County of Los Angeles
CHIEF EXECUTIVE OFFICE

Kenneth Hahn Hall of Administration
500 West Temple Street, Room 713, Los Angeles, California 90012
(213) 974-1101
http://ceo.lacounty.gov

WILLIAM T FUJIOKA Board of Supervisors
Chief Executive Officer GLORIA MOLINA

First District

MARK RIDLEY-THOMAS

December 8, 2009 Second District

The Honorable Board of Supervisors
County of Los Angeles

ZEV YAROSLAVSKY
Third District

DON KNABE
Fourth District

Fifth District

383 Kenneth Hahn Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

LOS ANGELES COUNTY PUBLIC WORKS FINANCING AUTHORITY
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SUBJECT

This action is to approve the issuance of lease revenue bonds through Los Angeles
County Public Works Financing Authority to provide short-term financial assistance to
the Los Angeles Opera Company (LA Opera).

IT IS RECOMMENDED THAT YOUR BOARD:

1.

Adopt the resolution authorizing the sale and issuance of lease revenue bonds in
an amount not-to-exceed $14,000,000 and at an interest rate not-to-exceed
5.50%, by the Los Angeles County Public Works Financing Authority via a private
placement with Banc of America Leasing & Capital, LLC, in order to provide
short-term financial assistance to the LA Opera.

Authorize the Treasurer and Tax Collector and Chief Executive Office, as
applicable, to execute and deliver on behalf of the County related documents
(collectively, the “Bond Documents”), which are required in order to issue the
bonds and complete the transaction.

Approve the pledge of the Dorothy Chandler Pavilion (Pavilion) to facilitate the
issuance of the aforementioned lease revenue bonds.

Adopt the resolution terminating the lease agreement with the Music Center
Lease Company to facilitate the lease-rental of the Pavilion.

“To Enrich Lives Through Effective And Caring Service”

Please Conserve Paper — This Document and Copies are Two-Sided
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IT IS ALSO RECOMMENDED THAT YOUR BOARD ACTING AS THE BOARD OF

DIRECTORS OF THE LOS ANGELES COUNTY PUBLIC WORKS FINANCING
AUTHORITY:

5. Adopt the resolution authorizing the sale and issuance of lease revenue bonds
via a private placement with Banc of America Leasing & Capital, LLC (BALC), in

an aggregate principal amount not-to-exceed $14,000,000 at an interest rate not
to exceed 5.50%.

6. Authorize the Treasurer and Tax Collector and Chief Executive Office, as
applicable, to execute and deliver on behalf of the Los Angeles County Public
Works Financing Authority related documents which are required in order to
issue the bonds and complete the transaction substantially as to form
(collectively, the “Bond Documents”).

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The recommended actions will allow the LA Opera to bridge a cashflow deficit caused
by the recession-related downturn in donations and ticket revenue while at the same
time LA Opera undertakes the largest project in its history, Richard Wagner's Der Ring
des Nibelungen (“Ring”), which is to be completed in June 2010. Although the LA
Opera successfully completed a $30,000,000 special fund raising campaign last month
targeted to eliminate its accumulated deficit, reduce debt and restore working capital,
the cash payments on these gifts will be received over time through June 2012, thereby
necessitating a “bridge” loan to maintain current operations over the period in which the
funds are to be received.

LA Opera — Background

The LA Opera is one of the resident companies of the Performing Arts Center of
Los Angeles County (Music Center), to which the County has delegated the
management and programming of the County-owned Music Center facilities pursuant to
long-term operating subleases with the County. The largest facility of the Music Center,
the 3,197-seat Pavilion, is used primarily by the LA Opera under a long-term tenant
sublease with the Music Center. Under its lease, the LA Opera is required to present a
minimum number of world-class performances for the County and pay a portion of the
operating costs of the Music Center. In 2009-10, the LA Opera will pay in excess of
$1.4 million in fees to the Music Center, including $700,000 in facility fee taxes that go
directly back into the Pavilion maintenance.
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In fewer than 25 years of existence, LA Opera has become the United States’ fourth
largest opera company. Under the leadership of General Director Placido Domingo, the
LA Opera has built a dedicated audience through a repertoire that is rich and diverse,
including traditional and new productions and world premieres.

By producing opera of the highest international standards, LA Opera seeks to preserve
and expand the opera tradition, and enlighten the citizens of Los Angeles County about
opera's rich heritage and cultural relevance. The Company offers education and
community programs for children, diverse citizens, seniors, and the general public, and
seeks to build audiences and ensure opera's future by expanding the repertory to
include innovative commissions and new productions.

In the 2008-09 season alone, LA Opera reached an audience of 165,000 through its
main stage productions and an additional 152,000 diverse community members through
LA Opera’s 23 education and community outreach programs. Since its inception, LA
Opera’s award-winning education and outreach programs have introduced the beauty of
classical music and opera into the lives of children, teachers, families and diverse
communities. Most of the participating students have virtually no music education in
their local schools. In 2008-09, LA Opera’s programs served 45,000 K-12 students and
107,000 community members, including those who attended family programs. Core
programs include accredited teacher training, free student matinees, in-school
residencies, community talks, performances and recitals for young people, seniors and
families, most of which are free of charge.

In addition to working with the County’s school districts, LA Opera annually collaborates
with numerous other community organizations to serve the broadest number of
residents possible. A sampling of program partners includes: LA County Library,
Huntington Library, California African American Museum, Pacific Asia Museum,
American Jewish University, The Museum of Tolerance, The J. Paul Getty Museum,
Puente Learning Center, The Colburn School of Music, Cathedral of Our Lady of the
Angels, Cerritos Center for the Performing Arts, Lancaster Performing Arts Center,
Carpenter Center for the Performing Arts and the major colleges and universities in the
greater Los Angeles area.

Currently, LA Opera is in the midst of the largest project in its history, a new $32 million
production of Richard Wagner’s four-part Ring, to be presented in three complete Ring
cycles in May-dune 2010. These cycles, the first ever presented in the city, will be
surrounded by the county-wide Ring Festival LA, a collaboration of more than 120
cultural and educational organizations throughout Los Angeles, focusing a unique
worldwide arts spotlight on Los Angeles County.
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The rising stature and enthusiastic following of LA Opera provide a substantial benefit to
Los Angeles County and to the Music Center. A world-class company and the presence
of great talents like Placido Domingo and Music Director James Conlon are crucial to
Los Angeles’ standing as one of the world’s great cultural capitals.

