and directed for and in the
name of, and on behalf of the County, to execute by manual or facsimile signature and to deliver
evidence in writing of such consent, with such changes therein as they may approve, in their
discretion, as being in the best interests of the County, such approval to be evidenced
conclusively by the execution and delivcry thereof.

SECTION 4. The Authorized Representatives are hereby authorized to prepare
and distribute a Preliminary Official Statement and an Official Statement in connection with the
offering and sale of the Bonds. The Authorized Representatives are authorized to provide



information regarding the County in connection with the preparation of such document or
documents. The successful bidder on the Bonds and the Authorized Representatives are hereby
authorized to distribute to persons who may be interested in the purchase of the Bonds a
Preliminary Official Statement in substantially said form with such changes therein, deletions
therefrom and additions thereto as may be approved by the County or by Fulbright & Jaworski
L.L.P. or such other counsel as the Board may determine (“Bond Counsel”). Upon approval of
such changes by the Authorized Representative as evidenced by execution of a certificate, the
Preliminary Official Statement shall be deemed final as of its date except for the omission of
certain information as provided in and pursuant to Rule 15¢2-12 promulgated under the
Securities and Exchange Act of 1934, as amended. The Authorized Representatives are, and
each of them acting alone is, authorized, for and in the name of and on behalf of the County, to
approve a final Official Statement for the Bonds authorized hereby, in substantially the form of
said Preliminary Official Statement, with such insertions and changes therein as the Authorized
Representative or Bond Counsel may require or approve, such approval to be conclusively
evidenced by the distribution and delivery thereof. The successful bidder on the Bonds and the
Authorized Representatives are hereby authorized and directed to deliver copies of the final
Official Statement to all actual purchasers of the Bonds.

SECTION 5. The forms of the Official Notice Inviting Bids and Notice of
Intention to Sell Bonds on file with this Board are approved, including such changes therein as
may be in the best interests of the County, such approval to be evidenced conclusively by the
publication and dissemination thereof by the Corporation. The Authorized Representatives are,
and each of them acting alone is, authorized and directed for and in the name of, and on behalf of
the County to accept the final terms of the Bonds based on the lowest responsible bid received by
PARITY®, the approved electronic bidding service, provided that the true interest cost of the
Bonds shall not exceed 6.0%.

SECTION 6. The form of the Continuing Disclosure Certificate, to be executed
and delivered by the County, on file with this Board is approved. The Authorized
Representatives are, and each of them acting alone is, authorized and directed for and in the
name of, and on behalf of the County, to execute by manual or facsimile signature and to deliver
the Continuing Disclosure Certificate, substantially in the form on file with this Board, with such
changes therein or as they may approve, in their discretion, as being in the best interests of the
County, such approval to be evidenced conclusively by the execution and delivery thereof.

SECTION 7. The County hereby authorizes the execution of the Bonds by the
Corporation and the authentication and izsuance of the Bonds by the Trustee all in accordance
with the terms and provisions of the Indenture (as executed and delivered).

SECTION 8. Each Authorized Representative is authorized to take any and all
actions they deem necessary to carry out the purposes of this Resolution and all actions
previously taken by any of them, and any other County representative, with respect to the
issuance and sale of the Bonds or in connection with or related to any of the documents
referenced in this Resolution or the financing of the Equipment are approved, confirmed and
ratified. Without limiting the foregoing, each Authorized Representative is further authorized to
execute and deliver, for and in the name of and on behalf of the County, such amendments or
supplements to the Lease and the Continuing Disclosure Certificate as may be necessary or



desirable, in the judgment of such Authorized Representatives, to effectuate the issuance and sale
of the Bonds in more than one series.

SECTION 9. Any Authorized Representative and the Executive Officer - Clerk
of the Board are hereby authorized and directed to attest to the signature of any other Authorized
Representative, whenever required or advisable for the transactions contemplated by this
Resolution. Any Authorized Representative, acting individually, is hereby authorized and
directed to execute and attest such further documents, instruments, deeds of trust and certificates
as may be deemed necessary or advisable by Bond Counsel, in order to accomplish the purposes
of this Resolution.

SECTION 10. This Resolution shall take effect immediately upon its passage.

The foregoing resolution was on the 19" day of February 2008, duly adopted by the
Board of Supervisors of the County of Los Angeles and ex officio the governing body of all other
special assessment and taxing districts, agencies and authorities for which said Board so acts.

SACHI A. HAMAI
Executive Officer - Clerk of the Board of
Supervisors of the County of Los Angeles

By

Deputy
Approved as to form:

RAYMOND G. FORTNER, JR.
County Counsel

By: /,Mu\(lD aL//

rm01pa1 Deguty Countly Counsel




Fulbright & Jaworski L.L.P.- Draft 1/28/08

INDENTURE OF TRUST

Dated as of March 1, 2008

by and between

LOS ANGELES COUNTY CAPITAL ASSET LEASING CORPORATION,
as Lessor

and

I

as Trustee

Relating to the

S
LOS ANGELES COUNTY CAPITAL ASSET LEASING CORPORATION
LEASE REVENUE BONDS, 2008 SERIES A
(LAC-CAL EQUIPMENT PROGRAM)
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INDENTURE OF TRUST

This INDENTURE OF TRUST (this “Indenture”), dated as of March 1, 2008, is made and
entered into by and between the LOS ANGELES COUNTY CAPITAL ASSET LEASING
CORPORATION, a nonprofit public benefit corporation duly organized and validly existing under the
laws of the State of California (the “Lessor™) and | ], a [national banking association
organized and existing under the laws of the United States of America] (the “Trustee™):

WITNESSETH:

WHEREAS, the Lessor issued certain bond anticipation notes on June 15, 2006, August 29, 2006,
November 8, 2006, March 20, 2007, and November 14, 2007, all of which are presently outstanding in
the aggregate principal amount of $40,000,000 (the “BANs”), the proceeds of which were applied
towards the acquisition and delivery of certain equipment (the “Equipment”) which is described in
Exhibit B to the Lease (as defined below);

WHEREAS, the County of Los Angeles, a political subdivision of the State of California (the
“Lessee”), and the Lessor have entered into a Lease Agreement, dated as of the date hereof (the “Lease”),
whereby the Lessor has agreed to lease to the Lessee, and the Lessee has agreed to lease from the Lessor,
the Equipment;

WHEREAS, the Lessor wishes to authorize under this Indenture the issuance and sale of certain
bonds (the “Bonds”), which are secured by Base Rental payments to be made under the Lease;

WHEREAS, a portion of the proceeds from the sale of the Bonds will be deposited with the
Trustee under this Indenture and used by the Lessor to retire the BANSs;

WHEREAS, the Lessor under the terms of this Indenture has agreed to assign and transfer to the
Trustee certain of the Lessor’s rights under the Lease, including its right to receive Base Rental payments
due under the Lease;

WHEREAS, the Lessor pursuant to this Indenture will grant a security interest in the moneys
under this Indenture to the Trustee for the benefit of the Bondowners to secure the performance of the
Lessor’s obligations under the terms of this Indenture; and

WHEREAS, the Lessor pursuant to this Indenture agrees to execute the Bonds and the Trustee
pursuant to this Indenture agrees to authenticate and deliver the Bonds, secured by Base Rental payments
to be made by the Lessee under the Lease;

NOW, THEREFORE, in consideration of the premises, the acceptance by the Trustee of its duties
imposed by this Indenture, and of the purchase and acceptance of the Bonds by the Bondowners thereof,
and to fix and declare the terms and conditions upon which the Bonds are to be issued, authenticated,
sold, secured and accepted by all persons who shall from time to time be or become the Bondowners
thereof, and to secure the payment of the Base Rental to the Bondowners from time to time of the Bonds
and to secure the performance and observance of all of the covenants, agreements and conditions
contained in the Bonds, this Indenture and the Lease, the Lessor grants, bargains, sells, releases, conveys,
assigns, transfers and pledges to the Trustee for the benefit of the Bondowners, but subject to application
as provided in this Indenture, all of its rights, title and interest in and to all amounts from time to time in
the funds and accounts established pursuant to this Indenture (excepting the Excess Earnings Account of
the Earnings Fund) and any additional property that may from time to time, by delivery or writing of any
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kind, be subjected to the security interest or lien created by this Indenture by the Lessor or by anyone
acting on its behalf, subject only to the provisions of this Indenture and the Lease;

To have and hold all of the above unto the Trustee and its successors and assigns forever for the
equal and ratable benefit of the Bondowners from time to time of all the Bonds executed by the Lessor
and authenticated and delivered by the Trustee under this Indenture and Outstanding, without any priority
of any one Bond over any other Bond;

NOW, THEREFORE, in consideration of the foregoing premises and other valuable
consideration the receipt and sufficiency of which are hereby acknowledged, the Trustee and the Lessor
further agree as follows:

ARTICLE I
DEFINITIONS; ASSIGNMENT

Section 1.01.  Definitions. For all purposes of this Indenture, unless the context requires
otherwise, the following terms shall have the following meanings:

“Acquisition Cost” means all the necessary and reasonable costs in connection with the
acquisition of any Equipment Component, including, but not limited to, legal fees and expenses of
counsel with respect to the financing of the Equipment and the leasing of the Equipment, to the extent
such fees and expenses are approved by a Lessee Representative.

“Acquisition Fund” means the fund established pursuant to Section 3.02 of this Indenture.

“Additional Rental” means the amounts specified as such in Section 4.6 of the Lease.

“Base Rental” means the amount referred to as such in Section 4.3 of the Lease, as such amounts
may be adjusted from time to time in accordance with the terms thereof, but does not include Additional
Rental.

“Base_Rental Account” means the Base Rental Account within the Bond Fund established
pursuant to Section 3.03 of this Indenture.

“Book-Entry Bonds” means the Bonds registered in the name of the Nominee, as the Bondowner
thereof, pursuant to Section 2.11 of this Indenture.

“Bond Counsel” means Fulbright & Jaworski L.L.P., or another attorney or firm of attorneys of
recognized national standing in the field of municipal finance selected by the Lessee or the Lessor.

“Bond Fund” means the fund established pursuant to Section 3.03 of this Indenture.

“Bond Register” means the books for the registration of the ownership of the Bonds referred to in
Section 2.08 of this Indenture.

“Bondowner” means the registered Bondowner, as indicated in the Bond Register, of any Bond,

including DTC or its Nominee, or any successor Depository or its Nominee for the Bonds, as the sole
registered Bondowner of Book-Entry Bonds.

50045977.5



“Bonds” means the bonds executed by the Lessor and authenticated and delivered by the Trustee
pursuant to this Indenture.

“Business Day” means any day other than a Saturday, Sunday or a day on which banks in both
New York, New York and the city in which the principal corporate trust office of the Trustee is located
are authorized or required by law to be closed.

“Cede & Co.” means Cede & Co., the initial Nominee of DTC.

“Closing Date” means the date on which the Bonds are first executed by the Lessor and
authenticated and delivered by the Trustee to the initial purchasers thereof.

“Code” means the Internal Revenue Code of 1986.

“Continuing Disclosure Certificate” means the Continuing Disclosure Certificate to be executed
and delivered by the Lessee relating to the Bonds.

“Cost of Issuance” means all the costs of preparation, sale and issuance of the Bonds and other
costs related to such financing including, but not limited to, all printing and document preparation
expenses in connection with this Indenture, the Lease, the Bonds and the preliminary and final official
statements; rating agency fees; CUSIP Service Bureau charges; legal fees and expenses of counsel with
respect to the financing of and leasing of the Equipment; the initial fees and expenses of the Trustee and
its counsel and of any paying agent and its counsel; and other fees and expenses incurred in connection
with the issuance of the Bonds and the payment of the BANs or the implementation of the financing, to
the extent such fees and expenses are approved by a Lessee Representative or a Lessor Representative.

“Costs of Issuance Account” means the Costs of Issuance Account established in the Acquisition
Fund pursuant to Section 3.02 of this Indenture.

“County Contribution” means the sum of $ contributed by the Lessee on the Closing

Date.

“Depository” means DTC and its successors and assigns or if (a) the then depository resigns from
its functions as securities depository of the Bonds, or (b) the Lessee discontinues use of the Depository
pursuant to Section 2.11 of this Indenture, any other securities depository which agrees to follow the
procedures required to be followed by a securities depository in connection with the Bonds and which is
selected by the Lessor.

“DTC” means The Depository Trust Company, a limited-purpose trust company organized under
the laws of the State of New York, and its successors and assigns.

“Earnings Fund” means the fund of that name established pursuant to Section 3.05 of this
Indenture.

6

Equipment” has the meaning set forth in the Lease.

“Equipment Component” has the meaning set forth in the Lease.

“Event of Default” means any one or more of the events described in subsection (a) or (b) of
Section 8.01 of this Indenture.

50045977.5



“Excess Earnings Account” means the account of that name established in the Earnings Fund
pursuant to Section 3.05 of this Indenture.

“Fiscal Year” means the fiscal year of the Lessee, which at the date of this Indenture is the period
from July 1 to and including the following June 30.

“Financial Guaranty Insurance Policy” means the financial guaranty insurance policy issued by
the Insurer insuring the payment when due of the principal of and interest on the Bonds as provided
therein.

“Fitch” means Fitch Ratings, New York, New York, its successors and assigns.

“General Account” means the General Account established in the Acquisition Fund pursuant to
Section 3.02 of this Indenture.

“Information Services” means, in accordance with then-current guidelines of the Securities and
Exchange Commission, one or more services selected by the County which are then providing
information with respect to the Bonds.

“Insurer” means , or any successor thereto or assignee thereof, as provider of
the Financial Guaranty Insurance Policy.

“Insurance Proceeds Fund” means the fund established pursuant to Section 3.09 of this Indenture.

“Interest Account” means the Interest Account established in the Bond Fund pursuant to
Section 3.03 of this Indenture.

“Interest Payment Date” means June 1 and December 1 in each year, commencing June 1, 2008,
except that if such date is on a date which is not a Business Day then payment will be made on the next
succeeding Business Day without incurring additional interest.

“Investment Eamnings” means interest and income received in respect of the investment of money
on deposit in any fund or account maintained under this Indenture.

“Investment Earnings Account” means the Investment Earnings Account established in the
Earnings Fund pursuant to Section 3.05 of this Indenture.

“Lease” means the Lease Agreement, dated as of the date hereof, by and between the Lessee and
the Lessor, pursuant to which the Lessor has leased the Equipment to the Lessee, as it may from time to
time be amended or supplemented in accordance with its terms.

“Lease Payment Date” has the meaning set forth in the Lease.

“Lease Year” means the period to be selected by the Lessee in accordance with regulations
promulgated under the Code.

“Lessee” means the County of Los Angeles.
“Lessee Representative” means the Treasurer and Tax Collector of the Lessee or any other

employee of the Lessee designated and authorized in writing by such officer to act on behalf of the Lessee
with respect to this Indenture and all other related agreements, including but not limited to the Lease.
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“Lessor” means the Los Angeles County Capital Asset Leasing Corporation, a California
nonprofit public benefit corporation.

“Lessor Representative” means the Treasurer and Tax Collector of the Lessee as ex officio officer
of the Lessor or any other employee of the Lessee designated and authorized in writing by such officer to
act on behalf of the Lessor with respect to this Indenture and all other related agreements, including but
not limited to the Lease.

L]

“Moody’s” means Moody’s Investors Service, Inc. a corporation organized and existing under the
laws of the State of Delaware, its successors and assigns.

“Nominee” means the nominee of the Depository, which may be the Depository, as determined
from time to time pursuant to Section 2.11 of this Indenture.

“Qutstanding” when used as of any particular time with respect to any Bond, means any Bonds
previously executed by the Lessor and authenticated and delivered by the Trustee under this Indenture,
except:

(1) any Bond previously canceled by the Trustee or surrendered to the Trustee for
cancellation;

(2) any Bond for the payment or redemption of which funds and/or investments of
the type described in clause (A) of the definition of Qualified Investments in the necessary amount shall
have been deposited with the Trustee (whether on or prior to the maturity or redemption date of such
Bond (as provided in Section 11.01 of this Indenture));

3) any Bond purchased by the Lessor and surrendered to the Trustee for
cancellation;

4) any Bond in lieu of or in exchange for which another Bond or other Bonds shall
have been executed by the Lessor and authenticated and delivered by the Trustee pursuant to Section 2.05
or 2.06 of this Indenture;

(5) any Bond described in Section 2.09 of this Indenture; and

(6) any Bond for which a notice of redemption shall have been given and for which
money for its redemption shall have been set aside as provided in Section 4.05 of this Indenture.

“Participant” means a broker-dealer, bank or other financial institution for which the Depository
holds Bonds as a securities depository.

“Principal Account” means the Principal Account established in the Bond Fund pursuant to
Section 3.03 of this Indenture.

“Principal Corporate Trust Office” means the office of the Trustee at the address set forth in
Section 11.03 of this Indenture except that with respect to presentation of Bonds for payment or for
registration of transfer and exchange such term shall mean the office or agency of the Trustee at which, at
any particular time, its corporate trust agency business shall be conducted.

“Qualified Investments” means, if and to the extent permitted by law and by any policy
guidelines promulgated by the Lessee:
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(a) For all purposes, including defeasance investments in refunding escrow accounts:

(1) Cash deposits (insured at all times by the Federal Deposit Insurance
Corporation);

(2) Obligations of, or obligations guaranteed as to principal and interest by, the
United States of America or any agency or instrumentality thereof, when such obligations are backed by
the full faith and credit of the of the United States of America, including: (i) United States of America
treasury obligations; (ii) all direct or fully guaranteed obligations of the United States of America; (iii)
Farmers Home Administration; (iv) General Services Administration; (v) Guaranteed Title XI financing;
(vi) Government National Mortgage Association (“GNMA?”); and (vi1) State and Local Government
Series;

Any security used for defeasance pursuant to Section 11.01 hereof must provide for the
timely payment of principal and interest and cannot be callable or prepayable prior to maturity or earlier
redemption of the rated debt (excluding securities that do not have a fixed par value and/or whose terms
do not promise a fixed dollar amount at maturity or call date).