LA Opera - Financial Situation and Solution

The rapid artistic growth of LA Opera and its ambitious programming combined with the
onset of the current economic recession have resulted in serious financial pressure on
the LA Opera’s operations. Revenues from endowment investments have decreased
along with ticket sales and donations at the same time that the Ring was being
undertaken.

LA Opera’s Board of Directors (Opera Board) addressed the pressures of the recession
proactively. Early in 2009, the Opera Board approved a number of substantial expense
reductions to contain operations:

e Cut 20% of its staff.
e Reduced administrative costs by 22%.

¢ Reduced the annual expense budget from $61 million in 2007-08 to $51 million
for the 2008-09 season through expenditure reduction measures, which included
decreasing the number of performances from 67 to 48 and opera productions
from 9 to 6.

e Developed a five-year plan with a budget that is sustainable based upon
conservative estimates of donations and ticket revenues in future seasons.

In June 2009, the Opera Board committed to a specific new “Campaign” of
extraordinary giving. The successful campaign to raised $30 million for operations to be
used to provide added cashflow over the next three years, pay off all of LA Opera’s debt
obligations, eliminate the accumulated deficit, and restore working capital. The $30
million special campaign approved by the board is above and beyond normal annual
giving. As of November 13, 2009, slightly over $30 million has been raised in the form
of pledges to the Special Campaign, many of which are $500,000 to $5,000,000 each.

Although a few of the gifts have been received in their entirety, as with most
commitments of this size, the pledge payments are spread over more than one year.
As a consequence, there is an immediate need for bridge financing. LA Opera has
identified a need of $14 million this year to address its cashflow deficit pending receipt
of pledged donations. The County’s willingness to provide financing gives LA Opera the
necessary working capital to support its operations while collecting the pledges through
June 2012.
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LACPWFA Lease Revenue Bonds (Los Angeles Opera)

To enable the $14.0 million bridge financing loan to LA Opera, it is recommended that
the Los Angeles County Public Works Financing Authority (Authority) issue lease-
revenue bonds. Pursuant to County policies for debt issuance, we are recommending
that the bond sale be conducted on a negotiated basis as a private placement.
Following the completion of a modified bid request from the approved pool of senior
underwriters, we recommend that Banc of America Leasing & Capital, LLC (BALC) be
awarded the purchase contract for the bonds.

The County will secure the bonds through a ten-year lease of the Dorothy Chandler
Pavilion (Pavilion), which will terminate upon the final payment of bonds at the end of
the three year bond term. Although the bond term is three years, the lease term for the
Pavilion is structured for a longer term in order to facilitate the bond issuance as a lease
revenue financing. Bond proceeds in the amount of $14.0 million will be provided to LA
Opera. The bonds will be sold at an interest rate not-to-exceed 5.50%, with interest
payments due semi-annually and principal due all at the end of the three year term
(January 2013).

Under the lease and sublease of the Pavilion with the Authority, the County will pay rent
to the Authority over three years which will be set at an amount sufficient to pay debt
service on the bonds. The LA Opera will reimburse the County for its base rental
payments pursuant to a promissory note issued to the Authority obligating it to do so. LA
Opera has demonstrated its ability to make reimbursement payments by providing a
listing of cash pledges, received as part of its extraordinary giving campaign, which
exceeds $14.2 million, which will be available as a source of repayment. Over half of
these pledges are scheduled to be paid in cash in calendar 2010, and all by June 2012,
seven months prior the date principal becomes due on the bonds. In the event of
nonpayment by LA Opera, the County will remain obligated to make rental payments to
the Authority.

The Bond Documents which are recommended for approval as to form by your Board,
acting as the Board of Supervisors and Board of Directors of the Authority, will facilitate
this bond transaction.

The Bond Documents consist of: (1) The Indenture by and among the Authority and the
Treasurer and Tax Collector, as Fiscal Agent, secures the payment of the principal and
interest on the bonds, declares the terms and conditions upon and subject to which the
bonds are to be issued. The Indenture specifies that the entire principal amount will
become due upon the maturity of the bonds in February 2013; (2) A Site Lease between
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the County and the Authority, whereby the County will lease the Pavilion to the Authority
for a ten-year period with the option to terminate at the end of three years; (3) A
Sublease between the County and Authority that provides for a sublease of the Pavilion
from the Authority back to the County and establishes the lease payment schedule,
which will be sufficient to pay the debt service on the bonds.

Additional documents necessary to effectuate and offer the bonds for sale consist of: (1)
The Letter Agreement for Purchase (Purchase Agreement) between the Authority and
BALC as Purchaser of the bonds, sets forth the details of the bond transaction,
including principal amount, interest rate, and closing date, the conditions that must be
met to close the bond sale, and the limited circumstances permitting the Purchaser to
terminate the bond sale; (2) A Resolution of the Board of Supervisors, which is
attached hereto, authorizing the issuance of the bonds approves the Indenture, Site
Lease, and Sublease and authorizes the Treasurer or his designee and such other
officers of the County as shall be authorized by the Board (Authorized Officers) to
execute and deliver to the Authority documents substantially in the form on file with this
Board, with such changes therein as such Authorized Officers may require or approve,
and to take any such other actions they deem necessary to complete the bond
issuance; (3) A Resolution of the Board of Directors of the Authority authorizing the
bonds makes a finding that the issuance of the bonds will result in significant public
benefits, authorizes issuance of the bonds, and names and delegates authorization for
completion of the Indenture, Site Lease, Sublease, and Purchase Agreement
substantially in the form as attached and to take necessary actions on behalf of the
Authority to complete the bond issuance; and (4) A resolution to terminate the County’s
lease with a now dissolved entity called the Music Center Lease Company, which needs
to occur to clarify the title to the Pavilion and permit the lease-rental of the Pavilion.

FISCAL IMPACT/FINANCING

The County will be obligated to make interest payments in 2010-11 through 2012-13 in
a maximum amount of $781,000 per year, with full repayment of the $14.0 million
principal due in 2012-13. All County payments will be funded by the LA Opera pursuant
to a promissory note. In the event of nonpayment by LA Opera, the County will remain
obligated to make rental payments to the Authority. However, the $14.2 million cash
donation pledges received as part of LA Opera’s extraordinary giving campaign assure
its ability to repay its obligations. In fiscal years in which rental payments will be due,
we will include sufficient appropriation and offsetting revenue for rental payments in the
CEO-Rent Budget as part of the proposed budget recommendations to your Board.
The costs of issuance, consisting of approximately $70,000 in legal counsel and title
insurance fees, will be paid by LA Opera directly.