(b) For all purposes other than defeasance investments in refunding escrow accounts:

ey Obligations of any of the following federal agencies which obligations represent
the full faith and credit of the United States of America, including: (i) Export-Import Bank; (i1) Rural
Economic Community Development Administration; (iii) U.S. Maritime Administration; (iv) Small
Business Administration; (v) U.S. Department of Housing and Urban Development; (vi) Federal Housing
Administration; and (vii) Federal Financing Bank;

(2) Direct obligations of any of the following federal agencies which obligations are
not fully guaranteed by the full faith and credit of the United States of America: (i) senior debt
obligations issued by the Federal National Mortgage Association or the Federal Home Loan Mortgage
Corporation; (ii) obligations of the Resolution Funding Corporation; (iii) senior debt obligations of the
Federal Home Loan Bank System; and (iv) senior debt obligations of other Government Sponsored
Agencies approved by the Insurer;

3) U.S. dollar denominated deposit accounts, federal funds and bankers’
acceptances with domestic commercial banks, including the Trustee and its affiliates, which have a rating
on their short-term certificates of deposit on the date of purchase of “P-1” by Moody’s and “A-1" by S&P
and maturing not more than 270 calendar days after the date of purchase (ratings on holding companies
are not considered as the ratings of the banks);

€)) Commercial paper which is rated at the time of purchase in the single highest
classification, “P-1” by Moody’s and “A-1" by S&P, and which mature not more than 270 calendar days
after the date of purchase;

3) Investments in a money market fund rated “AAAm” or “AAAmM-G” or better by
S&P;

(6) Pre-refunded municipal obligations defined as follows: Any bonds or other
obligations of any state of the United States of America or of any agency, instrumentality or local
governmental unit of any such state which are not callable at the option of the obligor prior to maturity or
as to which irrevocable instructions have been given by the obligor to call on the date specified in the
notice; and, (i) which are rated, based on an irrevocable escrow account or fund (the “escrow”), in the
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highest long-term rating category of Moody’s or S&P; or (i1)(A) which are fully secured as to principal
and interest and prepayment premium, if any, by an escrow consisting of cash or securities as described in
paragraph (2) above, which escrow may be applied only to the payment of such principal of and interest
and prepayment premium, if any, on such bonds or other obligations on the maturity date or dates thereof
or the prepayment date or dates specified pursuant to such irrevocable instructions, as appropriate, and
(B) which escrow is sufficient, as verified by an Accountant’s Certificate, to pay principal of and interest
and prepayment premium, if any, on the bonds or other obligations described in this paragraph on the
maturity date or dates thereof or the prepayment date or dates specified pursuant to such irrevocable
instructions, as appropriate;

N Municipal obligations rated “Aaa/AAA” or general obligations of States with a
rating of “A2/A” or higher by both Moody’s and S&P;

®) Investment Agreements approved in writing by the Insurer;
9 The Local Agency Investment Fund of the State of California;
(10)  The County Treasurer’s Investment Pool; and

(11)  Other forms of investments (including repurchase agreements) approved in
writing by the Insurer.

“Rating Agencies” means Fitch, Moody’s and S&P; provided, however, that if either of Fitch or
Moody’s does not rate investments or obligations of a type described in any of clauses of the definition of
“Qualified Investments,” a rating by such entity shall not be required.

“Record Date” means the close of business on the fifteenth day of the calendar month
immediately preceding an Interest Payment Date, whether or not such day is a Business Day.

“Redemption Account” means the Redemption Account established in the Bond Fund pursuant to
Section 3.03 of this Indenture.

“Representation Letter” means the Letter of Representations from the Lessor and the Trustee to
DTC with respect to the Bonds.

“Reserve Fund” means the fund established pursuant to Section 3.04 of this Indenture.

“Reserve Requirement” means $1,000,000.00.

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies,
Inc., a corporation organized and existing under the laws of the State of New York, its successors and
assigns.

“State” means the State of California.

“Tax Certificate” shall have the meaning assigned to such term in Section 7.06 of this Indenture.

“Trustee” means and its successors and assigns.

Section 1.02. Rules of Construction. (a)In this Indenture, unless the context otherwise
requires:
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(1) The terms “hereby,” “hereof,” “hereto,” “herein,” “hereunder” and any similar
terms, as used in this Indenture, refer to this Indenture, and the term ‘“‘hereafter” shall mean after, and the
term ‘“‘heretofore” shall mean before, the date of this Indenture;

(11) Words of the masculine gender shall mean and include correlative words of the
feminine and neuter genders and words importing the singular number shall mean and include the plural
number and vice versa;

(i)  Words importing persons shall include firms, associations, partnerships
(including limited partnerships), trusts, corporations and other legal entities, including public bodies, as
well as natural persons; and

@iv) Any headings preceding the text of the several Articles and Sections of this
Indenture, and any table of contents or marginal notes appended to copies hereof, shall be solely for
convenience of reference and shall not constitute a part of this Indenture, nor shall they affect its meaning,
construction or effect.

(b) Whenever in this Indenture the Lessor, the Lessee or the Trustee is named or referred to,
it shall include, and shall be deemed to include, its respective successors and assigns whether so
expressed or not. All of the covenants, stipulations, obligations and agreements by or on behalf of, and
other provisions for the benefit of, the Lessor, the Lessee or the Trustee contained in this Indenture shall
bind and inure to the benefit of such respective successors and assigns and shall bind and inure to the
benefit of any officer, board, commission, authority, agency or instrumentality to whom or to which there
shall be transferred by or in accordance with law any right, power or duty of the Lessee or of its
successors or assigns, the possession of which is necessary or appropriate in order to comply with any
such covenants, stipulations, obligations, agreements or other provisions of this Indenture.

(©) Nothing in this Indenture expressed or implied is intended or shall be construed to confer
upon, or to give to, any person other than the Lessor, the Lessee, the Trustee and the owners of the Bonds,
any right, remedy or claim under or by reason of this Indenture or any covenant, condition or stipulation
hereof. All of the covenants, stipulations, promises and agreements in this Indenture contained by or on
behalf of the Lessee shall be for the sole benefit of the Lessee, the Lessor, the Trustee (including its
agents) and the Bondowners.

Section 1.03.  Assignment. The Lessor hereby transfers, assigns and sets over to the Trustee,
for the benefit of the Bondowners, all of the Lessor’s rights under the Lease (excepting only the Lessor’s
rights under Section 2.2(c), Section 2.2(f), Section 4.6 as to payments due the Lessor, and Section 7.4 of
the Lease), including, without limitation, (a) all of the Lessor’s rights to receive and collect all of the Base
Rental payments and prepayments thereof from the Lessee under the Lease, (b) the right to receive and
collect any proceeds of any insurance maintained under the Lease, and (c) the right to exercise the rights
and remedies conferred on the Lessor pursuant to the Lease as may be necessary or convenient (i) to
enforce payment of the Additional Rental, Base Rental, prepayments and any other amounts required to
be deposited in the Bond Fund, the Reserve Fund, the Insurance Proceeds Fund or the Earnings Fund
established under this Indenture, or (i1) otherwise to protect the interests of the Lessor in the event of a
default by the Lessee under the Lease. All rights assigned by the Lessor shall be administered by the
assignee thereof according to the provisions of this Indenture for the equal and proportionate benefit of
the Bondowners. The Trustee accepts the foregoing assignment for the benefit of the Bondowners,
subject to the conditions and terms of this Indenture, and all the Base Rental payments shall be applied
and all the rights so assigned shall be exercised by the Trustee under and pursuant to this Indenture.
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ARTICLE 11
THE BONDS

Section 2.01.  Designation. The Lessor is hereby authorized and directed to execute, and the
Trustee is hereby authorized and directed upon written request from any officers of the Lessor or their
designees, to authenticate and deliver the Bonds to the original purchaser or purchasers of the Bonds. The
Bonds shall be designated “Los Angeles County Capital Asset Leasing Corporation Lease Revenue
Bonds, 2008 Series A (LAC-CAL Equipment Program).”

Section 2.02. Description of Bonds. Each Bond shall be executed, authenticated and delivered
in fully registered form and shall be numbered as determined by the Trustee. Each Bond shall be dated its
date of delivery, and shall be delivered in denominations of $5,000 or integral multiples thereof.

The Bonds shall be executed by the Lessor and authenticated and delivered by the Trustee in the
aggregate principal amount of $ and shall mature on the dates, in the amounts, and interest
with respect thereto shall be computed at the rates as shown below based on a 360-day year comprised of
twelve thirty-day months:

Maturity Principal Amount Interest Rate

06/01/2008 h) %
12/01/2008
06/01/2009
12/01/2009
06/01/2010
12/01/2010
06/01/2011
12/01/2011

The interest payable on each Bond shall accrue and be calculated from the Interest Payment Date
next preceding the date of issuance of such Bond, unless such Bond is executed by the Lessor and
authenticated and delivered by the Trustee on an Interest Payment Date or after a Record Date and before
the close of business on the immediately following Interest Payment Date, in which event interest on such
Bond shall accrue and be calculated from such Interest Payment Date or unless it is executed by the
Lessor and authenticated and delivered by the Trustee on or before June 1, 2008, in which event interest
on such Bond shall accrue and be calculated from its date of delivery; provided, however, that if at the
time of execution by the Lessor and authentication and delivery by the Trustee of such Bond interest on
such Bond is in default, interest shall accrue and be calculated from the Interest Payment Date to which
interest has previously been paid or made available for payment or, if no interest has been paid or made
available for payment, from its date of delivery.

Interest on any Bond shall be payable on each Interest Payment Date to the owner thereof as of
the close of business on the Record Date, such interest to be paid by check of the Trustee, mailed to the
Bondowner by first class mail, postage prepaid on the applicable Interest Payment Date, at the
Bondowner’s address as it appears on the Bond Register; provided, however, that interest payable to a
Bondowner of $1,000,000 or more aggregate principal amount of Bonds shall be paid by wire transfer to
such account in the United States as the Bondowner shall have specified in writing prior to the applicable
Record Date to the Trustee for such purpose. Payments of defaulted interest shall be paid to the
Bondowners as of a special record date to be fixed by the Trustee, notice of which special record date
shall be given to the Bondowners by first class mail not less than ten days prior to the special record date.
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Subject to the provisions of the Representation Letter prepared in connection with the Bonds, principal
and premium, if any, with respect to any Bond are payable at maturity or earlier redemption upon
surrender of the Bond at the Principal Corporate Trust Office of the Trustee, or at the office of any paying
agent. The principal of, premium, if any, and interest on the Bonds shall be payable by check of the
Trustee in lawful money of the United States of America.

Section 2.03. Form. The Bonds shall be substantially in the form set forth in Exhibit A
attached to this Indenture which by this reference is incorporated into this Indenture. The Bonds shall be
executed in the name of the Los Angeles County Capital Asset Leasing Corporation by the manual or
facsimile signature of its President or such other officer of the Lessor or any other employee of the
County designated and authorized in writing by such officer to act on behalf of the Lessor. The Bonds
may be printed, lithographed, photocopied or typewritten and shall be in such authorized denominations
as may be determined by the Lessor.

Section 2.04.  Authentication. The Bonds shall be authenticated by and in the name of the
Trustee by the manual signature of an authorized signatory of the Trustee.

Section 2.05. Transfer and Exchange. The registration of any Bond may be transferred upon
the Bond Register upon surrender of the Bond to the Trustee. The Bond shall be endorsed or
accompanied by delivery of the written instrument of transfer shown on the Bond, duly executed by the
Bondowner or his attorney duly authorized in writing. Upon such registration of transfer, a new Bond or
Bonds, in authorized denominations, for the same aggregate principal amount, maturity and interest rate
will be executed by the Lessor and authenticated and delivered by the Trustee to the transferee in
exchange therefor.

The Lessee and the Trustee shall deem and treat the person in whose name a Bond shall be
registered upon the Bond Register as the absolute owner of the Bond, whether the principal of or interest
on the Bond shall be overdue or not, for the purpose of receiving payment of principal of and interest on
the Bond and for all other purposes, and any payments so made to any such Bondowner or upon his order
shall be valid and effective to satisfy and discharge the liability upon the Bond to the extent of the sum or
sums so paid, and neither the Lessee nor the Trustee shall be affected by any notice to the contrary.

Bonds may be exchanged at the Principal Corporate Trust Office of the Trustee for a like
aggregate principal amount of Bonds of other authorized denominations of the same maturity and interest
rate.

All Bonds surrendered to the Trustee for transfer or exchange shall, upon issuance of the new
Bonds, thereupon be canceled by the Trustee. The Trustee may charge the Bondowner delivering a Bond
for transfer or exchange a reasonable sum for each new Bond executed by the Lessor and authenticated
and delivered by the Trustee, and the Trustee may require the payment by the Bondowner requesting such
transfer or exchange of any tax or other governmental charge required to be paid with respect thereto.

The Trustee shall not be required to register the transfer of, or exchange of, any Bond that has
been called for redemption or purchase or any Bond during the period established by the Trustee for
selection of Bonds for redemption.

Section 2.06. Bonds Mutilated, Lost, Destroyed or Stolen. If any Bond shall become
mutilated, the Lessor shall execute, and the Trustee, at the expense of such Bondowner, shall authenticate
and deliver, a new Bond of like tenor and denomination in exchange and substitution for the Bond so
mutilated, but only upon surrender to the Trustee of the Bond so mutilated. Every mutilated Bond so
surrendered to the Trustee shall be canceled by it and retained for its then applicable retention period, if
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any, and then destroyed with a certificate of destruction furnished to the Lessor. If any Bond shall be lost,
destroyed or stolen, evidence of such loss, destruction or theft may be submitted to the Trustee, and if
such evidence is satisfactory to the Trustee and indemnity satisfactory to the Trustee and the Lessor has
been given, the Lessor shall execute, and the Trustee shall, at the expense of the Bondowner, authenticate
and deliver a new Bond of like tenor and denomination in lieu of and in substitution for the Bond so lost,
destroyed or stolen. The Trustee may require payment of an appropriate fee for each new Bond delivered
under this Section 2.06 and of the expenses which may be incurred by the Trustee in carrying out its
duties under this Section 2.06. Any Bond executed by the Lessor and authenticated and delivered by the
Trustee under the provisions of this Section 2.06 in lieu of any Bond claimed to be lost, destroyed or
stolen shall be equally and proportionately entitled to the benefits of this Indenture with all other Bonds.
Notwithstanding any other provision of this Section 2.06, in lieu of delivering a new Bond for a Bond
which has been mutilated, lost, destroyed or stolen and which has matured or has been called for
redemption or purchase, the Trustee may make payment of principal of and interest on such Bond upon
receipt of the aforementioned indemnity.

Section 2.07. Execution of Documents and Proof of Ownership. Any request, direction,
consent, revocation of consent or other instrument in writing required or permitted by this Indenture to be
signed or executed by Bondowners may be in any number of concurrent instruments of similar tenor and
may be signed or executed by the Bondowners in person or by their attorneys or agents appointed by an
instrument in writing for that purpose. Proof of the execution of any such instrument, or of any
instrument appointing any such attorney or agent, shall be sufficient for any purpose of this Indenture
(except as otherwise herein provided) if made in the following manner: the fact and date of the execution
by any Bondowner or his attorney or agent of any such instrument, and of any instrument appointing any
such attorney or agent, may be proved by a certificate, which need not be acknowledged or verified, of an
officer of any bank or trust company located within the United States of America, or of any notary public
or other officer authorized to take acknowledgments of deeds to be recorded in such jurisdictions, that the
person signing such instrument acknowledged before such officer or notary public the execution thereof.
Where any such instruments are executed by an officer of a corporation or association or a member of a
partnership or a limited liability company on behalf of such corporation, association, partnership or
limited liability company, such certificate shall also constitute sufficient proof of the officer’s or
member’s authority.

Nothing contained in this Article II shall be construed as limiting the Trustee to such proof, it
being intended that the Trustee may accept any other evidence of the matters herein stated which it may
deem sufficient. Any request or consent of the owner of any Bond shall bind every future Bondowner of
the same Bond 1in respect of any thing done or suffered to be done by the Trustee pursuant to such request
or consent.

Section 2.08. Bond Register. The Trustee shall keep or cause to be kept at its office sufficient
books for the registration and registration of transfer of the Bonds, which books shall upon reasonable
written notice and during regular business hours be open to inspection by the Lessee and the Lessor.
Upon presentation for registration of transfer, the Trustee shall, as above provided and under such
reasonable regulations as it may prescribe subject to the provisions hereof, register or register the transfer
of the Bonds, or cause the same to be registered or cause the registration of the same to be transferred, on
such books.

Section 2.09. Nonpresentment of Bonds. In the event any Bond shall not be presented for
payment, when the principal thereof becomes due, if funds sufficient to pay such principal, and interest
thereon to the date principal becomes due, shall be held by the Trustee for the benefit of such Bondowner,
all liability of the Lessor to the Bondowner thereof for the payment of such principal and interest shall
forthwith cease, terminate and be completely discharged except to the extent provided in Section 2.10
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hereof, and thereupon it shall be the duty of the Trustee to hold such funds (subject to Section 2.10
hereof) without liability for interest thereon, for the benefit of such Bondowner who shall thereafter be
restricted exclusively to such funds for any claim of whatever nature on, or with respect to, such Bond.

Section 2.10.  Unclaimed Money. All money which the Trustee shall have received from any
source and set aside for the purpose of paying or purchasing any Bond shall be held in trust for the
Bondowner, but any money which shall be so set aside or deposited by the Trustee and which shall
remain unclaimed by the Bondowner for a period of one year after the date on which any payment with
respect to the Bond shall have become due and payable shall be paid to the Lessor; provided, however,
that the Trustee, before making any payment, shall at the expense of the Lessor cause notice to be mailed
to the Bondowner, by first class mail, postage prepaid not less than 30 days prior to the date of the
payment to the effect that the money has not been claimed and that after a date named therein any
unclaimed balance of the money then remaining will be returned to the Lessor. Thereafter, the
Bondowner shall look only to the Lessor for payment and then only to the extent of the amount so
returned to the Lessor without any interest thereon, and the Trustee shall have no responsibility with
respect to the money.

Section2.11.  Book-Entry System; Limited Obligation. (a) Except as provided in paragraph (c)
of this Section 2.11, the registered owner of all of the Bonds shall be DTC and all such Bonds shall be
registered in the name of Cede & Co., as nominee for DTC. Payment of principal or interest for any
Bond registered in the name of Cede & Co. shall be made by wire transfer of the New York Clearing
House or equivalent next day funds or by wire transfer of same day funds to the bank account of Cede &
Co. at the address indicated on the regular Record Date or special record date for Cede & Co. in the
registration books of the Trustee.

(b) The Bonds shall be initially issued in the form of a separate single authenticated fully
registered Bond for each separate stated maturity of the Bonds. Upon initial issuance, the ownership of
such Bonds shall be registered in the registration books of the Trustee in the name of Cede & Co., as
nominee of DTC. The Lessor and the Trustee may treat DTC (or its nominee) as the sole and exclusive
owner of the Bonds registered in its name for the purposes of payment of the principal or redemption
price of or interest on the Bonds, selecting the Bonds or portions thereof to be redeemed, giving any
notice permitted or required to be given to Bondowners under this Indenture, registering the transfer of
Bonds, obtaining any consent or other action to be taken by Bondowners and for all other purposes
whatsoever, and neither the Lessor nor the Trustee shall be affected by any notice to the contrary. Neither
the Lessor nor the Trustee shall have any responsibility or obligation to any Participant, any person
claiming a beneficial ownership interest in the Bonds under or through DTC or any Participant or any
other person which is not shown on the registration books as being a Bondowner, with respect to the
accuracy of any records maintained by DTC or any Participant; the payment by DTC or any Participant of
any amount in respect of the principal or redemption price of or interest on the Bonds; any notice which is
permitted or required to be given to Bondowners under this Indenture; the selection by DTC or any
Participant of any person to receive payment in the event of a partial redemption of the Bonds; or any
consent given or other action taken by DTC as a Bondowner. The Trustee shall pay, from funds held
under the terms of this Indenture or otherwise provided by the Lessor, all principal or redemption price of
and interest on the Bonds only to DTC as provided in the Representation Letter and all such payments
shall be valid and effective to satisfy and discharge fully the Lessor’s obligations with respect to the
principal or redemption price of and interest on the Bonds to the extent of the sum or sums so paid. No
person other than DTC shall receive an authenticated Bond evidencing the obligation of the Lessor, to
make payments of principal or redemption price and interest pursuant to this Indenture. Upon delivery by
DTC to the Trustee of written notice to the effect that DTC has determined to substitute a new nominee in
place of Cede & Co., and subject to the provisions herein with respect to Record Dates, the name
“Cede & Co.” in this Indenture shall refer to such new nominee of DTC.

50045977.5
12



© If the Lessor determines that it is in the best interest of the Beneficial Owners (as defined
in the Representation Letter) that they be able to obtain Bond certificates and notifies DTC and the
Trustee of such determination, then DTC will notify the Participants of the availability through DTC of
Bond certificates. In such event, the Trustee shall authenticate, transfer and exchange Bond certificates as
requested by DTC and such Beneficial Owners in appropriate amounts. DTC may determine to
discontinue providing its services with respect to the Bonds at any time by giving notice to the Lessor and
the Trustee and discharging its responsibilities with respect thereto under applicable law. Under such
circumstances (if there is no successor securities depository), the Lessor and the Trustee shall be obligated
to deliver Bond certificates as described in this Indenture. In the event Bond certificates are issued, the
provisions of this Indenture shall apply to, among other things, the transfer and exchange of such
certificates and the method of payment of principal of and interest on such certificates. Whenever DTC
requests the Lessor and the Trustee to do so, the Lessor and the Trustee will cooperate with DTC in taking
appropriate action after reasonable notice (i) to make available one or more separate certificates
evidencing the Bonds to any Participant having Bonds credited to its DTC account or (ii) to arrange for
another securities depository to maintain custody of certificates evidencing the Bonds.

(d) Notwithstanding any other provision of this Indenture to the contrary, so long as any
Bond is registered in the name of Cede & Co., as nominee of DTC, all payments with respect to the
principal, premium, if any, and interest on such Bond and all notices with respect to such Bond shall be
made and given, respectively, to DTC as provided in the Representation Letter.

(e) In connection with any notice or other communication to be provided to Bondowners
pursuant to this Indenture by the Lessor or the Trustee with respect to any consent or other action to be
taken by Bondowners, the Lessor, or the Trustee, as the case may be, shall establish a record date for such
consent or other action and give DTC notice of such record date not less than 15 calendar days in advance
of such record date to the extent possible. Notice to DTC shall be given only when DTC is a Bondowner.

Section 2.12. Temporary Bonds. The Bonds may be initially delivered in temporary form
exchangeable for definitive Bonds when ready for delivery, which temporary Bonds shall be printed,
lithographed or typewritten, shall be of such denominations as may be determined by the Trustee, shall be
in fully registered form and shall contain such reference to any of the provisions hereof as may be
appropriate. Every temporary Bond shall be executed by the Lessor and authenticated and delivered by
the Trustee upon the same conditions and terms and in substantially the same manner as definitive Bonds.
If the Lessor executes and the Trustee authenticates and delivers temporary Bonds, the Lessor shall
execute and the Trustee shall authenticate and deliver definitive Bonds without delay, and thereupon the
temporary Bonds may be surrendered at the Principal Corporate Trust Office of the Trustee in exchange
for such definitive Bonds, and until so exchanged such temporary Bonds shall be entitled to the same
benefits hereunder as definitive Bonds executed by the Lessor and authenticated and delivered by the
Trustee hereunder.

ARTICLE III
FUNDS AND ACCOUNTS
Section 3.01.  Application of Proceeds of Sale of the Bonds. Upon the receipt by the Trustee

and the Lessor of payment for the Bonds when the Bonds shall be sold to the original purchaser or
purchasers of the Bonds, the proceeds of the sale of the Bonds shall be applied as follows:

(a) The Trustee shall deposit into the Reserve Fund the sum of [$ |, equal to the
Reserve Requirement.
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(b) The Trustee shall deposit into the Costs of Issuance Account of the Acquisition Fund the
sum of $

© The Lessor shall deposit into the General Account of the Acquisition Fund the sum of
$ (which amount is inclusive of the $ good faith deposit received by the County
upon the sale of the Bonds).

Section 3.02.  Establishment and Application of Acquisition Fund. There is established in trust
a special fund designated as the “Acquisition Fund,” which shall consist of a General Account and a Costs
of Issuance Account. The General Account shall be held by the Lessor and shall be administered as
provided in this Article III. The Costs of Issuance Account shall be held by the Trustee and shall be kept
separate and apart from all other funds and money held by the Trustee. The Trustee shall administer the
Costs of Issuance Account as provided in this Article III and shall maintain the Costs of Issuance Account
until receipt of a written direction from a Lessor Representative to close the Costs of Issuance Account, as
described in subsection (b) of this Section 3.02.

(a) General Account. There shall be deposited into the General Account that portion of the
proceeds of the Bonds required to be deposited therein pursuant to Section 3.01(c) hereof. Such amounts,
together with the County Contribution in the amount of $ , shall be transferred to the paying
agent for the BANs pursuant to instructions received from the Lessee, to be applied to pay and redeem the
$ aggregate principal amount of the BANS, plus accrued interest due thereon.

If there shall remain any balance of money in the General Account following the payment in full
of the redemption price of the BANSs, all money so remaining shall be transferred by the Corporation to
the Trustee for deposit, first, to the Reserve Fund to the extent necessary to make the amount on deposit
in the Reserve Fund equal to the Reserve Requirement, and the excess, if any, of such amount shall be
transferred to the Base Rental Account.

(b) Costs of Issuance Account. There shall be deposited in the Costs of Issuance Account
that portion of the proceeds of the Bonds required to be deposited therein pursuant to Section 3.01(b)
hereof. The Trustee shall disburse money from the Costs of Issuance Account on the dates and in the
amounts as are necessary to pay Costs of Issuance, in each case, promptly after receipt of, and in
accordance with, a written direction of a Lessee Representative in the form attached to this Indenture as
Exhibit B. Any funds remaining in the Costs of Issuance Account on the date on which the Lessee
Representative has notified the Trustee in writing that all Costs of Issuance have been paid shall be
transferred, first, to the Reserve Fund to the extent necessary to make the amount on deposit in the
Reserve Fund equal to the Reserve Requirement and, thereafter, to the Base Rental Account of the Bond
Fund.

Section 3.03.  Establishment and Application of Bond Fund. There is established in trust a
special fund designated the “Bond Fund,” which shall be held by the Trustee and which shall be kept
separate and apart from all other funds and money held by the Trustee. The Trustee shall administer the
Bond Fund as provided in this Section 3.03. The Bond Fund shall be maintained by the Trustee until all
required Base Rental is paid in full pursuant to the provisions of the Lease, or until such date as there are
no Bonds Outstanding. Within the Bond Fund, the Trustee shall establish the following accounts: (a)
Base Rental Account; (b) Interest Account; (c) Principal Account; and (d) Redemption Account.

(a) Base Rental Account. Except as otherwise provided in this paragraph, Base Rental,
including amounts paid pursuant to Section 4.8 of the Lease Agreement to purchase Equipment
Components, and proceeds of liquidated damages and rental interruption insurance, if any, with respect to
the Equipment received by the Trustee shall be deposited into the Base Rental Account. Any delinquent
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Base Rental payments and any proceeds of liquidated damages or rental interruption insurance deposited
in the Base Rental Account shall be applied, first, to the Interest Account for the immediate payment of
interest payments on the Bonds, past due and, then, to the Principal Account for immediate payment of
principal payments past due and then to the Reserve Fund to the extent necessary to make the amount on
deposit in the Reserve Fund equal to the Reserve Requirement. Any remaining money representing
delinquent Base Rental payments or proceeds of liquidated damages or rental interruption insurance or
payments received pursuant to Section 4.8 of the Lease Agreement to purchase Equipment Components
shall remain on deposit in the Base Rental Account to be applied in the manner provided in this Indenture.

Any amounts remaining in the Base Rental Account on any Interest Payment Date or redemption
date after the transfers referred to in subsection (b) of this Section 3.03 shall have been made, other than
money held for Bonds not surrendered and amounts paid pursuant to Section 4.8 of the Lease Agreement
to purchase Equipment Components, shall be deposited into the following funds and accounts in the order
of priority indicated: (i) the Reserve Fund to the extent that the amount in the Reserve Fund is then less
than the Reserve Requirement, and (ii) the Interest Account to the extent necessary to make the total
amount on deposit in the Interest Account equal to the amount of interest due on the Bonds on the next
succeeding Interest Payment Date or redemption date. Amounts not required to be so deposited shall be
remitted to the Lessee, except that, as provided above, any remaining money representing delinquent Base
Rental and any proceeds of liquidated damages or rental interruption insurance shall remain on deposit in
the Base Rental Account.

(b) Interest Account and Principal Account. The Trustee shall, on or before each Interest
Payment Date or redemption date, transfer money from the Base Rental Account and deposit in the
Interest Account an amount which, together with money then on deposit in the Interest Account and
available to pay interest due on such date, equals the interest then due on the Bonds on the Interest
Payment Date or redemption date, as the case may be. Amounts in the Interest Account shall be used to
pay interest on the Bonds.

The Trustee shall, on or before each Interest Payment Date or redemption date, transfer money
from the Base Rental Account and deposit in the Principal Account an amount which, together with
money then on deposit in the Principal Account and available for such purpose, equals the principal then
due or required to be redeemed on the Interest Payment Date or redemption date, as the case may be, with
respect to the Bonds. Amounts in the Principal Account shall be used to pay principal of the Bonds.

(©) Redemption Account. Any proceeds of insurance (other than rental interruption
insurance proceeds) not required to be used for repair, reconstruction or replacement of the Equipment
and, under the terms of Section 3.09 hereof, required to be deposited into the Redemption Account, and
any other amounts provided for the redemption of Bonds in accordance with Sections 3.09 or 4.01 hereof,
shall be deposited by the Trustee in the Redemption Account. The Trustee shall, upon surrender of the
Bonds called for redemption, on or after the scheduled redemption date withdraw from the Redemption
Account and pay to the Bondowners entitled thereto an amount equal to the redemption price of the
Bonds to be redeemed in accordance with Section 4.01 hereof. Amounts in the Redemption Account
shall be used to pay the redemption price with respect to the Bonds.

Section 3.04.  Establishment and Application of Reserve Fund. There is established in trust a
special fund designated the “Reserve Fund,” which shall be held by the Trustee and which shall be held
separate and apart from all other funds and money held by the Trustee. The Trustee shall administer the
Reserve Fund as provided in this Section 3.04. The Reserve Fund shall be maintained by the Trustee
until the Base Rental is paid in full pursuant to the Lease or until there are no longer any Bonds
Outstanding. There shall be deposited in the Reserve Fund that portion of the proceeds of the Bonds
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required to be deposited in the Reserve Fund pursuant to Section 3.01(a) hereof and all other amounts
required to be deposited in the Reserve Fund pursuant to this Section 3.04.

If on any Interest Payment Date, the amount on deposit in the Interest Account and/or the
Principal Account is less than the principal and interest payments due with respect to the Bonds on such
date, then the Trustee shall transfer from the Reserve Fund for credit to such account or accounts
sufficient amounts to make up the deficiencies. In the event of any such transfer, the Trustee shall, within
five days thereafter, provide written notice to the Lessor of the amount and the date of such transfer. At
least five Business Days prior to each Interest Payment Date, the Trustee shall after giving effect to any
Bonds to be paid or redeemed on that Interest Payment Date, notify the Lessor of any amounts on deposit
in the Reserve Fund in excess of the Reserve Requirement on that Interest Payment Date. On the
Business Day prior to each Interest Payment Date, the Trustee shall transfer any amounts in the Reserve
Fund in excess of the Reserve Requirement (other than amounts that constitute Investment Eamings) to
the Base Rental Account of the Bond Fund for application in accordance with Section 3.03 hereof. On
the Business Day prior to the final Interest Payment Date, the Trustee shall transfer any amounts in the
Reserve Fund to the Base Rental Account of the Bond Fund for application in accordance with
Section 3.03 hereof.

If the amount on deposit in the Reserve Fund five Business Days prior to any Interest Payment
Date is less than the Reserve Requirement, the Trustee shall promptly notify the Lessor of such fact.
Upon receipt of such notice, the Lessor shall transfer to the Trustee for deposit into the Reserve Fund all
funds legally available for such use until the amount on deposit in the Reserve Fund equals the Reserve
Requirement.

For purposes of determining the amount on deposit at any time in the Reserve Fund, the Trustee
shall value all Qualified Investments in the Reserve Fund at the cost of such investments (exclusive of
accrued interest).

Section 3.05.  Establishment and Application of Eamings Fund. The Trustee shall establish,
maintain and 'hold in trust a special fund separate from any other fund or account established and
maintained under this Indenture designated as the “Eamings Fund.” The Trustee shall administer the
Eamings Fund as provided in this Article III and in Section 7.06 hereof. The Eamings Fund shall be
maintained by the Trustee until the Lessor directs in writing that it be closed.

The Trustee shall establish and maintain in the Earnings Fund a separate account designated as
the “Investment Eamnings Account,” and a separate account designated as the “Excess Earnings Account.”
All moneys in the Investment Earnings Account and the Excess Earnings Account shall be held by the
Trustee in trust and shall be kept separate and apart from all other funds and money held by the Trustee.
Pursuant to Section 3.14 hereof, the Trustee shall deposit, as and when received, all Investment Earnings
on the funds and accounts established under this Indenture (other than the Costs of Issuance Account and
the Excess Earnings Account) into the Investment Earnings Account. Amounts on deposit in the
Investment Earnings Account shall be transferred to the Excess Earnings Account pursuant to written
instructions from the Lessor Representative in accordance with the provisions of the Tax Certificate.
Upon such transfer, any amount remaining in the Investment Earnings Account or any amount on deposit
in the Excess Earnings Account which exceeds the amount required to be maintained therein in
accordance with the provisions of the Tax Certificate, shall pursuant to written instructions from the
Lessor Representative be deposited, first, to the Reserve Fund to the extent necessary to make the amount
on deposit in the Reserve Fund equal to the Reserve Requirement and, second, to the Interest Account of
the Bond Fund. Except as set forth in the preceding sentence, amounts on deposit in the Excess Earnings
Account shall only be applied to payments made to the United States in accordance with written
instructions of the Lessor Representative.
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Section 3.06.  Security of Funds. All moneys deposited with the Trustee under this Indenture
shall be held in trust and (except for moneys held by the Trustee for the payment of the principal of.
premium, if any, and interest on the Bonds and funds on deposit in the Excess Eamings Account) shall,
while held by the Trustee, be and remain entitled to the benefit and shall be subject to the security of this
Indenture, for the equal and proportionate benefit of the owners of all Outstanding Bonds.