K:\2009 Word Chron\FAM\Capital Projects\LA Opera bonds Board Letter 120809.doc



The Honorable Board of Supervisors
December 8, 2009
Page 7

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

Authorization for the issuance of bonds by the Authority is provided by Joint Powers
Authority law, specifically Government Code Section 6588(c). The bond documents

have been reviewed and approved by County Counsel in substantially the form
attached.

ENVIRONMENTAL DOCUMENTATION

The recommended actions do not result in any impact to the environment and are
exempt under the California Environmental Quality Act.

CONCLUSION

Upon approval, please return one adopted copy of this letter to the Chief Executive
- Office, Capital Projects Division.

Respectfully submitted,

WILLIAM T FUJIOKA
Chief Executive Officer

WTF:SK
DJT:PB:zu

Attachments (8)

c: Executive Officer, Board of Supervisors
Acting County Counsel-
Auditor-Controller
Treasurer and Tax Collector
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RESOLUTION OF THE BOARD OF SUPERVISORS OF LOS ANGELES COUNTY
AUTHORIZING THE EXECUTION AND DELIVERY OF LEGAL DOCUMENTS
RELATED TO THE ISSUANCE BY THE LOS ANGELES COUNTY PUBLIC WORKS
FINANCING AUTHORITY OF LEASE REVENUE BONDS AND APPROVING
ADDITIONAL ACTIONS WITH RESPECT THERETO

WHEREAS, the County of Los Angeles (the “County”) is the owner of the land and
improvements thereon that comprise the Music Center — Performing Arts Center of Los Angeles
County (the “Music Center”); and

WHEREAS, the Music Center includes the Dorothy Chandler Pavilion (collectively, the
land and improvements that comprise the Dorothy Chandler Pavilion are hereinafter referred to
as the “Property”); and

WHEREAS, the Los Angeles Opera Company (“LA Opera”) is a nonprofit entity
organized to produce operas at the Property in order to expand and enrich the education and
cultural interests of the Los Angeles community and is one of four resident companies of the
Music Center; and

WHEREAS, LA Opera is in need of financial assistance in the amount of fourteen
million dollars ($14,000,000) for its operations at the Property and has requested financial
assistance from the County; and

WHEREAS, this Board of Supervisors hereby finds that it is in the best interests of the
County to provide ﬁnanc1a1 assistance to LA Opera; and

WHEREAS, the Los Angeles County Public Works Financing Authority (the
“Authority”) will aid the County in providing financial assistance to LA Opera by issuing Lease
Revenue Bonds, Series 2009 (LA Opera) (the “Bonds™) in an aggregate principal amount not to
exceed fourteen million dollars ($14,000,000) pursuant to (i) the Mark-Roos Local Bond Pooling
Act of 1985 (commencing with Section 6584 of the California Government Code), and (ii) an
Indenture of Trust (the “Indenture”), by and between the Authority and the Treasurer and Tax
Collector of the County of Los Angeles (the “Treasurer”), as fiscal agent (the “Fiscal Agent”);
and

WHEREAS, LA Opera will deliver an inducement letter to the Authority and the Fiscal
Agent pursuant to which (i) LA Opera will issue an unsecured note in the principal amount of
fourteen million dollars ($14,000,000) (the “Opera Note™), (ii) the Fiscal Agent will purchase
the Opera Note with the proceeds of the Bonds, and (iii) LA Opera will pay principal and interest
on the Opera Note in an amount equal to the Basic Lease Payments (as defined below) the
County is required to pay to the Authority pursuant to the Sublease (as defined below); and

WHEREAS, in order to provide an additional source of security for the Bonds, the
Authority and the County propose to enter into (i) a Site Lease (the “Site Lease”), pursuant to
which the County will lease to the Authority the Property, and (ii) a Sublease (the “Sublease”),
pursuant to which the County will sublease from the Authority the Property in exchange for



certain lease payments (the “Basic Lease Payments”) to be paid by the County to the Authority
pursuant to the Sublease; and

WHEREAS, the County desires to approve the forms of certain of the financing
documents to be executed and delivered by it in connection with the execution, sale and delivery
of the Bonds by the Authority; and '

WHEREAS, the County is authorized to undertake all of the above pursuant to
applicable law of the State of California;

NOW, THEREFORE, BE IT RESOLVED by the Board of Superv1sors of the County
of Los Angeles (this “Board”) as follows:

SECTION 1. Indenture. The form of the Indenture presented to this meeting and on file
with this Board is hereby approved. Each of the Treasurer, or his designee, and such other
officers of the County as shall be authorized by the Board (collectively, the “Authorized
Officers”), is hereby authorized and directed, for and in the name and on behalf of the County, to
execute and deliver to the Authority the Indenture substantially in the form on file with this
Board, with such changes therein as such Authorized Officers may require or approve, such
approval to be conclusively evidenced by the execution and delivery thereof.

SECTION 2. Site Lease. The form of the Site Lease presented to this meeting and on
file with this Board is hereby approved. Each of the Authorized Officers, is hereby authorized
and directed, for and in the name and on behalf of the County, to execute and deliver to the
Authority the Site Lease substantially in the form on file with this Board, with such changes
therein as such Authorized Officers may require or approve, such approval to be conclusively
evidenced by the execution and delivery thereof.

SECTION 3. Sublease. The form of the Sublease presented to this meeting and on file
with this Board is hereby approved. Each of the Authorized Officers is hereby authorized and
directed, for and in the name and on behalf of the County, to execute and deliver to the Authority
* the Sublease substantially in the form on file with this Board, with such changes and insertions
therein as such Authorized Officers may require or approve, such approval to be conclusively
evidenced by the execution and delivery thereof.

SECTION 4. Other Actions. Each Authorized Officer is authorized, jointly and
severally, to do any and all things and to execute and deliver any and all documents that they
may deem necessary or advisable in order to consummate the execution, sale and delivery of the
Bonds and otherwise to carry out, give effect to and comply with the terms and intent of this
Resolution, the Indenture, the Site Lease and the Sublease. All actions heretofore taken by such
Authorized Officers and all other officers and agents of the Board of Supervisors with respect to
the Bonds, including but not limited to the employment or retention of attorneys, are hereby
ratified, confirmed and approved.

SECTION 5. Effect. This Resolution shall take effect immediately.