Section 3.07. Surplus. After (a)(i) payment or redemption or provision for payment or
redemption of all amounts due with respect to the Bonds and payment of all fees and expenses to the
Trustee, or (ii) satisfactory provision for such payments having been made and receipt of an opinion from
Bond Counsel to the effect that such transfer will not adversely affect the exclusion of interest on the
Bonds from gross income for federal income tax purposes, and (b) the transfer of any additional amounts
required to be deposited into the Excess Eamings Account pursuant to the written instructions from the
Lessor Representative in accordance with the Tax Certificate, any amounts remaining in any of the
accounts established under this Indenture (other than the Excess Eamings Account) and not required for
such purposes shall after payment of any amounts due to the Trustee, be remitted to the Lessee and used
for any lawful purpose thereof.

Section 3.08.  Additional Rental. In the event the Trustee receives Additional Rental pursuant
to the Lease, the Trustee shall establish a separate fund for the Additional Rental and deposit any
Additional Rental amounts in the separate account and the Additional Rental shall be applied by the
Trustee solely to the payment of any costs in respect of which the Additional Rental was received, and
shall not be commingled in any way with any other funds received by the Trustee pursuant to the Lease or
this Indenture.

Section 3.09. Repair or Replacement; Application of Insurance Proceeds. If any Equipment
Component shall be damaged, destroyed or stolen, the Lessee may elect to repair or replace such affected
Equipment Component if the conditions set forth in Section 6.2 of the Lease are satisfied. If any
Equipment Component shall be damaged, destroyed or stolen and the Lessee exercises its option to repair
or replace such affected Equipment Component, the Lessee shall depesit with the Trustee the full amount
of any insurance deductible relating to any insurance policy pursuant to which the Lessee will file an
insurance claim.

The proceeds of any insurance (other than any rental interruption insurance proceeds), including
the proceeds of any self-insurance fund or insurance deductible received on account of any damage or
destruction of any Equipment Component or portion thereof and any other amount which the Lessee
elects to deposit with the Trustee for purposes of repairing or replacing any Equipment Component, shall
be held by the Trustee in a special account to be created by the Trustee, designated as the “Insurance
Proceeds Fund,” and held under this Indenture and, if the Lessee exercises its option to repair or replace
such affected Equipment Component, such proceeds shall be made available for, and to the extent
necessary to be applied to, the cost of the repair or replacement upon receipt by the Trustee of a
requisition executed by a Lessor Representative, together with invoices for the repair or replacement as
provided in Section 6.2 of the Lease. Pending such application, such proceeds may be invested by the
Trustee solely at the written direction of the Lessor, in Qualified Investments that mature not later than
the times money is expected to be needed to pay the costs of repair or replacement.

If within 60 days following the receipt by the Trustee of any proceeds of any insurance, including
the proceeds of any self-insurance fund relating to any Equipment Component, the Lessee does not
exercise its option to repair or replace the affected Equipment Component, such proceeds shall be
deposited into the Redemption Account and applied to the redemption of Bonds in the manner provided
in Section 4.01 hereof.
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Any amounts received by the Trustee under this Section 3.09 in excess of the amount needed to
either repair or replace a damaged or destroyed Equipment Component or to redeem Bonds shall be
transferred to the Reserve Fund to the extent necessary to make the amount on deposit in the Reserve
Fund equal to the Reserve Requirement and the excess, if any, of such amount shall be remitted to the
Lessee.

Section 3.10. Moneys Held in Trust. The money and investments held by the Trustee under
this Indenture are irrevocably held in trust for the purposes specified in this Indenture, and such money,
investments, and any income or interest earned thereon, shall be expended and invested only as provided
in this Indenture, and shall not be subject to levy or attachment or lien by or for the benefit of any creditor
of (i) the Lessor, (ii) the Lessee, (iii) the Trustee, (iv) any Bondowner or (v) any beneficial Bondowner.

Section 3.11.  Investments Authorized. Except as otherwise provided herein, money held by
the Trustee in any fund or account under this Indenture shall be invested by the Trustee in such Qualified
Investments as the Lessor shall direct in writing, provided that amounts in the Reserve Fund shall be
invested in Qualified Investments which will mature not more than five years after the date the Trustee
acquires the investment. The Qualified Investments shall be registered in the name of the Trustee where
applicable, as Trustee, and shall be held by the Trustee. Absent timely written directions from the Lessor,
the Trustee shall invest any funds held under this Indenture by it in securities described in subsection (5)
of the Qualified Investments definition set forth in Section 1.01 hereof. The Lessor agrees that it will give
direction to invest only in Qualified Investments and the Trustee shall have no obligation to inquire into
the accuracy of the Lessor’s determination that such investments are Qualified Investments. Absent
direction from the Lessor to the contrary, the Trustee may commingle any of the funds held by it pursuant
to this Indenture into a separate fund or funds for investment purposes only; provided, however, that all
funds and accounts held by the Trustee shall be accounted for separately notwithstanding such
commingling by the Trustee, including separate accounting of the earnings on such commingled
investments. The Trustee may purchase or sell to itself or any affiliate as principal or agent, investments
authorized by this Section 3.11 and shall be entitled to customary fees therefor. Any investments and
reinvestment shall be made giving full consideration to the time at which funds are required to be
~ available under this Indenture. The Trustee or any of its affiliates may act as principal or agent in the
making or disposing of any investment or as a sponsor or advisor with respect to any investment. The
Lessor acknowledges that to the extent the Comptroller of the Currency or other applicable regulatory
entity grant the Lessor the right to receive brokerage confirmations of security transactions as they occur,
the Lessor specifically waives receipt of such confirmations to the extent permitted by law. The Trustee
will furnish the Lessor periodic cash transaction statements which include detail for all investment
transactions made by the Trustee hereunder.

Section 3.12. Reports. The Trustee shall furnish monthly to the Lessor a report of all
investments made by the Trustee and of all amounts on deposit in each fund and account maintained by
the Trustee under this Indenture. Additionally, the Trustee shall furnish to the Lessor the book value and
the market value of each investment on or prior to the Computation Date (as defined in the Tax
Certificate). The Trustee shall not be responsible or liable for any loss suffered in connection with any
investment of funds made by it in accordance with this Article III. In making any valuations under this
Indenture, the Trustee may utilize, and conclusively rely upon such securities pricing services that may be
available to it.

Section 3.13.  Valuation and Disposition of Investments. For the purpose of determining the
amount in any fund or account, except for the Reserve Fund, all Qualified Investments shall be valued
annually on or before December 1 of each year at the lower of the cost of such investments (exclusive of
accrued interest) or the market value thereof. The Reserve Fund shall be valued as provided in Section
3.04. The Trustee may sell or present for redemption any Qualified Investment purchased by the Trustee
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whenever it shall be necessary in order to provide money to meet any required payment, transfer,
withdrawal or disbursement from any fund or account, and the Trustee shall not be liable or responsible
for any loss resulting from such investment or sale except for any loss resulting from its own negligence
or willful misconduct.

Section 3.14.  Application of Investment Earnings. The Trustee shall deposit, as and when
received, all Investment Earnings on all the funds and accounts established under the Indenture (other
than the Costs of Issuance Account and the Excess Earnings Account) into the Investment Earnings
Account in the Earnings Fund pursuant to Section 3.05 hereof. All Investment Earnings on amounts on
deposit in the Excess Earnings Account and the Costs of Issuance Account shall be retained in the Excess
Eamings Account and the Costs of Issuance Account, respectively. Investment Earmnings on amounts in
the Investment Earings Account shall be retained therein

Section 3.15. Amounts Held for Payments then Due. Any amounts which are segregated
within the Principal Account, Interest Account or Redemption Account or which are transferred by the
Trustee to a separate fund or account to be held and used to pay principal of, premium, if any, and/or
interest on the Bonds which have become due and payable, whether upon maturity or call for redemption,
shall be held as provided in Sections 2.09, 2.10, 4.05 or 11.01 hereof for the benefit of the Bondowners.

ARTICLE 1V
REDEMPTION
Section 4.01. Redemption.
(a) Optional Redemption. The Bonds are not subject to optional redemption prior to

maturity.

(b) Mandatory Redemption. The Bonds are subject to mandatory redemption prior to
maturity in whole on any date or in part on any Interest Payment Date, at a redemption price equal to the
principal amount thereof plus accrued but unpaid interest to the redemption date, without premium, from
amounts deposited in the Redemption Account pursuant to Section 3.09 hereof following an event of
theft, damage or destruction of the Equipment or a portion thereof. The Bonds shall only be subject to
mandatory redemption to the extent that Base Rental with respect to the remaining Outstanding Bonds
does not exceed the fair rental value for the use and possession of the portions of the Equipment not
damaged or destroyed, as determined by the Lessee. Except as set forth in this Section 4.01, the Bonds
are not subject to redemption.

Section 4.02.  Selection of Bonds for Redemption. Whenever provision is made in this
Indenture for the redemption of Bonds and less than all Outstanding Bonds are to be redeemed, the Bonds
to be redeemed shall be selected proportionately among maturities, and, within a maturity, the Trustee
shall select Bonds for redemption by lot.

The portion of any Bond to be redeemed in part shall be in the principal amount of $5,000 or any
integral multiple thereof.

Section 4.03.  Notice of Redemption. When redemption is required pursuant to Section 4.01
hereof, the Trustee shall give notice at the expense of the Lessor, of the redemption of the Bonds to each
owner of a Bond to be redeemed. The notice shall specify: (a) that the Bond or a designated portion
thereof (in the case of redemption of a Bond in part but not in whole) is to be redeemed, identifying each
such Bond by its Bond number unless all Outstanding Bonds or all Outstanding Bonds of the particular
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maturity or maturities are to be redeemed, in which case the notice need only indicate that all Outstanding
Bonds, or all Outstanding Bonds of a particular maturity or maturities (specifying each such maturity) are
to be redeemed, (b) the date of redemption, (c) the place or places where the redemption will be made,
including the name and address of any paying agent, (d) the redemption price, (¢) CUSIP numbers (if
any) assigned to the Bonds to be redeemed, (f) the Bond numbers of the Bonds to be redeemed in whole
or in part and, in the case of any Bond to be redeemed in part only, the amount of such Bond to be
redeemed, and (g) the original date and stated maturity date of each Bond to be redeemed in whole or in
part. Such notice shall further state that on the specified redemption date, the redemption price, together
with interest accrued to the redemption date, shall become due and payable and that, from and after such
date; interest on the Bonds to be redeemed on the redemption date shall cease to accrue and be payable.

The Trustee shall give notice by first class mail, postage prepaid, at least 30 days but not more
than 60 days prior to the redemption date to the owners of Bonds designated for redemption at their
addresses appearing on the Bond Register as of the close of business on the day before such notice is
given. Neither failure to receive any such notice nor any defect in such notice shall affect the sufficiency
of the proceedings for the redemption of any Bond.

In addition to the notice described in the foregoing paragraphs, such redemption notice shall be
given at least 30 days before the redemption date, by (i) registered or certified mail, postage prepaid,
(i1) confirmed facsimile transmission, or (iii) overnight delivery service, to the following securities
depository:

The Depository Trust Company

55 Water Street, 1* Floor

New York, New York 10041-0099
Facsimile transmission: (212) 855-8440

At least 30 days before the redemption date, such redemption notice shall be given by
(1) registered or certified mail, postage prepaid, or (ii) overnight delivery service, to one of the
Information Services.

Neither failure to give the notice described in the immediately preceding paragraphs nor any
defect in the notices shall in any manner affect the redemption of any Bond.

Section 4.04.  Partial Redemption of Bonds. Upon the surrender of any Bond redeemed in part
only, the Trustee shall execute and deliver to the owner thereof, at the expense of the Lessor, a new Bond
or Bonds of authorized denominations equal in aggregate principal amount, maturity and interest rate to
the unredeemed portion of the Bond surrendered. Such partial redemption shall be valid upon payment or
provision of the payment of the amount required to be paid to such Bondowner, and the Lessor and the
Trustee shall be released and discharged thereupon from all liability to the extent of such payment.

Section 4.05. Effect of Notice of Redemption. Notice having been given as described in
Section 4.03 hereof, and the money for the redemption (including the interest to the applicable date of
redemption) having been set aside in the Redemption Account in the Bond Fund or otherwise segregated
for such purpose, the Bonds or portions thereof to be redeemed shall become due and payable on the date
of redemption.

If on the redemption date, money for the redemption of all Bonds to be redeemed, together with
interest to the redemption date, shall be held by the Trustee so as to be available therefor, and if notice of
redemption thereof shall have been given as described in Section 4.03 hereof, then, from and after the
redemption date, no additional interest shall become due on the Bonds to be redeemed. All money held
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by or on behalf of the Trustee for the redemption of Bonds shall be held in trust for the account of the
Bondowners to be so redeemed.

All Bonds paid at maturity or redeemed prior to maturity pursuant to the provisions of this
Article IV shall be canceled and destroyed by the Trustee upon surrender thereof.

ARTICLE V
THE TRUSTEE

Section 5.01.  Appointment of Trustee. The Trustee is appointed to act solely as set forth in this
Indenture, to receive, hold and disburse in accordance with the terms of this Indenture the moneys to be
paid to it, to authenticate and deliver Bonds secured by Base Rental to be paid by the Lessee under the
Lease, to apply and disburse payments received pursuant to the Lease to Bondowners, all as provided in
this Indenture. By executing and delivering this Indenture, the Trustee accepts the duties and obligations
provided in this Indenture.

Section 5.02. Compensation of Trustee. Subject to the provisions of any compensation
agreement between the Lessor and the Trustee, the Lessor shall from time to time, on demand, pay to the
Trustee reasonable compensation for its services and shall reimburse the Trustee for all its advances and
expenditures, including but not limited to advances to and fees and expenses of independent appraisers,
accountants, consultants, counsel, agents and attorneys-at-law or other experts employed by the Trustee in
the exercise and performance of its powers and duties under this Indenture. To the extent permitted by
law, compensation and reimbursement to the Trustee shall not be limited by any statutory provisions
which limit compensation to the trustees of express trusts.

Section 5.03. Removal of Trustee. The Lessor may at any time, so long as no Event of Default
has occurred and is continuing, by written request at any time and for any reason and with the prior
written consent of the Insurer, remove the Trustee and any successor thereto, and shall thereupon, with
the prior written consent of the Insurer, appoint a successor or successors thereto, but any such successor
shall be a commercial bank, national banking association, or trust company having an office in California,
which, together with the corporate parent of such Trustee, has a combined capital (exclusive of borrowed
capital) and surplus of at least $100,000,000 and shall be subject to supervision or examination by federal
or state banking authority. Notwithstanding the foregoing, a bank, national banking consortium or trust
company which does not have a combined capital and surplus of at least $100,000,000 may be appointed
as the successor Trustee if its obligations under this Indenture are guaranteed by an affiliate which meets
the capitalization requirement set forth in the preceding sentence, which guaranty shall be acceptable as to
form and substance to the Lessor. If the bank, national banking consortium or trust company publishes a
report of condition at least annually, pursuant to law or to the requirements of any supervising or
examining authority above referred to, then for the purposes of this Section 5.03 the combined capital and
surplus of the bank, national banking consortium or trust company shall be deemed to be its combined
capital and surplus set forth in its most recent report of condition so published. Any removal of the
Trustee shall become effective upon acceptance of appointment by the successor Trustee.

Section 5.04. Resignation of Trustee. The Trustee or any successor may at any time resign by
giving written notice to the Lessor and Insurer and by giving notice by first class mail, postage prepaid, to
the Bondowners of its intention to resign and of the proposed date of resignation, which shall be a date
not less than 45 days after mailing of the notice, unless an earlier appointment of a successor trustee shall
have been effected. Upon receiving the notice of resignation, the Lessor shall promptly appoint, with the
prior written consent of the Insurer, a successor Trustee by an instrument in writing; provided, however,
that in the event the Lessor fails to appoint a successor Trustee within 30 days following receipt of the
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written notice of resignation, the resigning Trustee may petition the appropriate court having jurisdiction
to appoint a successor Trustee. Any resignation of the Trustee shall become effective upon acceptance of
appointment by the successor Trustee.

Any successor Trustee approved by the Bondowners, the Lessor or any court shall satisfy the
qualifications set forth in Section 5.03 hereof.

Section 5.05. Merger or Consolidation. Any company into which the Trustee may be merged
or converted or with which it may be consolidated or any company resulting from any merger, conversion
or consolidation to which the Trustee shall be a party or any company to which the Trustee may sell or
transfer all or substantially all of its corporate trust business (provided such company is eligible under
Section 5.03 hereof), shall be the successor to the Trustee without the execution or filing of any paper or
further action, anything in this Indenture to the contrary notwithstanding.

Section 5.06.  Protection and Rights of the Trustee. The Trustee shall be protected and shall
incur no liability in acting upon or processing in good faith any resolution, notice, telegram, facsimile,
request, consent, waiver, certificate, statement, affidavit, voucher, bond, requisition or other paper or
document which it shall in good faith believe to be genuine and to have been passed or signed by the
proper board or person or to have been prepared and furnished pursuant to any of the provisions of this
Indenture, and the Trustee shall be under no duty to make any investigation or inquiry as to any
statements contained or matters referred to in any such instrument, but may accept and rely upon the same
as conclusive evidence of the truth and accuracy of such statements. The Trustee may consult with
counsel, who may or may not be counsel to the Lessor, with regard to legal questions, and the opinion of
such counsel shall be full and complete authorization and protection in respect of any action taken or
suffered by the Trustee in good faith reliance on the opinion of such counsel.

The Trustee shall not be liable for any error in judgment made in good faith by a responsible
officer, unless it shall be proved that the Trustee was negligent in ascertaining the pertinent facts.

The Trustee shall not be liable with respect to any action taken or omitted to be taken by it in
good faith relating to the time, method and place of conducting any proceeding for any remedy available
to the Trustee, or relating to the exercise of any trust or power conferred upon the Trustee under this
Indenture.

Whenever in the administration of its duties under this Indenture, the Trustee shall deem it
necessary or desirable that a matter be proved or established prior to taking or suffering any action under
this Indenture, such matter (unless other evidence in respect thereof be herein specifically prescribed)
shall be deemed to be conclusively proved and established by a certificate of the Lessor Representative
and such certificate shall be full warranty to the Trustee for any action taken or suffered under the
provisions of this Indenture in good faith reliance thereon, but in its discretion the Trustee may, in lieu
thereof, accept other evidence of such matter or may require such additional evidence as it may deem
reasonable.

The Trustee may become a Bondowner with the same rights it would have if it were not Trustee;
may acquire and dispose of bonds or other evidences of indebtedness of the Lessor and enforce its rights
as Bondowner thereof to the same extent as if it were not Trustee; and may act as a depository for and
permit any of its officers or directors to act as a member of, or in any other capacity with respect to, any
committee formed to protect the rights of Bondowners, whether or not such committee shall represent the
Bondowners of a majority in aggregate principal amount of the Bonds then Outstanding.
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The Trustee may execute any of the trusts or powers hereof and perform the duties required of it
under this Indenture by or through attorneys, agents or receivers, and shall be entitled to advice of counsel
concerning all matters of trust and concerning its duties under this Indenture, and the Trustee shall not be
answerable for the misconduct or negligence of any such attorney, agent, or receiver selected by it with
reasonable care.

No provision in this Indenture shall require the Trustee to risk or expend its own funds or
otherwise incur any financial liability in the performance of any of its duties under this Indenture if
repayment of such funds or adequate indemnity against such risk or liability is not assured to it.

In accepting the trust created by this Indenture, the Trustee acts solely as Trustee for the
Bondowners and not in its individual capacity and all persons, including without limitation the
Bondowners and the Lessor having any claim against the Trustee arising from this Indenture shall look
only to the funds and accounts and collateral held by the Trustee hereunder for payment except as
otherwise provided in this Indenture. Under no circumstances shall the Trustee be liable in its individual
capacity for the obligations evidenced by the Bonds.

The Trustee shall not be deemed to have knowledge of any Event of Default under this Indenture
or the Lease, unless and until it shall have actual knowledge thereof.

The Trustee shall not be accountable (except in the case of negligence or willful misconduct on
the part of the Trustee) for the use or application by the Lessor or any other party of any funds which the
Trustee has released under this Indenture.

The Trustee’s rights to immunities and protection from liability hereunder and its rights to
payment of its fees and expenses shall survive its resignation or removal and final payment or defeasance
of the Bonds. All indemnifications and releases from liability granted herein to the Trustee shall extend to
the directors, officers, employees and agents of the Trustee.

Before taking any action under Article VIII or this Article at the request of the Bondowners or
Insurer, the Trustee may require that a satisfactory indemnity bond be furnished by the Owners or Insurer
for the reimbursement of all expenses to which it may be put and to protect it against all liability, except
liability which is adjudicated to have resulted from its negligence or willful misconduct in connection
with any action so taken.

The Trustee shall have no responsibility or liability with respect to any information, statements or
recital in any offering memorandum or other disclosure material prepared or distributed with respect to
the issuance of these Bonds.

The Trustee agrees to accept and act upon facsimile transmission of written instructions and/or
directions pursuant to this Indenture provided, however, that: (a) subsequent to such facsimile
transmission of written instructions and/or directions the Trustee shall forthwith receive the originally
executed instructions and/or directions, (b) such originally executed instructions and/or directions shall be
signed by a person as may be designated and authorized to sign for the party signing such instructions
and/or directions, and (c) the Trustee shall have received a current incumbency certificate containing the
specimen signature of sych designated person.

Section 5.07. Trustee to Act as Set Forth Herein. The Trustee has the power to receive and
hold in accordance with the provisions hereof, the collateral pledged under this Indenture and to receive,
hold and disburse the money to be paid pursuant to the Lease and this Indenture. The Trustee has no
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power to vary, alter or substitute the Lease or the corpus of any trust created hereby or pursuant to the
Lease or this Indenture at any time, except as specifically authorized in this Indenture.

Section 5.08. Paying Agents. The Trustee is appointed as paying agent of the Bonds. The
Lessor, and the Trustee upon written consent of the Lessor, may appoint other paying agents with respect
to the Bonds as it may deem advisable. Any paying agent appointed shall be a bank with corporate trust
powers or national banking association or trust company, having a combined capital (exclusive of
borrowed capital) and surplus of at least $100,000,000 and shall be subject to supervision by a federal or
state banking authorities.

ARTICLE VI

AMENDMENTS

Section 6.01. Amendments to Indenture. This Indenture may be modified or amended at any
time without the consent of any Bondowners, upon the written agreement of the Lessor and the Trustee,
but only (a)for the purpose of curing any ambiguity or omission, or of curing, correcting or
supplementing any defective provisions contained in this Indenture, (b) in regard to questions arising
under this Indenture which the Trustee may deem necessary or desirable and not inconsistent with this
Indenture and which shall not adversely affect the interests of the owners of the Bonds then Outstanding,
(c) to qualify this Indenture under the Trust Indenture Act of 1939, as amended, or corresponding
provisions of federal laws from time to time in effect, or (d) for any other reason; provided such
modification or amendment does not adversely affect the interests of the Bondowners then Qutstanding or
the interests of the Insurer so long as the Financial Guaranty Insurance Policy is in full force and effect
and the Insurer is not in default thereunder; and provided further that the Lessor and the Trustee may rely
in entering into any such amendment or modification hereof upon the opinion of Bond Counsel (which
opinion may rely upon the opinions of other experts, consultants or advisors) stating that the requirements
of this sentence have been met with respect to such amendment or modification. No amendment shall
impair the right of any Bondowner to receive the Bondowner’s proportionate share of Base Rental in
accordance with the provisions of the Owner’s Bond without the prior written consent of the Bondowner
so affected, reduce the percentage of Bondowners whose consent is required for any amendment to this
Indenture without the prior written consent of the Owners of all Bonds then Outstanding or modify any
provision of this Indenture expressly recognizing or granting rights in or to the Insurer in any manner
which affects the rights of the Insurer hereunder without its prior written assent thereto. The Trustee may
in its discretion, but shall not be obligated to, enter into any such amendment which materially adversely
affects the Trustee's own rights, duties or immunities under this Indenture.

Section 6.02.  Amendments to L.ease. The Lease may be amended in writing by agreement
among the parties to the Indenture. The Lease may be modified or amended at any time, and the Trustee
may consent to such modification or amendment without the consent of any Bondowners, if such
modification or amendment is (a) for the purpose of curing any ambiguity or omission, or of curing,
correcting or supplementing any defective provision contained in the Indenture; (b) in regard to questions
arising under the Lease which the Lessee and the Lessor may deem necessary or desirable and not
inconsistent with the Lease and which shall not adversely affect the interests of the Bondowners then
Outstanding; (c) to modify or amend the equipment description set forth in Exhibit B to the Lease to
reflect the substitution of Equipment Components; (d) to modify or amend Exhibit A to the Lease to
reflect the acquisition of Equipment Components after the Closing Date, if applicable; (e) to modify or
amend Exhibit A to the Lease to reflect the prepayment of Base Rental pursuant to Section 4.8 of the
Lease; or (f) for any other reason; provided such modification or amendment does not adversely affect the
interests of the Bondowners then Outstanding or the interests of the Insurer so long as the Financial
Guaranty Insurance Policy is in full force and effect and the Insurer is not in default thereunder; and
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provided further that the Lessor and the Trustee may rely in entering into any such amendment or
modification of the Lease or in giving consent to such amendment or modification upon the opinion of
Bond Counsel (which opinion may rely upon the opinions of other experts, consultants or advisors)
stating that the requirements of this sentence have been met with respect to such amendment or
modification. No amendment to the Lease shall impair the right of a Bondowner to receive such
Bondowner’s share of Base Rental in accordance with the terms of his Bond, decrease the amount of Base
Rental payable or postpone the dates upon which such payments are to be made without the prior written
consent of the Bondowner so affected, or modify any provision of the Lease expressly recognizing or
granting rights in or to the Insurer in any manner which affects the rights of the Insurer thereunder
without its prior written assent thereto.

Section 6.03. Consent of Bondowners. If the consent of the Bondowners is required or
requested with respect to any proposed amendment to this Indenture or to the Lease, it shall not be
necessary for the consent of the Bondowners to approve the particular form of any such amendment, but it
shall be sufficient if such consent shall approve the substance thereof.

If at any time the Lessee or the Lessor shall request the Trustee to enter into any amendment to
this Indenture or to consent to an amendment to the Lease and the Trustee determines that the consent of
the Bondowners is required for such amendment, then the Trustee shall, at the expense of the Lessor,
cause notice of the proposed execution of a document containing such amendment, and requesting their
consent thereto, to be mailed, postage prepaid, to the Owners of all Outstanding Bonds at their addresses
appearing on the Bond Register. Such notice shall briefly set forth the nature of the proposed amendment
and shall state that copies thereof are on file at the principal corporate trust office of the Trustee for
inspection by all Bondowners.

Whenever, at any time after the date of the mailing of such notice, there shall be delivered to the
Trustee an instrument or instruments in writing purporting to be executed by the Bondowners of not less
than a majority in aggregate principal amount of the Bonds then Outstanding, which instrument or
instruments shall refer to the proposed amendment described in such notice and specifically consent to
and approve the execution thereof in substantially the form of the copy thereof referred to in such notice,
thereupon; but not otherwise, the Trustee upon having received the consent of the Lessor may execute
such amendment or give its consent thereto in substantially such form, without liability or responsibility
to any Owner of any Bond, whether or not such Bondowner shall have consented thereto.

If the Bondowners of not less than a majority in aggregate principal amount of the Bonds
Outstanding at the time of the execution of such supplemental agreement shall have consented to and
approved the execution of such supplemental agreement as provided under this Indenture, no Owner of
any Bond shall have any right to object to the execution of such amendment, or to object to any of the
terms and provisions contained in such supplemental agreement or the operation thereof or in any manner
to question the propriety of the execution thereof, or to enjoin or restrain the Trustee or the Lessor from
executing the same or from taking any action pursuant to the provisions of such supplemental agreement.

The lack of actual receipt by any Bondowner of such notice and request for consent and any
defects in such notice and request for consent shall not affect the validity of the proceedings for the
obtaining of such consent. A certificate of the Trustee that the notice and request for consent have been
mailed as provided in this Indenture shall be conclusive as against all parties.

Any such written consent shall be binding upon the Bondowner giving such consent and on any
subsequent Bondowner (whether or not such subsequent Bondowner has notice thereof) unless such
consent 1s revoked in writing by the Bondowner giving such consent or by the subsequent Bondowner.
To be effective, any revocation of consent must be filed at the address provided in the request for consent
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before the Trustee shall have executed the applicable amendment or given its consent to the applicable
amendment as provided under this Indenture.

Section 6.04. Consent of the Insurer in lieu of Bondowner Consent. Unless otherwise provided
and so long as the Insurer is not in default under the Financial Guaranty Insurance Policy, the Insurer’s
consent shall be required instead of any consent of the Bondowners.

ARTICLE VII

COVENANTS

Section 7.01.  Lessor to Perform Pursuant to Lease. The Lessor covenants and agrees with the
Bondowners to perform all obligations and duties imposed on the Lessor under the Lease.

Section 7.02.  Extension of Payment of Bonds. The Lessor shall not directly or indirectly
extend the dates upon which the Base Rental payments are required to be paid or prepaid, or the time of
payment of interest with respect thereto. Nothing in this Indenture shall be deemed to limit the right of
the Lessor to issue any securities for the purpose of providing funds for the repayment of the Bonds and
such issuance shall not be deemed to constitute an extension of the maturity of the Bonds.

Section 7.03.  Offices for Servicing Bonds. The Lessor shall at all times maintain one or more
offices or agencies in Los Angeles, California, where Bonds may be presented for payment and purchase,
and shall at all times maintain one or more agencies, one of which shall be in Los Angeles, California
where Bonds may be presented for registration of transfer or exchange, and where notices, demands and
other documents may be served upon the Lessor in respect of the Bonds. The Lessor appoints the Trustee
as its agent in Los Angeles, California, for purposes of this Section 7.03.

Section 7.04.  Access to Books and Records; Notices. The Trustee shall at all times have
access to those books and records of the Lessor which may be reasonably required by the Trustee to fulfill
its duties and obligations under this Indenture.

Section 7.05.  General. The Lessor shall do and perform or cause to be done and performed all
acts and things required to be done or performed by or on behalf of the Lessor under the provisions of this
Indenture. The Treasurer and Tax Collector of the Lessee as ex officio officer of the Lessor and all
deputies or assistants of such officer are designated agents of the Lessor for the purposes of instructing
the Trustee under this Indenture and executing and delivering any documents necessary or advisable for
the transactions contemplated by this Indenture or in order to accomplish the purposes of this Indenture,
and the Lessor further authorizes such persons to instruct the Trustee as they deem necessary and to
execute and deliver such documents.

Section 7.06. Tax Covenants.
(a) When used in this Section, the following terms have the following meanings:
“Code” means the Internal Revenue Code of 1986.

“Computation Date” has the meaning set forth in section 1.148-1(b) of the Tax
Regulations.
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“Gross Proceeds” means any proceeds as defined in section 1.148-1(b) of the Tax
Regulations (referring to sales, investment and transferred proceeds), and any replacement
proceeds as defined in section 1.148-1(c) of the Tax Regulations, of the Bonds.

“Investment” has the meaning set forth in section 1.148-1(b) of the Tax Regulations.

“Nonpurpose Investment” means any investment property, as defined in section 148(b)
of the Code, in which Gross Proceeds of the Bonds are invested and that is not acquired to carry
out the governmental purposes of that series of Bonds.

“Rebate Amount”’, has the meaning set forth in section 1.148-1(b) of the Tax
Regulations.

“Tax Regulations” means the United States Treasury Regulations promulgated pursuant
to sections 103 and 141 through 150 of the Code, or section 103 of the 1954 Code, as applicable.

“Yield” of any Investment has the meaning set forth in section 1.148-5 of the Tax
Regulations; and of any issue of governmental obligations has the meaning set forth in section
1.148-4 of the Tax Regulations.

(b) Not to Cause Interest to Become Taxable. The Lessor covenants that it shall not use, and
shall not permit the use of, and shall not omit to use Gross Proceeds or any other amounts (or any
property the acquisition, construction or improvement of which is to be financed directly or indirectly
with Gross Proceeds) in a manner that if made or omitted, respectively, could cause the interest on any
Bond to fail to be excluded pursuant to Section 103(a) of the Code from the gross income of the owner
thereof for federal income tax purposes. Without limiting the generality of the foregoing, unless and until
the Trustee receives a written opinion of Bond Counsel to the effect that failure to comply with such
covenant will not adversely affect such exclusion of the interest on any Bond from the gross income of
the owner thereof for federal income tax purposes, the Lessor shall comply with each of the specific
covenants in this Section.

(©) Private Use and Private Payments. Except as would not cause any Bond to become a
“private activity bond” within the meaning of section 141 of the Code and the Tax Regulations, the
Lessor shall take all actions necessary to assure that the County at all times prior to the final cancellation
of the last of the Bonds to be retired:

(1) exclusively owns, operates and possesses all property the acquisition,
construction or improvement of which is to be financed or refinanced directly or indirectly with Gross
Proceeds of the Bonds and not use or permit the use of such Gross Proceeds (including through any
contractual arrangement with terms different than those applicable to the general public) or any property
acquired, constructed or improved with such Gross Proceeds in any activity carried on by any person or
entity (including the United States or any agency, department and instrumentality thereof) other than a
state or local government, unless such use is solely as a member of the general public; and

(i1) does not directly or indirectly impose or accept any charge or other payment by
any person or entity (other than a state or local government) who is treated as using any Gross Proceeds
of the Bonds or any property the acquisition, construction or improvement of which is to be financed or
refinanced directly or indirectly with such Gross Proceeds.

(d) No Private Loan. Except as would not cause any Bond to become a “private activity
bond” within the meaning of section 141 of the Code and the Tax Regulations and rulings thereunder, the
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Lessor shall not use or permit the use of Gross Proceeds of the Bonds to make or finance loans to any
person or entity other than a state or local government. For purposes of the foregoing covenant, such
Gross Proceeds are considered to be “loaned” to a person or entity if: (i) property acquired, constructed or
improved with such Gross Proceeds is sold or leased to such person or entity in a transaction that creates a
debt for federal income tax purposes; (ii) capacity in or service from such property is committed to such
person or entity under a take-or-pay, output or similar contract or arrangement; or (iii) indirect benefits of
such Gross Proceeds, or burdens and benefits of ownership of any property acquired, constructed or
improved with such Gross Proceeds, are otherwise transferred in a transaction that is the economic
equivalent of a loan.