The foregoing resolution was on the day of , 2009, 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:

ROBERT E. KALUNIAN
Acting County Counsel
By:

o O DS

Prificipal Depity County Counsel




RESOLUTION OF THE BOARD OF DIRECTORS OF THE LOS ANGELES COUNTY
PUBLIC WORKS FINANCING AUTHORITY AUTHORIZING THE ISSUANCE AND
SALE OF LEASE REVENUE BONDS, IN AN AGGREGATE PRINCIPAL AMOUNT
NOT TO EXCEED FOURTEEN MILLION DOLLARS ($14,000,000)

WHEREAS, the County of Los Angeles (the “County”) and the Los Angeles County
Flood Control District (the “Flood Control District”) have executed a Joint Exercise of Powers
~ Agreement dated May 18, 1993, as amended from time to time (the “Joint Powers
Agreement”), pursuant to the Joint Exercise of Powers Act constituting Articles 1 through 3,
Chapter 5, Division 7, Title 1 of the California Government Code (commencing with' Section
6500) (the “Act”) establishing the Los Angeles County Public Works Financing Authority (the
“Authority”), for the purpose, among others, of issuing bonds to provide financial assistance to
the County, the Flood Control District and any other entity becoming a party to the Joint Powers
Agreement; and

WHEREAS, the County is the owner of the real property that comprises the Music
Center — Performing Arts Center of Los Angeles County (the “Music Center”); and

WHEREAS, the Music Center includes the Dorothy Chandler Pavilion (collectively, the
land and improvements that comprise the Dorothy Chandler Pavilion are hereinafter referred to
as the “Property”); and

WHEREAS, Los Angeles Opera Company (“LA Opera”) is a nonprofit entity organized
to produce operas at the Property in order to expand and enrich the educational and cultural
interests of the Los Angeles community and is one of four resident companies of the Music
Center; and

WHEREAS, LA Opera is in need of financial assistance in the amount of fourteen
million dollars ($14,000,000) for its operations at the Property and has requested assistance from
the County; and

WHEREAS, the Board of Supervisors of the County has determined that it is in the best
interests of the County to provide assistance to LA Opera; and

WHEREAS, the Los Angeles County Public Works Financing Authority (the
“Authority”) will aid the County in providing financial assistance to LA Opera by issuing Lease
Revenue Bonds, Series 2009 (the “Bonds™) in an aggregate principal amount not to exceed
fourteen million dollars ($14,000,000) pursuant to (i) the Mark-Roos Local Bond Pooling Act of
1985 (commencing with Section 6584 of the California Government Code) (the “Bond Law™),
and (ii) an Indenture of Trust (the “Indenture”), by and between the Authority and the Treasurer
and Tax Collector of the County of Los Angeles (the “Treasurer”), as fiscal agent (the “Fiscal
Agent”); and



WHEREAS, LA Opera will deliver an inducement letter to the Authority, the Fiscal
Agent and the County pursuant to which (i) LA Opera will issue an unsecured note in the
principal amount of fourteen million dollars ($14,000,000) (the “Opera Note”), (ii) the Fiscal
Agent will purchase the Opera Note with the proceeds of the Bonds, and (iii) LA Opera will pay
principal and interest on the Opera Note in an amount equal to the Basic Lease Payments (as
defined below) the County is required to pay to the Authority pursuant to the -Sublease (as
defined below); and

WHEREAS, in order to provide an additional source of security for the Bonds, the
Authority and the County propose to enter into (i) a Site Lease (the “Site Lease”), pursuant to
which the County will lease to the Authority the Property, and (ii) a Sublease (the “Sublease”),
pursuant to which the County will sublease from the Authority the Property in exchange for
certain lease payments (the “Basic Lease Payments™) to be paid by the County to the Authority
under such Sublease; and

WHEREAS, the Authority proposes to sell the Bonds by private placement pursuant to
the terms of a Letter Agreement for Purchase (the “Purchase Agreement”) by and between the
Authority and Banc of America Leasing & Capital, LLC, a Delaware limited liability company,
as purchaser of the Bonds (the “Purchaser”); and

WHEREAS, the Authority desires to approve the forms of certain of the financing
documents to be executed and delivered by it in connection with the execution, sale and delivery
of the Bonds; and

WHEREAS, the Authority is authorized to undertake all of the above pursuant to the
Joint Powers Agreement the Act, the Bond Law and other applicable laws of the State of
California; and

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Los
Angeles County Public Works Financing Authority (this “Board”) as follows:

SECTION 1. Determination. The Board finds and determines that the issuance of the

Bonds will result in s1gn1ﬁcant public benefits within the contemplation of Section 6586 of the
Bond Law. :

SECTION 2. The Bonds. The issuance of the Bonds pursuant to the Indenture and the
Bond Law in an aggregate principal amount not to exceed fourteen million dollars ($14,000,000)
is hereby approved. The Bonds shall be special limited obligations of the Authority payable from
amounts received by the Authority as specified in the Indenture, and the Authority shall not be
obligated to pay the Bonds except from such amounts under the Indenture.

SECTION 3. Indenture. The form of the Indenture presented to this meeting and on file
with this Board is hereby approved. Each of the officers of the Authority and their authorized
representatives (collectively, the “Authorized Officers™), is hereby authorized and directed, for
and in the name and on behalf of the Authority, to execute and deliver to the Authority the
Indenture substantially in the form on file with this Board, with such changes therein as such
Authorized Officers may require or approve, such approval to be conclusively evidenced by the
execution and delivery thereof.



SECTION 4.  Site Lease. The form of the Site Lease presented to this meeting and on
file with this Board is hereby approved. Each of the Authorized Officers, is hereby authorized
and directed, for and in the name and on behalf of the Authority, to execute and deliver to the
Authority the Site Lease substantially in the form on file with this Board, with such changes
therein as such Authorized Officers may require or approve, such approval to be conclusively
evidenced by the execution and delivery thereof.

SECTION 5.  Sublease. The form of the Sublease presented to this meeting and on
file with this Board is hereby approved. Each of the Authorized Officers is hereby authorized
and directed, for and in the name and on behalf of the Authority, to execute and deliver to the
Authority the Sublease substantially in the form on file with this Board, with such changes and
insertions therein as such Authorized Officers may require or approve, such approval to be
conclusively evidenced by the execution and delivery thereof.

SECTION 6.  Purchase Agreement. The form of Purchase Agreement presented to
this meeting and on file with this Board is hereby approved. In connection with the private
placement of the Bonds, each Authorized Officer is hereby authorized and directed, for and in
the name and on behalf of the Authority, to execute and deliver to the Purchaser the Purchase
Agreement substantially in the form on file with this Board, with such changes and insertions
therein as such Authorized Officers may require or approve, such approval to be conclusively
evidenced by the execution and delivery thereof; provided, however, that (i) the maximum
interest rate with respect to the Bonds shall not be in excess of 6.00% per annum and (ii) the
aggregate principal amount of the Bonds does not exceed fourteen million dollars ($14,000,000).