(e) Not to Invest at Higher Yield. Except as would not cause the Bonds to become “arbitrage
bonds” within the meaning of section 148 of the Code and the Tax Regulations and rulings thereunder,
the Lessor shall not (and shall not permit any person to), at any time prior to the final cancellation of the
last Bond to be retired, directly or indirectly invest Gross Proceeds in any Investment, if as a result of
such investment the Yield of any Investment acquired with Gross Proceeds, whether then held or
previously disposed of, would materially exceed the Yield of the Bonds within the meaning of said
section 148,

® Not Federally Guaranteed. Except to the extent permitted by section 149(b) of the Code
and the Tax Regulations and rulings thereunder, the Lessor shall not take or omit to take (and shall not
permit any person to take or omit to take) any action that would cause any Bond to be “federally
guaranteed” within the meaning of section 149(b) of the Code and the Tax Regulations and rulings
thereunder.

(2) Information Report. The Lessor shall timely file, or cause the County to timely file, any
information required by section 149(e) of the Code with respect to Bonds with the Secretary of the
Treasury on Form 8038-G or such other form and in such place as the Secretary may prescribe.

(h) Rebate of Arbitrage Profits. Except to the extent otherwise provided in section 148(f) of
the Code and the Tax Regulations:

(1) The Lessor shall account for all Gross Proceeds (including all receipts,
expenditures and investments thereof) on its books of account separately and apart from all other funds
(and receipts, expenditures and investments thereof) and shall retain all records of accounting for at least
six years after the day on which the last Bond is discharged. However, to the extent permitted by law, the
County may commingle Gross Proceeds of Bonds with its other monies, provided that it separately
accounts for each receipt and expenditure of Gross Proceeds and the obligations acquired therewith.

(1) Not less frequently than each Computation Date, the Lessor shall calculate the
Rebate Amount in accordance with rules set forth in section 148(f) of the Code and the Tax Regulations
and rulings thereunder. The Lessor shall maintain a copy of the calculation with its official transcript of
proceedings relating to the issuance of the Bonds until six years after the final Computation Date. The
Trustee may rely conclusively upon the Lessor’s determinations, calculations and certifications. The
Trustee shall have no responsibility to independently make any calculation or determination or to review
the Lessor’s calculations hereunder.

(ii1) In order to assure the excludability pursuant to section 103(a) of the Code of the
interest on the Bonds from the gross income of the owners thereof for federal income tax purposes, the
Lessor shall pay to the United States the amount that when added to the future value of previous rebate
payments made for the Bonds equals (i) in the case of the Final Computation Date as defined in section
1.148-3(e)(2) of the Tax Regulations, one hundred percent (100%) of the Rebate Amount on such date;
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and (i1) in the case of any other Computation Date, ninety percent (90%) of the Rebate Amount on such
date. Upon the Request of the Lessor or the County, the Trustee shall pay over to the County amounts in
the Rebate Account solely and exclusively for such purpose (and the County shall hold such funds until
remitted to the United States as a trustee of such funds for this purpose). In all cases, such rebate
payments shall be made by the County at the times and in the amounts as are or may be required by
section 148(f) of the Code and the Tax Regulations and rulings thereunder, and shall be accompanied by
Form 8038-T prepared by the Lessor or the County or such other forms and information as is or may be
required by section 148(f) of the Code and the Tax Regulations and rulings thereunder for execution and
filing by the County.

(1) Not to Divert Arbitrage Profits. Except to the extent permitted by section 148 of the
Code and the Tax Regulations and rulings thereunder, the Lessor shall not and shall not permit any person
to, at any time prior to the final cancellation of the last of the Bonds to be retired, enter into any
transaction that reduces the amount required to be paid to the United States pursuant to paragraph (h) of
this Section because such transaction results in a smaller profit or a larger loss than would have resulted if
the transaction had been at arm’s length and had the Yields on the Bonds not been relevant to either party.

) Bonds Not Hedge Bonds.

(1) The Lessor represents that none of the Bonds will become a “hedge bond”
within the meaning of section 149(g) of the Code.

(1) Without limitation of paragraph (i) above: the Lessor believes (upon appropriate
investigation) (A) that on the date of issuance of the Bonds the County reasonably expected that at least
85% of the spendable proceeds of the Bonds would be expended within the three-year period
commencing on such date of issuance, and (B) no more than 50% of the proceeds of the Bonds would be
invested in Nonpurpose Investments having a substantially guaranteed yield for a period of four years or
more.

&) Elections. The Lessor hereby directs and authorizes any County Representative to make
elections permitted or required pursuant to the provisions of the Code or the Tax Regulations, as such
Representative (after consultation with Bond Counsel) deems necessary or appropriate in connection with
the Bonds, in the Certificate as to Tax Exemption or similar or other appropriate certificate, form or
document.

)] Closing Certificate. The Lessor agrees to execute and deliver in connection with the
issuance of the Bonds a Tax Certificate as to Arbitrage and the Provisions of Sections 141-150 of the
Internal Revenue Code of 1986, or similar document containing additional representations and covenants
pertaining to the exclusion of interest on the Bonds from the gross income of the owners thereof for
federal income tax purposes, which representations and covenants are incorporated as though expressly
set forth herein.

The Lessor shall at all times do and perform all acts and things permitted by law and this Indenture which
are necessary or desirable in order to assure that interest paid on the Bonds (or any of them) will be
excluded from gross income for federal income tax purposes and shall take no action that would result in
such interest not being so excluded. Without limiting the generality of the foregoing, the Lessor agrees to
comply with the provisions of the Tax Certificate. This covenant shall survive payment in full or
defeasance of the Bonds.

Section 7.07.  Prosecution and Defense of Suits. The Lessor shall promptly take such action as
may be necessary to cure any defect in the title to the Equipment or any Equipment Component thereof,

50045977.5
29



whether now existing or hereafter occurring, and shall prosecute and defend all suits, actions and all other
proceedings as may be appropriate for such purpose.

Section 7.08. Lessor Representations. The Lessor certifies, declares, recites and warrants that
(a) upon the date of initial issuance of any of the Bonds, all conditions, acts and things with respect to the
Lessor required by law and this Indenture to exist, to have happened and to have been performed
precedent to and in the issuance of the Bonds do exist, have happened and have been performed in due
time, form and manner as required by the applicable laws of the State, and (b) the Lessor is duly
authorized to execute and enter into this Indenture.

Section 7.09.  Further Assurances. The Lessor will make, execute and deliver any and all such
further resolutions, instruments and assurances as may be reasonably necessary or proper to carry out the
intention or to facilitate the performance of this Indenture, and for the better assuring and confirming to
the Trustee, on behalf of the Bondowners, the rights and benefits provided in this Indenture.

Section 7.10.  Continuing Disclosure. The Lessee has covenanted and agreed in the Continuing
Disclosure Certificate that the Lessee will comply with and carry out all of the provisions of the
Continuing Disclosure Certificate. Notwithstanding anything to the contrary contained in this Indenture,
failure to comply with the provisions of the Continuing Disclosure Certificate shall not be considered an
Event of Default hereunder; provided, however, the Trustee at the written request of any Bondowner of at
least 25% aggregate principal amount of Bonds, shall, or any Bondowner may, take such actions as may
be necessary and appropriate but only to the extent indemnified to its satisfaction from any cost, liability,
expense or additional charges, including without limitation fees and expenses of its attorneys, including
seeking mandate on specific performance by court order, to cause the Lessee to comply with its
obligations under the Continuing Disclosure Certificate.

Section 7.11. Notices to Rating Agencies. The Trustee hereby covenants and agrees that it
shall give or cause to be given notice to the Rating Agencies of the occurrence of any amendments to the
Indenture or the Lease, to the extent actually known to it, and notice of any redemption, purchase by the
Lessor or defeasance of the Bonds.

ARTICLE VIII

EVENTS OF DEFAULT; REMEDIES

Section 8.01.  Events of Default Defined. The following shall be “Events of Default” under this
Indenture:

(a) An event of default shall have occurred under Section 9.1 of the Lease.

(b) Breach. by the Lessor of any other terms, covenants or conditions contained in this
Indenture or the Lease, and failure to remedy any such breach with all reasonable dispatch within a period
of 60 days after written notice thereof from the Trustee to the Lessor, or to the Lessor and the Trustee or
the owners of not less than a majority in aggregate principal amount of the Bonds then Outstanding;
provided, however, if such breach cannot be remedied within the 60-day period, the Lessor shall fail to
institute corrective action within such 60-day period and diligently pursue the same to completion.

Section 8.02.  Notice of Events of Default. In the event an Event of Default has occurred and is
continuing and the Trustee has actual knowledge of such Event of Default, the Trustee shall give notice,
at the expense of the Lessor, of the Event of Default to the Bondowners. The notice shall state that the
Lessor is in default and shall provide a brief description of the default. The Trustee in its discretion may
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withhold notice if it deems it in the best interest of the Bondowners. The notice to Bondowners provided
for in this Section 8.02 shall be given by first class mail, postage prepaid, to the Bondowners within 30
days of the occurrence of the Event of Default, to the extent such Event of Default is actually known to
the Trustee.

Section 8.03. Remedies on Default. Upon the occurrence and continuance of any Event of
Default specified in Section 8.01(a) of this Indenture, the Trustee may proceed (upon written request of
the owners of not less than a majority in aggregate principal amount of the Bonds then Outstanding and
upon being indemnified to its satisfaction by the Bondowners, shall proceed) to exercise the remedies set
forth in Section 9.2 of the Lease or available to the Trustee under this Indenture. The Trustee shall
exercise the rights and remedies vested in it by this Section 8.03 with the same degree of care and skill as
a prudent person would exercise or use under the circumstances in the conduct of his affairs.

Section 8.04. No Remedy Exclusive. No remedy conferred upon or reserved to the Trustee
under this Indenture or the Lease is intended to be exclusive and every remedy shall be cumulative and
shall be in addition to every other remedy given under this Indenture and the Lease, or now or hereafter
existing at law or in equity. No delay or omission to exercise any right or power accruing upon any Event
of Default shall be construed to be a waiver thereof, but any such right and power may be exercised from
time to time and as often as may be deemed expedient. In order to entitle the Trustee or the Bondowners
to exercise any remedy reserved to it or them, it shall not be necessary to give any notice other than the
notice as may be required in this Article VIII or by law.

Section 8.05. No Additional Waiver Implied by One Waiver. In the event any provision
contained in this Indenture should be breached by a party and thereafter waived by another party, the
waiver shall be limited to the particular breach so waived and shall not be deemed to waive any other
breach.

Section 8.06.  Action by Bondowners. Subject to Section 8.08 hereof and in the event the
Trustee fails to take any action to eliminate an Event of Default under Section 9.2 of the Lease or under
this Indenture, including the collection of Base Rental when due, the Bondowners of a majority in
aggregate principal amount of the Bonds then Outstanding may institute any suit, action, mandamus or
other proceeding in equity or at law for the protection or enforcement of any right under the Lease or this
Indenture, but only if such Bondowners, shall have first made written request of the Trustee after the right
to exercise such powers or right of action shall have arisen, and shall have afforded the Trustee a
reasonable opportunity either to proceed to exercise the powers granted in the Lease or this Indenture or
otherwise granted by law or to institute such action, suit or proceeding in its name, and unless, also, the
Trustee shall have been offered reasonable security and indemnity against the costs, expenses and
liabilities to be incurred therein or thereby, and the Trustee shall have refused or neglected to comply with
the request within a reasonable time.

Notwithstanding any other provisions in this Indenture, the right of any owner of a Bond to
receive such owner’s share of Base Rental in accordance with the provisions of his Bond or to institute
suit for the enforcement of any such payment on or after such payments become due shall not be impaired
or affected without the consent of such owner.

Section 8.07.  Application of Proceeds in_Event of Default. Except to the extent necessary to
compensate the Trustee for its reasonable fees and expenses (including reasonable attorneys’ fees and
expenses) incurred in and about the performance of its powers and duties under this Indenture, to the
extent necessary to pay all principal and interest then due and unpaid with respect to all Qutstanding
Bonds and to make the deposit into the Base Rental Account required to be made pursuant to Section 4.3
of the Lease, all damages or other payments received by the Trustee from the enforcement of any rights

50045977.5
31



and powers of the Trustee under this Indenture or Section 9.2 of the Lease shall be deposited by the
Trustee into the Base Rental Account and transferred, first, to the Interest Account and, then, to the
Principal Account to pay the interest and principal due with respect to the Bonds. If the amount deposited
into the Interest Account is not sufficient to pay all overdue interest payments, the amounts deposited
shall, if paid to the owners of the Bonds, be distributed pro rata to such owners on the basis of the amount
of interest due and unpaid to the owners. If the amount deposited into the Principal Account is not
sufficient to pay all overdue principal payments, the amount deposited shall, if paid to such owners, be
distributed pro rata to such owners on the basis of the amount of principal due and unpaid to the owners.

To the extent not required to be deposited into the Base Rental Account pursuant to the
immediately preceding paragraph, all damages or other payments received by the Trustee from the
enforcement of any rights and powers under this Indenture or Section 9.2 of the Lease shall be applied as
follows in the order of priority indicated: (a) first, deposited into the Reserve Fund to the extent that the
amount in the Reserve Fund is less than the Reserve Requirement; (b) second, deposited in the separate
fund to be established for Additional Rental pursuant to this Indenture and used to pay Additional Rental
then due and payable; and (c) thereafter, any remaining amounts shall be deposited into the Base Rental
Account.

Section 8.08. Enforcement of Rights and Remedies by the Insurer upon Default.
Notwithstanding anything to the contrary in this Indenture, so long as the Insurer is not in default under
the Financial Guaranty Insurance Policy, upon the occurrence and continuance of an Event of Default as
defined herein, the Insurer shall be entitled to control and direct the enforcement of all rights and
remedies granted to the Owners or the Trustee for the benefit of the Owners under this Indenture.

ARTICLE IX
LIMITATION OF LIABILITY

Section 9.01. No Liability of Lessee or Lessor for Trustee Performance. Neither the Lessee
nor the Lessor shall have any obligation or liability to the owners of the Bonds with respect to the
performance by the Trustee of any duty imposed upon the Trustee under this Indenture, including the
distribution by the Trustee of principal of and interest on the Bonds to the owners of the Bonds.

Section 9.02.  No Liability of Trustee or Lessor for Base Rental by Lessee. Except as provided
in this Indenture, neither the Trustee nor the Lessor shall have any obligation or liability to the owners of
the Bonds with respect to the payment of Base Rental by the Lessee when due, or with respect to the
performance by the Lessee of any other covenant made by the Lessee in the Lease.

Section 9.03. No_Liability of Lessee Except as Stated. Except for (a) the payment of Base
Rental and Additional Rental when due in accordance with the provisions of the Lease, and (b) the
performance by the Lessee of its obligations and duties as set forth in the Lease, the Lessee shall have no
obligation or liability to the Trustee or the owners of the Bonds.

Section 9.04.  Limited Liability of Trustee and Lessor. Neither the Trustee nor the Lessor shall
have any obligation or responsibility for providing information to the owners of the Bonds concerning the
investment quality of the Bonds, for the sufficiency of any Base Rental or for the actions or
representations of the Lessee. Neither the Trustee nor the Lessor (except as provided below) shall have
any obligation or liability to the Lessee with respect to the failure or refusal of the Lessee to perform any
covenant or agreement made by it under the Lease, but shall be responsible solely for the performance of
the duties expressly imposed upon it under this Indenture. Notwithstanding the foregoing, the, Lessor
shall be liable to the owners of the Bonds with respect to the failure of the Lessee to perform any
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covenant or agreement contained in the Lease, but only to the extent of the Lessor’s interest in the
Equipment. The recitals of facts, covenants, and agreements contained in the Lease shall be taken as
statements, covenants and agreements of the Lessee and neither the Trustee nor the Lessor assumes any
responsibility for the correctness of the same and makes no representation as to the validity or sufficiency
of this Indenture, the Lease or the Bonds, or as to the value of or title to the Equipment and shall not incur
any responsibility in respect thereof, other than in connection with the duties or obligations assigned to or
imposed upon it under this Indenture. The Trustee shall not be liable except for its own negligence or
willful misconduct.

Section 9.05. Indemnification. To the extent permitted by law, the Lessor shall indemnify and
save and hold the Trustee harmless from and against all claims, suits and actions brought against it, or to
which it is made a party, and from all losses, including the costs of defense, and damages suffered by it as
a result thereof (which includes legal fees and expenses), where and to the extent such claim, suit or
action arises out of the performance of its duties under this Indenture, or the actions of any other party to
this Indenture or the Lease, including but not limited to the ownership, operation or use of the Equipment,
the defense of any suit or the enforcement of any remedies under this Indenture, the Bonds or any related
document. Such indemnification shall not extend to judgments or settlements obtained against the
Trustee and expenses of litigation in connection therewith based upon failure of the Trustee to perform
and carry out the duties specifically imposed upon and to be performed by the Trustee pursuant to this
Indenture, unless the Lessor has agreed in writing that the Trustee not perform such duty. In the event the
Lessor is required to indemnify the Trustee as herein provided, the Lessor shall be subrogated to the rights
of the Trustee to recover such losses or damages from any person or entity.

Section 9.06.  Limitation of Rights. Nothing in this Indenture or in the Bonds expressed or
implied is intended or shall be construed to give any person other than the Lessee, the Lessor, the Trustee
and the owners of the Bonds any legal or equitable right, remedy or claim under or in respect of this
Indenture or any covenant, condition or provision hereof, and all such covenants, conditions, and
provisions are and shall be for the sole and exclusive benefit of the Lessee, the Lessor, the Trustee and the
owners of the Bonds.

ARTICLE X
FINANCIAL GUARANTY INSURANCE POLICY
Section 10.01. [to come]
ARTICLE XI
MISCELLANEOUS

Section 11.01. Defeasance. All or any of the Bonds may be paid or be deemed to be paid in one
of the following ways:

(N by the deposit by the Lessor with the Trustee, in trust, at or before maturity, cash
which, together with the amounts then on deposit in the Bond Fund and the Reserve Fund and dedicated,
as evidenced by a certificate of a Lessor Representative, to this purpose, without the need for further
investment, is fully sufficient to pay the Bonds, including all principal and interest due with respect
thereto, provided, however, that this means of defeasance shall be subject to written confirmation by each
nationally recognized rating agency, then rating the Bonds, that the defeasance provided for herein, will
not cause the then current ratings to be reduced or withdrawn; or
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2) by the deposit with the Trustee in accordance with Section 4.8 of the Lease, at or
before maturity of the Bonds, of cash and/or investments of the type described in clause (A) of the
definition of Qualified Investments which, in the written opinion of a certified public accountant, is in an
amount sufficient, together with the earnings to accrue thereon without the need for further investment, to
pay when due the debt service on the Bonds, including all principal, redemption premium, if any, and
interest payable with the respect thereto.

When any Bond has been paid or is deemed to have been paid as provided in this Section 11.01,
the Bond shall no longer be deemed Outstanding under the provisions of this Indenture, and all
obligations of the Trustee and the Lessor under this Indenture with respect to the Bond shall cease, except
only the obligations of the Trustee under Sections 2.05, 2.06, 2.08 and 2.10 hereof and the obligations to
pay or cause to be paid to the owner of a Bond thereof all sums due with respect thereto and to pay to the
Trustee any amounts due pursuant to Sections 5.02 and 9.05.

Notwithstanding anything herein to the contrary, in the event that the principal and/or interest due
on the Bonds shall be paid by the Insurer pursuant to the Financial Guaranty Insurance Policy, the Bonds
shall remain Outstanding for all purposes, not be defeased or otherwise satisfied and not be considered
paid by the Lessor, and the assignment and pledge of the trust estate and all covenants, agreements and
other obligations of the Lessor to the registered owners shall continue to exist and shall run to the benefit
of the Insurer, and the Insurer shall be subrogated to the rights of such registered owners.

Section 11.02. Records. Prior to the full payment of principal and interest due with respect to
the Bonds, the Trustee shall keep complete and accurate records of all moneys received and disbursed by
it under this Indenture, which records shall be available for inspection by the Lessor and any owner of the
Bonds, or the agent of either of them, at any time during regular business hours and upon reasonable prior
notice.

Section 11.03. Notices. All notices under this Indenture by any party shall be in writing (unless
otherwise specified herein) and shall be sufficiently given and served upon the parties named below if
delivered by hand directly to the offices named below or sent by United States first class mail, postage
prepaid, and addressed as follows:

(a) if to the Lessee, to County of Los Angeles, Kenneth Hahn Hall of Administration,
500 West Temple Street, Room 432, Los Angeles, California 90012, Attention: Director of Public
Finance;

(b) if to the Trustee, to [ s

(©) if to the Lessor, to Los Angeles County Capital Asset Leasing Corporation, County of
Los Angeles, Hall of Administration, 500 West Temple Street, Room 383, Los Angeles, California
90012, Attention: Executive Officer of the Board of Supervisors;

(d) if to any owner of a Bond or Bonds, to the respective address as indicated on the Bond
Register;

(e) if to Fitch, to Fitch Ratings, One State Street Plaza, New York, New York 10004,
Attention: U.S. Public Finance;

H if to Moody’s, to Moody’s Investors Service, 7 World Trade Center, 250 Greenwich
Street, New York, New York 10007, Attention: MSPG Surveillance;
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(2) if to S&P, to Standard & Poor’s Ratings Services, 55 Water Street, New York, New York
10041, Attention: Municipal Finance Department;

h) if to the Insurer, to [ ], Attention: , as applicable;

or to such other address or addresses as any such person shall have designated to the others by notice
given, in accordance with the provisions of this Section 11.03.

Section 11.04. Benefits of the Indenture Limited to Parties. Nothing contained herein,
expressed or implied, is intended to give to any person other than the Lessor, the Trustee, the Insurer and
the Bondowners any right, remedy or claim under or by reason hereof. Any agreement or covenant
required herein to be performed by or on behalf of the Lessor or any member, officer or employee thereof
shall be for the sole and exclusive benefit of the Lessor, the Trustee, the Insurer and the Bondowners.

Section 11.05. The Insurer as Third-Party Beneficiary. To the extent that this Indenture confers
upon or gives or grants to the Insurer any right, remedy or claim under or by reason of this Indenture, the
Insurer is hereby explicitly recognized as being a third-party beneficiary hereunder and may enforce any
such right remedy or claim conferred, given or granted hereunder.

Section 11.06. Governing Law. This Indenture shall be construed and governed in accordance
with the laws of the State of California.

Section 11.07. Partial Invalidity. Any provision of this Indenture found to be prohibited by law
shall be ineffective only to the extent of such prohibition, and shall not invalidate the remainder of this
Indenture.

Section 11.08. Execution in Counterparts. This Indenture may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the same
agreement.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREQF, the parties have executed this Indenture effective the date first above
written.

LOS ANGELES COUNTY CAPITAL ASSET

LEASING CORPORATION
By:
Mahesh P. Parekh
President
[SEAL]
Attest:
By:
Assistant Secretary
[ ], as Trustee
By:
Authorized Officer
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Exhibit A
BOND FORM
NO. A

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY (AS DEFINED IN THE INDENTURE DESCRIBED BELOW) TO THE
TRUSTEE DESCRIBED BELOW FOR REGISTRATION OF TRANSFER, EXCHANGE, OR
PAYMENT, AND ANY BOND EXECUTED BY THE LESSOR AND AUTHENTICATED AND
DELIVERED BY THE TRUSTEE IS REGISTERED IN THE NAME OF CEDE & CO. OR IN
SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF
THE DEPOSITORY (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER
ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

LOS ANGELES COUNTY CAPITAL ASSET LEASING CORPORATION
LEASE REVENUE BONDS, 2008 SERIES A
(LAC-CAL EQUIPMENT PROGRAM)

INTEREST RATE MATURITY DATE DATED DATE CUSIP NO.
Yo

REGISTERED BONDOWNER: CEDE & CO.
PRINCIPAL AMOUNT:

THIS IS TO CERTIFY THAT the Registered Bondowner identified above or registered assignee,
is the registered owner of this Bond (the “Bond”) which is secured by Base Rental payments to be made
by the County of Los Angeles (the “Lessee”), a political subdivision of the State of California (the
“State”), under a Lease Agreement, dated as of March 1, 2008 (the “Lease”), by and between the Lessee
and the Los Angeles County Capital Asset Leasing Corporation (the “Lessor”). This Bond is one of the
Los Angeles County Capital Asset Leasing Corporation Lease Revenue Bonds, 2008 Series A (LAC-
CAL Equipment Program) (the “Bonds™) in an aggregate principal amount of $ executed by
the Lessor and authenticated and delivered by (together with any successors thereto, the
“Trustee”) under the terms of an Indenture, dated as of March 1, 2008 (the “Indenture™), by and between
the Lessor and the Trustee.

The registered owner of this Bond is to receive, subject to the terms of the Lease and unless
sooner paid in full, on the maturity date identified above, the principal amount identified above,
representing such portion of the Base Rental designated as principal coming due on such date, or to be
applied to the mandatory redemption of Bonds of this maturity pursuant to the Indenture, and on each
June 1 and December |, commencing June 1, 2008 (the “Interest Payment Dates”), until the maturity date
identified above or earlier redemption hereof, the registered Bondowner’s proportionate share of the Base
Rental payments designated as interest coming due on such dates. Such proportionate share of the Base
Rental payments designated as interest to be paid to the owner of this Bond on each Interest Payment
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Date shall be equal to the amount determined by applying the annual interest rate shown above to the
principal amount shown above and based upon a 360-day year composed of twelve 30-day months.

The interest payable on this Bond shall accrue and be calculated from the Interest Payment Date
next preceding the date of issuance of this Bond. unless this Bond is executed by the Lessor and
authenticated and delivered by the Trustee on an Interest Payment Date or after a May 15 or November 15
(each a “Record Date”) and before the close of business on the immediately following Interest Payment
Date, in which event interest on this Bond shall accrue and be calculated from such Interest Payment Date
or unless it is executed by the Lessor and authenticated and delivered by the Trustee on or before May 15,
2008, in which event interest on this Bond shall accrue and be calculated from its date of delivery;
provided, however, that if at the time of execution by the Lessor and authentication and delivery by the
Trustee of this Bond interest on this Bond is in default, interest shall accrue and be calculated from the
Interest Payment Date to which interest has previously been paid or made available for payment or, if no
interest has been paid or made available for payment, from its date of delivery.

Interest on this Bond shall be payable on each Interest Payment Date to the owner of this Bond as
of the close of business on the Record Date, such interest to be paid by check of the Trustee, mailed to the
owner of this Bond by first class mail, postage prepaid, at the owner’s address as it appears on the Bond
Register; provided, however, that interest payable to the owner of this Bond of $1,000,000 or more
aggregate principal amount of Bonds shall be paid by wire transfer to such account in the United States as
the owner of the Bonds shall have specified in writing prior to the applicable Record Date to the Trustee
for such purpose. Payments of defaulted interest shall be paid to the owner of this Bond as of a special
record date to be fixed by the Trustee, notice of which special record date shall be given to the owner of
this Bond by first class mail not less than ten days prior to the special record date. Subject to the
provisions of the Representation Letter prepared in connection with the Bonds, principal and premium, if
any, with respect to any Bond are payable at maturity or earlier redemption upon surrender of the Bond at
the Principal Corporate Trust Office of the Trustee, or at the office of any paying agent. The principal of,
premium, if any, and interest on the Bonds shall be payable by check of the Trustee in lawful money of
the United States of America.

The Lessee 1s authorized to enter into the Lease pursuant to the laws of the State of California.
The Lessee has entered into the Lease for the purpose of leasing certain equipment (the “Equipment”) in
connection with the performance of the Lessee’s governmental functions. The Lessor has assigned and
transferred certain of its rights under the Lease pursuant to the Indenture. Proceeds of the Bonds will be
applied to the payment of the costs of the Equipment, the funding of a reserve fund and the payment of
the costs of the financing.

Reference is made to the Lease and the Indenture (copies of each are on file at the
aforementioned office of the Trustee) for a description of the terms on which the Bonds are executed by
the Lessor and authenticated and delivered by the Trustee and the rights thereunder of the registered
owners of the Bonds and the rights, duties and immunities of the Trustee and the rights and obligations of
the Lessor under the Lease, to all of the provisions of which the registered owner of this Bond, by
acceptance of this Bond, assents and agrees.

Except to the extent such rental is abated as described below, the Lessee is required under the
Lease to pay Base Rental from any source of legally available funds. The Lessee has covenanted in the
Lease to make the necessary annual appropriations for such purpose. Subject to the provisions of the
Lease, the Lessee also has pledged all of its interest in all amounts on deposit from time to time in the
funds and accounts established pursuant to the Indenture (except amounts in the Excess Earnings Account
of the Earnings Fund) to secure the payment of the Bonds and the interest on the Bonds and the
performance of all the obligations of the Lessee contained in the Bonds, the Indenture and the Lease.
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The Bonds are special obligations of the Lessor payable solely from Base Rental payments
received pursuant to the Lease and from amounts held by the Trustee in certain funds and accounts
established by the Indenture. The obligation of the Lessee to pay Base Rental and Additional Rental
under the Lease does not constitute an obligation of the Lessee for which the Lessee is obligated to levy
or pledge any form of taxation or for which the Lessee has levied or pledged any form of taxation.
Neither the Bonds nor the obligation of the Lessee to pay Base Rental or Additional Rental under the
Lease constitutes an indebtedness of the Lessee, the State of California or any of its political subdivisions
within the meaning of the constitution of the State of California. Under certain circumstances, Base
Rental may be abated under the Lease.

To the extent and in the manner permitted by the terms of the Indenture, the provisions of the
Indenture and the Lease may be amended by the parties thereto with the written consent of the registered
Bondowners of a majority in aggregate principal amount of the Bonds then outstanding under the
Indenture. The Indenture, and the Lease also may, under certain circumstances, be amended without such
consent. No amendment shall be permitted, however, which would impair the right of any registered
Bondowner to receive the registered Bondowner’s proportionate share of any Base Rental payment in
accordance with the registered owner’s Bond without the registered Bondowner’s written consent.

The Bonds are deliverable in the denomination of $5,000 and any integral multiple thereof.

Registration of this Bond is transferable by the registered owner of this Bond, in person or by his
attorney duly authorized in writing, at the Principal Corporate Trust Office of the Trustee, but only in the
manner, subject to the limitations and upon payment of the charges provided in the Indenture and upon
surrender and cancellation of this Bond. Upon such registration of transfer a new Bond or Bonds, of an
authorized denomination or denominations, for the same aggregate principal amount, maturity, and
interest rate will be executed by the Lessor and authenticated and delivered by the Trustee to the
transferee in exchange for this Bond. The Lessor and the Trustee may treat the registered owner of this
Bond as the absolute owner of this Bond for all purposes, whether or not this Bond shall be overdue, and
shall not be affected by any notice to the contrary.

This Bond is subject to sinking fund redemption as provided in the Indenture.

The Trustee has no obligation or liability to the registered owners of the Bonds to make payments
of principal of, premium, if any, or interest on the Bonds except from amounts on deposit for such
purposes with the Trustee. The Trustee’s sole obligations are to administer for the benefit of the
registered owners of the Bonds the various funds and accounts established under the Indenture and to
perform the other duties expressly imposed upon the Trustee under the Indenture. The Trustee does not
warrant the accuracy of the recitals of fact in this Bond.

This Bond shall not be entitled to any benefit under the Indenture or become valid for any
purpose until it has been duly executed by the Lessor and authenticated and delivered by the Trustee.

THE LOS ANGELES COUNTY CAPITAL ASSET LEASING CORPORATION HAS
CERTIFIED, RECITED AND DECLARED that all things, conditions and acts required by the
Constitution and laws of the State and the Indenture to exist, to have happened and to have been
performed precedent to and in the issuance of this Bond do exist, have happened and have been
performed in due time, form and manner, as required by the applicable laws of the State of California.
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IN WITNESS WHEREOQF, this Bond has been executed by the Lessor and authenticated by the
Trustee, acting pursuant to the Indenture.

DATE OF EXECUTION: , 2008
LOS ANGELES COUNTY CAPITAL
ASSET LEASING CORPORATION,
as Lessor
By:
Authorized Signatory
ATTEST:
By:
Authorized Signatory
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TRUSTEE’S CERTIFICATE OF AUTHENTICATION
This 1s one of the Bonds described in the within-mentioned Indenture of Trust.
Date: , 2008

[ ], as Trustee

Authorized Officer
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ASSIGNMENT

For value received the undersigned do(es) sell, assign and transfer to the
within-mentioned Bond and irrevocably constitute(s) and appoint(s) attorney. to
transfer such Bond on the books of the Trustee with full power of substitution in the premises.

Dated: )

Note: The signature(s) on this Assignment must correspond with the names(s) as written on the face of
the within registered Bond in every particular, without alteration or enlargement or any change
whatsoever.

Tax 1.D.

Signature Guaranteed:

Note: The signature must be guaranteed by an eligible guarantor member of the medallion signature
guarantee program or such other program acceptable to the Trustee.
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STATEMENT OF INSURANCE

[To come, if applicable]
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Exhibit B

[Letterhead of County of Los Angeles]

FORM OF REQUISITION
(Costs of Issuance Account)
[Trustee’s Address] PAYMENT REQUEST NO.
Attention:
Re: 3 Los Angeles County Capital Asset Leasing Corporation Lease Revenue

Bonds, 2008 Sertes A (LAC-CAL Equipment Program)

Pursuant to Section 3.02 of the Indenture, dated as of March 1, 2008 (the “Indenture”), by and
between the Los Angeles County Capital Asset Leasing Corporation (the “Lessor”) and you, you are
instructed to disburse the sum of § from the Costs of Issuance Account established under
the Indenture. You are further instructed to pay this disbursement to the order of the following payee, and
for the following costs(s) and/or expense(s) or to the order of the payees and for the purposes listed on
Exhibit A attached hereto:

Payee:
Address:

Cost(s) and/or expense(s) for which disbursement is requested:

The undersigned certifies that each such cost or expense constitutes a proper charge against the
Costs of Issuance Account and has not been the subject of any other payment request filed with you.

Dated:

COUNTY OF LOS ANGELES

By:

Lessee Representative
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Fulbright & Jaworski L.L.P. Draft — 1/28/08

LEASE AGREEMENT

Dated as of March 1, 2008

between the

LOS ANGELES COUNTY CAPITAL ASSET LEASING CORPORATION
as Lessor

and the

COUNTY OF LOS ANGELES, CALIFORNIA
as Lessee

relating to

$
LOS ANGELES COUNTY CAPITAL ASSET LEASING CORPORATION
LEASE REVENUE BONDS, 2008 SERIES A
(LAC-CAL Equipment Program)
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LEASE AGREEMENT

THIS LEASE AGREEMENT (this “Lease”), dated as of March 1, 2008, is made and
entered into by and between the LOS ANGELES COUNTY CAPITAL ASSET LEASING
CORPORATION, a nonprofit public benefit corporation duly organized and existing under the
laws of the State of California, as lessor (the “Lessor”), and the COUNTY OF LOS ANGELES,
CALIFORNIA, a political subdivision of the State of California, as lessee (the “Lessee”).