SECTION 7.  Other Actions. Each Authorized Officer is authorized, jointly and
severally, to do any and all things and to execute and deliver any and all documents that they
may deem necessary or advisable in order to consummate the execution, sale and delivery of the
Bonds and otherwise to carry out, give effect to and comply with the terms and intent of this,
Resolution, the Bonds, the Indenture, the Site Lease, the Sublease and the Purchase Agreement.
All actions heretofore taken by such Authorized Officers and all other officers and agents of the
Board of Supervisors with respect to the Bonds are hereby ratified, confirmed and approved.



SECTION 8.  Effect. This Resolution shall take effect immediately.

The foregoing resolution was on the day of , 2009, adopted by the Board of
Supervisors of the County of Los Angeles and ex-officio the governing body of all other special
assessment and faxing 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:

ROBERT E. KALUNIAN
Acting County Counsel

’ Principal De@ounty Counstl




RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

NIXON PEABODY LLP

555 West Fifth Street, 46th Floor
Los Angeles, California 90013
Attention: Rudy S. Salo, Esq.

SITE LEASE
Dated as of December 1, 2009
by and between

COUNTY OF LOS ANGELES,
as Lessor

and

LOS ANGELES COUNTY PUBLIC WORKS FINANCING AUTHORITY,
as Lessee

relating to

$14,000,000
LOS ANGELES COUNTY PUBLIC WORKS FINANCING AUTHORITY
LEASE REVENUE BONDS, SERIES 2009
(LA OPERA)

NO DOCUMENTARY TRANSFER TAX DUE. This Site Lease is recorded for the benefit of
the County of Los Angeles and the recording is exempt under Section 27383 of the California
Government Code and Section 11928 of the California Revenue and Taxation Code.

12739026.4



SITE LEASE

THIS SITE LEASE, dated as of December 1, 2009, is made by and between the
COUNTY OF LOS ANGELES (the “County”), a political subdivision of the State of California,
and its successors and assigns, and the LOS ANGELES COUNTY PUBLIC WORKS
FINANCING AUTHORITY (the “Authority”), a joint exercise of powers entity duly organized
and existing under the Constitution and the laws of the State of California.

Section 1. Leased Property. The County hereby leases to the Authority and the
Authority hereby rents from the County all of the County’s right, title and interest in the real
property (the “Property”) described in Exhibit A hereto (which Exhibit A is hereby incorporated
herein by this reference), subject to the following terms and conditions. In consideration of the
lease by the County to the Authority of all the County’s right, title and interest in the Property,
the Authority shall sublease the Property back to the County pursuant to that certain Sublease
(the “Sublease™), dated as of December 1, 2009, by and between the County and the Authority.

Section2. Term. The Term of this Site Lease shall commence on the Closing Date
hereof, and shall end on February 1, 2020, unless such term is otherwise terminated or extended
as hereinafter provided. If on February 1, 2020, the Indenture (defined below) shall not be
discharged by its terms, or if the Lease Payments payable under the Sublease shall have been
abated at any time and for any reason, then the Term of this Site Lease shall be extended until the
Indenture shall be discharged by its terms (but not later than February 1, 2030). If prior to
February 1, 2020, the Indenture shall be discharged by its terms, the Term of this Site Lease shall
thereupon end.

Section 3. Rental. The Authority shall pay to the County as and for rental hereunder the
amount of One Dollar ($1), all of which shall be payable immediately upon the execution of the
Indenture.

Section 4. Termination. Upon the termination or expiration of this Site Lease, the:
Authority shall quit and surrender the Property in the same good order and condition as the same
was 1n at the time of commencement of the term hereunder, except for force majeure events and
reasonable wear and tear and any actions taken by the County that may affect the condition of
the Property, and agrees that any permanent improvements and structures existing upon the
Property at the time of such termination or expiration of this Site Lease shall remain thereon and
title thereto shall vest in the County. '

Section 5. Ownership. The County represents and covenants that it is the sole owner of
and holds fee title to the Property free and clear of any encumbrances other than Permitted
Encumbrances, and has full power and authority to enter into this Site Lease and the Sublease.

Section 6. Payments and Taxes. The County shall be responsible for all documentary
stamps to be affixed to any documents to be recorded pursuant hereto, and for any other
assessment, tax, recording fees and other expenses payable by reason of the ownership,
improvement and/or lease of the Property.
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Section 7. Indemnity. The County agrees to indemnify the Authority for and to hold the
Authority harmless against any and all claims, taxes, and any and all expenses (including
reasonable attorney’s fees), losses and liabilities paid, suffered or incurred as a result of such
claims, made at any time by any person with regard to the Property on or prior to the date hereof
or arising on or prior to the date hereof.

Section 8. Purpose. The Authority shall use the Property for the purposes described in
the Sublease and for such other purposes as may be incidental thereto.

Section 9. Assignment. The Authority shall not assign, mortgage, hypothecate or
otherwise encumber this Site Lease or any rights hereunder or the leasehold created hereby by
trust agreement, indenture or deed of trust or otherwise or sublet the Property without the written
consent of the County (unless a default or Event of Default under the Sublease or the Indenture
shall have occurred and be continuing, in which case the consent of the County shall not be
required), except that the County expressly approves and consents to the Sublease and the
Indenture, dated as of December 1, 2009, by and between the Authority and the Treasurer and
Tax Collector of Los Angeles County, as Fiscal Agent, the pledge and assignment to the Fiscal
Agent, and the granting to the Fiscal Agent of a security interest in and lien on, all of the
Authority’s right, title and interest in and to the Property, including the Authority’s right to
receive Basic Lease Payments, pursuant to the Indenture.

Section 10. Right of Entry. The County reserves the right for any of its duly authorized
representatives to enter upon the Property at any reasonable time.

Section 11. Expiration. The Authority agrees, upon the expiration of this Site Lease, to
quit and surrender the Property.

Section 12. Quiet Enjoyment. The Authority at all times during the term of this Site
Lease shall peaceably and quietly have, hold and enjoy all of the Property.

Section 13. Eminent Domain. If the Property shall be taken under the power of eminent
domain, the interest of the Authority shall be recognized and is hereby determined to be the
aggregate amount of unpaid Basic Lease Payments and Additional Payments with respect to the
Property under the Sublease through the remainder of its term (excluding any contingent or
potential labilities), and such proceeds shall be paid to the Fiscal Agent, as assignee of the
interest of the Authority hereunder, in accordance with the terms of the Assignment Agreement,
the Sublease and the Indenture.

Section 14. Definitions. All capitalized terms not otherwise defined herein shall have
the meanings given such terms in the Sublease.

Section 15. Amendments. No change, modification or waiver of any provisions hereof
will be valid unless in writing, signed by the party to be bound. This Site Lease will be binding
upon, inure to the benefit of and be enforceable by the parities hereto and their respective heirs,
executors, administrators, successors and assigns.

Section 16. No Merger. The parties intend and agree that there shall be no merger of
interest in the Property on behalf of the County or the Authority of the County’s fee ownership
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of the Property with any interest of the County or the Authority under this Site Lease or under
the Sublease.

Section 17. Governing Law. This Site Lease shall be governed by and interpreted in
accordance with the laws of the State of California.

Section 18. Execution in Counterparts. This Site Lease 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.
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IN WITNESS WHEREOF, the parties hereto have duly executed this Site Lease as of the
date fist above written.

COUNTY OF LOS ANGELES

By:

Authorized Representative
“Lessor”

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

of the County of Los Angeles

By:

Deputy
Approved as to form:

Robert E. Kalunian
Acting County Counsel

By:

Principal Deputy County Counsel

LOS ANGELES COUNTY PUBLIC
WORKS FINANCING AUTHORITY

By:

Authorized Representative
“Lessee”
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State of California )
) SS
County of Los Angeles )

On , 2009, before me, (here insert name & title of the
officer), personally appeared personally known to me (or proved
to me on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed
to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Notary Public
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State of California )
) SS
County of Los Angeles )

On , 2009, before me, (here insert name & title of the
officer), personally appeared personally known to me (or proved
to me on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed
to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

B I certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Notary Public
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EXHIBIT A

Legal Description of the Property

THAT PORTION OF PARCEL 21, IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES,
STATE OF CALIFORNIA, AS SHOWN ON LOS ANGELES COUNTY ASSESSOR’S MAP NO. 94,
FILED IN BOOK 1 PAGES 77 TO 80 INCLUSIVE OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY, WITHIN THE FOLLOWING DESCRIBED BOUNDARIES:

COMMENCING AT THE INTERSECTION OF THE CENTERLINES OF HOPE STREET AND FIRST
STREET, AS SAID INTERSECTION IS SHOWN ON LOS ANGELES COUNTY DEPARTMENT OF
PUBLIC WORKS’ FIELD BOOK 1321 PAGE 232, ON FILE IN THE OFFICE OF THE DIRECTOR
OF THE DEPARTMENT OF PUBLIC WORKS OF SAID COUNTY; THENCE NORTH 37° 48’ 52”
EAST ALONG SAID CENTERLINE OF HOPE STREET, A DISTANCE OF 86.52 FEET; THENCE
SOUTH 52° 11° 08” EAST 107.79 FEET TO A POINT, SAID POINT BEING THE TRUE POINT OF
BEGINNING, SAID POINT ALSO BEING THE BEGINNING OF A NON-TANGENT CURVE
CONCAVE SOUTHEASTERLY AND HAVING A RADIUS OF 368.90 FEET, A RADIAL OF SAID
CURVE TO SAID POINT BEARS NORTH 78° 25° 14” WEST:; THENCE NORTHERLY AND
NORTHEASTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 50° 07’ 217, AN
ARC DISTANCE OF 322.71 FEET; THENCE NON-TANGENT TO SAID CURVE SOUTH 52° 14’
38” EAST, A DISTANCE OF 158.80 FEET TO A POINT, SAID LAST-MENTIONED POINT BEING
THE BEGINNING OF A NON-TANGENT CURVE CONCAVE NORTHWESTERLY AND HAVING
A RADIUS OF 366.85 FEET, A RADIAL OF SAID LAST-MENTIONED CURVE TO SAID LAST-
MENTIONED POINT BEARS SOUTH 76° 27° 27” EAST; THENCE SOUTHERLY AND
SOUTHWESTERLY ALONG SAID LAST-MENTIONED CURVE THROUGH A CENTRAL ANGLE
OF 50° 24’ 10”, AN ARC DISTANCE OF 322.72 FEET TO A STRAIGHT LINE WHICH BEARS
SOUTH 52° 16* 54” EAST AND WHICH PASSES THROUGH SAID TRUE POINT OF BEGINNING;
THENCE NORTHWESTERLY ALONG SAID STRAIGHT LINE, A DISTANCE OF 147.33 FEET TO
SAID TRUE POINT OF BEGINNING.

12739026.4 A-1



RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

NIXON PEABODY LLP

555 West Fifth Street, 46th Floor
Los Angeles, California 90013
Attention: Rudy S. Salo, Esq.

S N N N N N N’ N

(Space above for Recorder’s use)

SUBLEASE

Dated as of December 1, 2009
| by and between the
LOS ANGELES COUNTY PUBLIC WORKS FINANCING AUTHORITY, as Lessor
and the
COUNTY OF LOS ANGELES, as Lessee

relating to
$14,000,000
LOS ANGELES COUNTY PUBLIC WORKS FINANCING AUTHORITY
LEASE REVENUE BONDS, SERIES 2009
(LA OPERA)

NO DOCUMENTARY TRANSFER TAX DUE. This Sublease is recorded for the benefit of the
County of Los Angeles and the recording is exempt under Section 27383 of the California
Government Code and Section 11928 of the California Revenue and Taxation Code.
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SUBLEASE

THIS SUBLEASE (this “Sublease™), dated as of December 1, 2009, is made and entered
into by and between the LOS ANGELES COUNTY PUBLIC WORKS FINANCING
AUTHORITY, a joint exercise of powers entity duly organized and existing under the
Constitution and the laws of the State of California, as lessor (the “Authority”), and the
COUNTY OF LOS ANGELES, a political subdivision of the State of California, and its
successors and assigns (the “County™).

WHEREAS, the County is authorized pursuant to the laws of the State of California and
its charter to lease real and personal property for municipal purposes; and

WHEREAS, the Authority proposes to lease from the County certain property (the
“Property”), as more particularly described in the attached Exhibit A which is incorporated
herein by this reference, pursuant to a Site Lease (the “Site Lease”) dated as of the date hereof,
and sublease the Property to the County pursuant to this Sublease; and

WHEREAS, all acts, conditions and things required by law to exist, to have occurred and
to have been performed precedent to and in connection with the execution and entering into of
this Sublease do exist, have occurred and have been performed in regular and due time, form and
manner as required by law, and the parties hereto are now duly authorized to execute and enter
into this Sublease.