RECITALS:

WHEREAS, the Lessee may enter into a lease or lease purchase agreement with any
person, firm, corporation or public agency, to acquire, construct, install, improve or lease any
equipment or real property necessary or useful for the governmental purposes of the Lessee; and

WHEREAS, the Lessee proposes to acquire those items of equipment, and each of them,
more specifically described in Exhibit B (the “Equipment”) to this Lease; and

WHEREAS, the Lessee on behalf of the Lessor has complied with all applicable
provisions for bids and contracts relating to the leasing of the items of equipment described in
Exhibit B to this Lease; and

WHEREAS, the Lessor is authorized pursuant to its Articles of Incorporation and its
Bylaws to provide financial assistance to the Lessee for any governmental purpose of the Lessee,
by acquiring and financing land and equipment and acquiring and constructing various public
facilities and the leasing of facilities, land and equipment for the use, benefit and enjoyment of
the public; and

WHEREAS, the Lessor has issued and sold certain bond anticipation notes on June 15,
2006, August 29, 2006, November 8, 2006, March 20, 2007, and November 14, 2007, all of
which are presently outstanding in the aggregate principal amount of $40,000,000 (the “BANSs”);
and

WHEREAS, the Lessor used the proceeds of the BANs to purchase certain items of
equipment of the type described in Exhibit B to this Lease in the expectation that the purchased
items of equipment would be leased to the Lessee and that the BANs would be repaid from a
portion of the proceeds of the Bonds as described below; and

WHEREAS, the Lessor desires to issue, sell and deliver certain bonds, secured by certain
rental payments to be made by the Lessee under this Lease; and

WHEREAS, all acts, conditions and things required by law to exist, to have happened
and to have been performed precedent to and in connection with the execution and entering into
of this Lease do exist, have happened and have been performed in due time, form and manner as
required by applicable law, and the Lessor and Lessee are now duly authorized to execute and
enter into this Lease.
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NOW, THEREFORE, in consideration of the foregoing premises and other valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Lessor and
Lessee agree as follows:

ARTICLE ]

DEFINITIONS

Section 1.1  Definitions. Unless the context otherwise requires, capitalized terms used
in this Lease shall, for all purposes of this Lease, have the meanings specified in that certain
Indenture of Trust, dated as of March 1, 2008 (the “Indenture”), by and between the Lessor and

, as Trustee, and the additional terms defined in this Section 1.1 shall, for all purposes of
this Lease, have the meaning specified in this Lease.

“Additional Rental” means the amount referred to in Section 4.6 of this Lease.

“Base Rental” means the amount referred to in Section 4.3 of this Lease.

“Bonds” means the $ aggregate principal amount of Los Angeles County
Capital Asset Leasing Corporation Lease Revenue Bonds, 2008 Series A (LAC-CAL Equipment
Program).

“Business Day” means any day other than (i) a Saturday, Sunday or (ii) a day on which
banks in both New York, New York and the city in which the principal corporate trust office of
the Trustee is located are authorized or permitted to be closed.

“Equipment” means all Equipment Components identified in Exhibit B to this Lease, as
the same may be amended from time to time.

“Equipment Component” means each discrete component of the personal property
described in Exhibit B to this Lease, as the same may be amended from time to time.

“Lease Payment Date” means the Business Day immediately preceding June 1 and
December 1 of each year during the Term hereof, commencing June 1, 2008, except if such
Lease Payment Date is on a date which is not a Business Day then the Lease Payment Date will
be the next preceding business day.

“Rental Payments” means the Base Rental plus the Additional Rental payments.

“Term” has the meaning set forth in Section 4.2 of this Lease.

“Useful Life” means, with respect to any Equipment Component, the period of time,
expressed in years, and fraction of years, for which the Lessee reasonably expects that such
Equipment Component may be economically utilized for the purpose or purposes for which such
Equipment Component is intended.
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Section 1.2  Rules of Construction. Unless the context otherwise indicates, words
importing the singular number shall include the plural number and vice versa, and words
importing persons shall include corporations and associations, including public bodies, as well as
natural persons. The terms “hereby,” “hereof,” “hereto,” “herein,” “hereunder,” and any similar
terms, as used in this Lease, refer to this Lease as a whole, and all references herein to “Sections”
and other subdivisions hereof are to the corresponding Sections or subdivisions of this Lease as
originally executed. Words of the masculine gender shall be deemed and construed to include
correlative words of the feminine and neuter genders.

Section 1.3 Exhibits. The following exhibits are attached to, and by this reference
incorporated into and made part of, this Lease:

Exhibit A: Base Rental Schedule
Exhibit B: General Description of Equipment Components

ARTICLE I1

REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 2.1  General Representations and Warranties of the Lessee. The Lessee
represents, covenants and warrants for the benefit of the Lessor as follows:

(a) Organization. The Lessee is a political subdivision of the State duly organized
and existing pursuant to the Constitution and laws of the State.

(b) Authority, Validity and Enforceability. The Lessee has the authority to enter into
this Lease, to consummate the transactions contemplated by this Lease and to perform all of its
obligations under this Lease, and the Lessee has been duly authorized to execute and deliver this
Lease under the terms and provisions of a resolution of the Board of Supervisors of the Lessee,
adopted on February 19, 2008, and this Lease constitutes the legally valid and binding obligation
of the Lessee enforceable in accordance with its terms, except as enforcement may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or other laws or equitable
principles affecting the enforcement of creditors’ rights generally.

() Performance of Conditions. All requirements have been met and procedures have
occurred in order to ensure the enforceability of this Lease; and the Lessee has complied with all
public bidding requirements, if any, applicable to this Lease and the transactions contemplated
by this Lease, including the acquisition, delivery and installation of the Equipment.

(d)  No Conflict. The execution and delivery of this Lease and compliance with the
provisions of this Lease by the Lessee will not conflict with, or constitute a breach or violation of
or default under, the State Constitution or any existing State law, charter, ordinance, regulation,
decree, order or resolution applicable to the Lessee, or any material agreement; indenture,
mortgage, lease or other instrument to which the Lessee is subject or by which the Lessee is
bound.
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(e) No Violation. The Lessee is not in breach of or default under, and no event has
occurred and is continuing which with the passage of time and/or the giving of notice would
constitute a breach of or default under, any applicable State law, administrative regulation,
judgment, decree or order, or any loan agreement, indenture, bond, note, resolution, agreement or
any other instrument to which the Lessee is a party or is otherwise subject, which breach or
default could reasonably be expected to materially adversely affect the Lessee’s ability to enter
into or perform its obligations under this Lease.

(f) No Litigation. To the best knowledge of the Lessee, there is no action, suit,
proceeding, hearing or investigation of or by any court or governmental agency or body pending
or threatened against the Lessee to restrain or enjoin the execution and delivery of this Lease and
the issuance, sale and delivery of the Bonds, or the payments to be made pursuant to this Lease,
or in any way contesting or affecting the validity of this Lease, the Indenture or the Bonds or
contesting the powers of the Lessee to enter into or perform its obligations under the Lease or to
consummate the transactions contemplated by this Lease, or in which a final adverse decision
could reasonably be expected to materially adversely affect the consummation of the transactions
contemplated by, or the performance of the Lessee’s obligations under, this Lease.

(2) Consent. There 1s no consent, approval, authorization, order, filing, registration,
qualification, election or referendum, of or by any court or governmental agency or public body,
required for the execution, delivery or performance of this Lease or the consummation of the
transactions contemplated by this Lease or the Indenture by the Lessee, except as shall have been
previously obtained or accomplished prior to the consummation of the transactions contemplated
by this Lease or the Indenture.

(h)  Essentiality. The Lessee represents that the Equipment and its acquisition and use
by the Lessee are essential to the Lessee’s exercise of its governmental functions.

1) Fair Market Value. The Lessee certifies that the fair market value of the
Equipment, taken as a whole, is not less than the principal amount of the Bonds.

Section 2.2  General Covenants of the Lessee.

(a) Adequate Base Rental. The Lessee agrees that it will use best efforts to ensure the
Base Rental payable under this Lease shall provide rental income to the Lessor which is
sufficient to pay principal of and interest on the Bonds as the Bonds shall become due and
payable.

(b) Financial Statements. During the term of this Lease, the Lessee will provide by
February 1 of each year, beginning February 1, 2009, to the Lessor or its assigns with current
audited financial statements and provide such other financial information at such times and in
such manner as may be reasonably requested in writing by the Lessor or its assignees relating to
the ability of the Lessee to continue this Lease.

(©) Access to Book and Records. The Trustee and the Lessor shall at all times have
access to those books and records of the Lessee which may be reasonably required by the Trustee
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and the Lessor to protect their rights or to fulfill their duties and obligations under this Lease and
the Indenture.

(d) Performance of this Lease by the Lessee.

(1) The Lessee shall faithfully observe all covenants and other provisions
contained in this Lease. The Lessee shall do and perform or cause to be done and
performed all acts and things required to be done or performed by or on behalf of the
Lessee under the provisions of this Lease.

(11) Anything in this Lease to the contrary notwithstanding, (A) the Lessee
shall remain liable under any contracts or agreements for the acquisition, installation or
delivery of any Equipment Component, to the extent set forth in such contracts or
agreements, to perform all of its duties and obligations under such contracts or
agreements to the same extent as if this Lease had not been executed, (B) the exercise by
the Lessor or the Trustee of any of their respective rights under this Lease shall not
release the Lessee from any of its duties or obligations under such contracts or
agreements, and (C) neither the Lessor nor the Trustee shall have any obligation or
liability under any of such contracts or agreements, nor shall they be obligated to perform
any of the obligations or duties of the Lessee under such contracts or agreements.

(e) Prosecution and Defense of Suits. The Lessee shall, within a reasonable period of
time, take such action as may be necessary to cure any defect in the title of the Equipment or any
part thereof, whether now existing or hereafter occurring, and shall prosecute and defend all such
suits, actions and all other proceedings as may be appropriate for such purpose.

(H Indemnification of Lessor. To the extent permitted by law, the Lessee covenants
to indemnify and hold harmless the Lessor and its directors, employees and assigns (each, an
“Indemnified Party”’) against any and all losses, claims, damages or liabilities, joint or several, to
which such Indemnified Party may become subject under any statute or at law or in equity or
otherwise in connection with the transactions contemplated by this Lease and the Indenture, and
shall reimburse any such Indemnified Party for any legal or other expenses incurred by it in
defending any actions, insofar as such losses, claims, damages, liabilities or actions arise out of
the transactions contemplated by this Lease and the Indenture.

(g) Further Assurances and Corrective Instruments. The Lessee agrees to make,
execute and deliver any and all further resolutions, instruments and assurances as may be
reasonably necessary or proper to carry out the intention or to facilitate the performance of this
Lease, and for better assuring and confirming to the Owners the rights and benefits provided in
this Lease. The Lessee also agrees to execute, acknowledge and deliver, or cause to be executed,
acknowledged and delivered such supplements to this Lease and such further instruments as may
reasonably be required to correct any inadequate or incorrect description of any Equipment
Component leased pursuant to this Lease.

Section 2.3  General Representations and Warranties of the Lessor. The Lessor
represents, covenants and warrants to the Lessee as follows:
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(a) Due Organization and Existence; Enforceability. The Lessor is a nonprofit public
benefit corporation duly organized, existing and in good standing under and by virtue of the laws
of the State, and has the power to enter into this Lease and the Indenture, and is possessed of full
power to own and hold real and personal property, and to lease and sell the real and personal
property; and has duly authorized the execution and delivery of all of the aforementioned
agreements. This Lease and the Indenture constitute the legal, valid and binding obligations of
the Lessor, enforceable in accordance with their respective terms, except as may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or other laws or equitable
principles affecting the enforcement of creditors’ rights generally.

(b)  No Conflicts, No Liens. Neither the execution and delivery of this Lease or the
Indenture, nor the fulfillment of or compliance with the terms and conditions of this Lease or the
Indenture, nor the consummation of the transactions contemplated by this Lease or the Indenture,
conflicts with or constitutes a breach of the terms, conditions or provisions of the Articles of
Incorporation or Bylaws of the Lessor or any restriction or any agreement or instrument to which
the Lessor is now a party or by which the Lessor is bound, or constitutes a default under any of
the foregoing, or results in the creation or imposition of any lien, charge or encumbrance
whatsoever upon any of the property or assets of the Lessor, or upon the Equipment, except as
contemplated therein.

() Bond Anticipation Notes. The Lessor has issued and sold the BANs for the
purpose of acquiring the Equipment Components described in Exhibit B to this Lease.

Section 2.4  General Covenants of the Lessor.

(a) Performance. The Lessor shall faithfully observe all covenants and other
provisions contained in this Lease, and in any certificate executed and delivered under this
Lease. The Lessor shall do and perform or cause to be done and performed all acts and things
required to be done or performed by or on behalf of the Lessor under the provisions of this
Lease.

(b) Further Assurances and Corrective Instruments. The Lessor agrees to make,
execute and deliver any and all such further resolutions, instruments and assurances as may be
reasonably necessary or proper to carry out the intention or to facilitate the performance of this
Lease, and for better assuring and confirming to the Bondowners the rights and benefits provided
in this Lease. The Lessor also agrees to execute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered such supplements to this Lease and such further
instruments as may reasonably be required to correct any inadequate or incorrect description of
the Equipment leased pursuant to this Lease.

ARTICLE III

ACQUISITION OF THE EQUIPMENT; AGENCY

Section 3.1  Acquisition of the Equipment. The Lessor and the Lessee agree that all of
the Equipment Components have been acquired, delivered and installed, and that the costs of
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acquiring, delivering and installing all such Equipment Components have been paid from
proceeds of the BANSs all on or prior to the Closing Date.

Section 3.2  Agency. The Lessor acknowledges that the Lessee has acted as agent on
behalf of the Lessor in acquiring, installing and delivering the Equipment Components prior to
the Closing Date and the Lessor ratifies all actions taken by the Lessee, as agent, in connection
with such acquisition, installation and delivery. The Lessor irrevocably appoints the Lessee as
its agent for the purpose of executing and delivering any documents necessary to confirm the
vesting of right or title to the Equipment or to the substituted Equipment pursuant to Section 4.7
of this Lease in the Lessee upon the expiration of the Term of the Lease as set forth in Section
4.5(b) of this Lease, and the Lessor further authorizes the Lessee to execute and deliver such
documents.

The Lessee, for good and valuable consideration in hand received, accepts the foregoing
appointment as agent of the Lessor for the purposes set forth in this Section 3.2.

ARTICLE IV

LEASE TERMS

Section4.1  Lease. Subject to the conditions set forth in the following paragraph, the
Lessor leases each Equipment Component (including, with respect to vehicles, as acknowledged
in Section 4.5(a) herein) described in Exhibit B delivered under this Lease to the Lessee, and the
Lessee leases each such Equipment Component from the Lessor, upon the terms and conditions
set forth in this Lease.

The obligations of the Lessee contained in this Lease to lease any particular Equipment
Component are subject to the following conditions precedent: (a) the Lessor shall have good and
marketable title to that Equipment Component and, if necessary, shall have such interests in real
property as may be necessary for the use of that Equipment Component, if applicable; (b) the
Lessee shall have furnished to the Lessor, if required by the Lessor, a certificate or other
evidence satisfactory to the Lessor that insurance coverage as required by Section 5.3 of this
Lease is in effect as to that Equipment Component; and (c) all other instruments and legal and
other proceedings in connection with the transactions contemplated by this Lease shall be
satisfactory in form and substance to the Lessor.

Section4.2  Term of Lease. The Term of this Lease (the “Term”), with respect to any
Equipment Component, shall commence on the Closing Date hereof, and shall end on the earlier
of (1) the last day of the month specified in Exhibit B with respect to such Equipment
Component under the column entitled “Lease End,” but only if all Base Rental attributable to
such Equipment Component shall have been paid (including any abated Base Rental) and
provided no default or event of default then exists and is continuing hereunder, or (2) December
1, 2011 unless such term is otherwise terminated or extended as hereinafter provided. If on
December 1, 2011, the Indenture shall not have been discharged by its terms, or if the Base
Rental payable hereunder shall be been abated at any time and for any reason, then the Term of
this Lease shall be extended until the Indenture shall be discharged by its terms. If prior to
December 1, 2011, the Base Rental and Additional Rental shall have been fully paid in
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connection with the Bonds, the term of this Lease shall end ten days thereafter or ten days after
written notice by the Lessee to the Lessor to the effect that the Base Rental and Additional
Rental payable hereunder shall be fully paid and all Bonds have been fully paid, and this Lease
shall thereupon terminate.

Section 4.3  Base Rental.

(a) Obligation to Pay.

@A) Time and Amount. Subject to the provisions of Sections 4.8 and 6.1 of
this Lease, the Lessee shall pay to the Lessor, its successors and assigns, as a portion of
the rental for the use and possession of the Equipment, Base Rental payments, each
comprised of components of principal and interest, equal to the aggregate Base Rental
specified in Exhibit A to this Lease. Except as required by Section 6.1 of this Lease, in
no event shall the Base Rental on any date be less than the aggregate amount of principal
and interest required to be paid or redeemed on such date with respect to the Bonds.

Base Rental payable by the Lessee shall be due one Business Day prior to each Lease
Paymen