NOW, THEREFORE, in consideration of the above premises and of the mutual
agreements and covenants hereinafter contained and for other good and valuable consideration,
the parties hereto agree as follows:

ARTICLE 1 .
DEFINITIONS AND EXHIBITS

SECTION 1.1. Definitions. Unless the context otherwise requires, the terms defined in
this Section shall for all purposes of this Sublease have the meanings herein specified. Certain
capitalized terms not defined herein shall have the meanings ascribed to them in the Indenture.

“Additional Bonds” means the lease revenue bonds issued from time to time, pursuant to
Section 7.3 of this Sublease and Article IIT of the Indenture.

“Additional Payments™” means the amounts payable by the County pursuant to Section 3.7
of this Sublease. ‘

“Authority” means the Los Angeles County Public Works Financing Authority, a joint

exercise of powers entity duly organized and existing under the Constitution and the laws of the
State of California.
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“Authority Representative” means -an officer or employee of the Authority, or other
person, who has been designated by the Board of Directors of the Authority.

“Basic Lease Payments” means the payments required to be made by the County on any
date pursuant to Section 3.4 of this Sublease including any prepayment thereof pursuant to
Article IX hereof.

“Bond” or “Bonds” means the Los Angeles County Public Works Financing Authority
Lease Revenue Bonds, Series 2009 (LA Opera) and any Additional Bonds.

“Bond Fund” means the fund by that name established and held by the Fiscal Agent
pursuant to Sections 4.01 and 5.02 of the Indenture.

“Closing Date” means the day when the Bonds are issued to the original purchasers and,
in the case of the Series 2009 Bonds, December 11, 2009.

“County” means the County of Los Angeles, a political subdivision of the State of
Cahforma and its successors and assign.

“County Representative” means an officer or employee of the County, or other person,
who has been designated by the County Board of Supervisors.

“Fiscal Agent” means the Treasurer and Tax Collector of the County, its designated
agents and its successors and assigns.

“Hazardous Substances” means any toxic or hazardous pollutants, waste, materials or
substances, formaldehyde, polychlorinated biphenyls, asbestos, asbestos containing materials,
nuclear fuel or waste, radioactive materials, explosives, carcinogens and petroleum products, or
any other waste, material, substance, pollutant or contaminant which would subject the owner of
the Property to any damages, penalties or liabilities under any applicable provisions of any state
or federal law relating thereto.

“Indenture” means the Indenture of the Authority.

“Independent Counsel” means an attorney duly admitted to the practice of law before the
highest court of the state in which such attorney maintains an office and who is not an employee
of the Authority or the County.

“Insurance Proceeds and Condemmation Award Fund” means the fund by that name
established and held by the Fiscal Agent pursuant to Section 6.08 of the Indenture.

“Lease Payment Date” means the fifteenth (15th) day of July and January in each year
during the Term of this Sublease, commencing July 15, 2010, except that if the Fiscal Agent is
not open for business on any such date, then that Lease Payment Date shall be the next day on
which such office is open for business.

“Lease Payments” shall mean the Basic Lease Payments and the Additional Payments.
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“Net Proceeds” means any insurance proceeds (including self-insurance proceeds) or
condemnation award, paid with respect to any of the Property, to the extent remaining after
payment therefrom of all expenses incurred in the collection thereof.

“Owner” or “Bond Owner” or “Owner of a Bond”, or any similar terms when used with
respect to a Bond means the person in whose name such fully registered Bond shall be registered
on the Registration Books.

“Permitted Encumbrances” means, as of any particular time: (i) liens for general ad
valorem taxes and assessments, if any, not then delinquent, or which the County may, pursuant
to provisions of Section 4.1 hereof, permit to remain unpaid; (i1) the Site Lease; (iii) this
Sublease (including any amendment thereto); (iv) the pledge under the Indenture; (v) any
encumbrance, indebtedness and leases permitted under Section 7.2 and 7.3 hereof; (vi) any right
or claim of any mechanic, laborer, materialman, supplier or vendor not filed or perfected in the
manner prescribed by law or any mechanics or other liens permitted under Section 4.2 hereof;
(vii) easements, rights of way, mineral rights, drilling rights and other rights, reservations,
covenants, conditions or restrictions which exist of record as of the Closing Date and which the
County certifies in writing will not materially impair the use of the Property; and (viii)
easements, rights of way and licenses granted to persons who develop or use the real property
adjacent to the Property which the County certifies in writing will not damage, reduce the fair
market value of or materially impair the use of the Property.

“Property” means the land and all improvements and facilities currently existing thereon
as more particularly described in Exhibit A hereto.

“Rental Period” means each twelve-month period during the Term of this Sublease
commencing on February 1 in any year and ending on January 31 in the next succeeding year;
except that the first Rental Period during the Term of this Sublease shall commence on the
Closing Date and end on January 31, 2011.

“Series 2009 Bonds” means the $14,000,000 initial aggregate principal amount of Los
Angeles County Public Works Financing Authority Lease Revenue Bonds, Series 2009 (LA
Opera) to be issued pursuant to the Indenture.

“Site Lease” means the Site Lease dated as of December 1, 2009 by and between the
County, as lessor, and the Authority, as lessee, including any amendments thereto, pursuant to
which the County leases the Property to the Authority.

“State’ means the State of California.

“Sublease” means this SuBlease together with any duly authorized and executed
amendments hereto.

“Supplemental Indenture” means a Supplemental Indenture entered into pursuant to
Article IIT or Article VIII of the Indenture.

“Term of this Sublease” or “Term” means the time during which this Sublease is in
effect, as provided for in Section 3.2 hereof.
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SECTION 1.2. Exhibits. The following Exhibits are attached to, and by reference made
a part of, this Sublease:

EXHIBIT A: Description of the Land.

EXHIBIT B: Schedule of Basic Lease Payments to be paid by the County hereunder,
showing the date and amount of each such Basic Lease Payment.

EXHIBIT C: List of Substitute Properties.

ARTICLE 11
REPRESENTATIONS, COVENANTS AND WARRANTIES

SECTION 2.1. Representations, Covenants and Warranties of the County. The County
represents, covenants and warrants to the Authority as follows:

(@ Due Organization and Existence. The County is a political subdivision of the
State. '

(b) Authorization. The Constitution and laws of the State and the Charter of the
County authorize the County to enter into this Sublease, to enter into the transactions
contemplated hereby and to carry out its obligations under this Sublease, and the County has
duly authorized, executed and delivered this Sublease.

SECTION 2.2. Representations, Covenants and Warranties of the Authority. The
Authority represents, covenants and warrants to the County as follows:

(a) Due Organization and Existence. The Authority is a joint exercise of powers
entity duly organized and existing under the Constitution and the laws of the State and has full
legal power to own, hold, improve and equip real and personal property, and to lease and sell the
same. The Authority has the power to enter into this Sublease, to enter into the transactions
contemplated hereby and to carry out its obligations under this Sublease, and the Authority, by
proper actions of its board of directors, has duly authorized the execution and delivery of this
Sublease.

(b) No Encumbrances. The Authority will not pledge the Basic Lease Payments or
other amounts derived from the Property and from its other rights under this Sublease, and will
not, directly or indirectly, create, incur, assume or suffer to exist any mortgage, pledge, lien,
charge, encumbrance or claim on or with respect to the Property, other than the respective rights
of the Authority, the Fiscal Agent and the County as provided herein and in the Indenture and
" Permitted Encumbrances. Except as expressly provided in this Sublease, the Authority shall
promptly take such action as may be necessary to duly discharge or remove any such mortgage,
pledge, lien, charge, encumbrance or claim, for which it is responsible, if the same shall arise at
any time.

(©) No Violations. Neither the execution and delivery of this Sublease, nor the
fulfillment of or compliance with the terms and conditions hereof, nor the consummation of the
transactions contemplated hereby, conflicts with or results in a breach of the terms, conditions or
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provisions of any restriction or any agreement or instrument to which the Authority is now a
party or by which the Authority is bound or results in the creation or imposition of any lien,
charge or encumbrance whatsoever upon any of the Property or assets of the Authority, or upon
the Property, except Permitted Encumbrances.

ARTICLE I
AGREEMENT TO LEASE; TERMINATION
OF THIS LEASE; LEASE PAYMENTS

SECTION 3.1. Lease. The Authority hereby subleases the Property to the County, and
the County hereby subleases the Property from the Authority, on the terms and conditions
hereinafter set forth. The County hereby agrees and covenants during the Term of this Sublease
that, except as hereinafter expressly provided, it will use the Property solely for public and
municipal purposes so as to afford the public the benefit contemplated by this Sublease and so as
to permit the Authority to carry out its agreements and covenants contained in the Indenture and
further agrees that it will not abandon the Property.

SECTION 3.2. Term of Agreement. The Term of this Sublease shall commence on the
Closing Date hereof, and shall end on February 1, 2020, unless such term is otherwise terminated
or extended as hereinafter provided. If on February 1, 2020, the Indenture shall not be
discharged by its terms, or if the Lease Payments payable hereunder shall have been abated at
any time and for any reason, then the Term of this Sublease shall be extended until the Indenture
shall be discharged by its terms (but not later than February 1, 2030). If prior to February 1,
2020, the Indenture shall be discharged by its terms, the Term of this Sublease shall thereupon
end.

SECTION 3.3. Possession. The County agrees to accept possession and use of the
Property as the owner of the leasehold interest thereof on the Closing Date, and, subject to
Section 3.4(a) hereof, shall pay the first Basic Lease Payment on July 15, 2010.

SECTION 3.4. Lease Payments, Basic Lease Payments.

(a) Obligation to Pay. Subject to the provisions of Articles V and IX hereof, the
County agrees to pay to the Authority, its successors and assigns, as rental for the use and
occupancy of the Property during each Rental Period, the Basic Lease Payments for all of the
Property in the respective amounts specified in Exhibit B, to be due and payable on the
respective Lease Payment Dates specified in Exhibit B, plus the Additional Payments required
under Section 3.7 hereof; provided, however, that the County may, in its sole discretion, defer
payment of the amount set forth under the principal column in Exhibit B for the first two annual
Rental Periods. Any amount held in the Interest Account or the Principal Account of the Bond
Fund on any Lease Payment Date (other than amounts resulting from the prepayment of the
Basic Lease Payments in part but not in whole pursuant to Article IX hereof and other amounts
required for payment of past due principal of or interest on any Bonds not presented for payment
or otherwise) shall be credited towards the Basic Lease Payment next due and payable; and no
Basic Lease Payment need be made on any Lease Payment Date if the amounts then held in the -
Interest Account and Principal Account of the Bond Fund and available for such purpose are at
least equal to the Basic Lease Payment then required to be paid. The Lease Payments for the
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Property payable in any Rental Period shall be for the use of the Property for such Rental Period.
Notwithstanding any dispute between the Authority and the County and subject to the deferment
option referenced in the first sentence hereof, the County shall make all Basic Lease Payments
when due and shall not withhold any Basic Lease Payment pending final resolution of the
dispute.

(b) Effect of Prepayment. If the County prepays all remaining L.ease Payments in full
pursuant to Article IX, the County’s obligations under this Sublease shall thereupon cease and
terminate, including but not limited to the County’s obligation to pay Basic Lease Payments
under this Section 3.4, subject however, to the provisions of Section 9.1 in the case of
prepayment by application of a security deposit. If the County purchases the Property pursuant
to Section 9.2 of this Sublease or prepays the Lease Payments in part but not in whole pursuant
to Section 9.3 as a result of any insurance or condemnation award with respect to the Property
such prepayment shall be credited entirely towards the prepayment of the Lease Payments
allocable to the Property as follows: (i) Additional Payments due or to become due pursuant to
Section 3.7 attributable to such purchased Property shall be paid or provided for through the date
of such deposit, (ii) the principal components of each remaining Basic Lease Payment shall be
- reduced on a pro rata basis in integral multiples of $5,000; and (iii) the interest component of
each remaining Basic Lease Payment attributable to the Property shall be reduced by the
aggregate corresponding amount of interest which would otherwise be payable with respect to
the Bonds thereby redeemed pursuant to Section 2.03(a), 2.03(b) or 6.08(a) of the Indenture.

(c) Rate on Overdue Payments. Subject to the deferment option referenced in the
first sentence of Section 3.4(a) hereof and the extent not provided for pursuant to the Opera Note
as set forth in the Indenture, if the County fails to pay any of the Basic Lease Payments required
in this Section 3.4, the payment in default shall continue as an obligation of the County until the
amount in default shall have been fully paid. Any past due Basic Lease Payment shall accrue
interest at the rate of 6.70% from the due date thereof.

(d) Fair Rental Value. The Lease Payments for each Rental Period shall constitute
the total rental for such Rental Period, and shall be paid by the County in each Rental Period for
and in consideration of the right of the use of, and the continued quiet use and enjoyment of the
Property during such Rental Period. The parties hereto have agreed and determined that the total
of all Lease Payments for the Property is not greater than the total fair rental value of the
Property. Further, the Lease Payments for each Rental Period do not exceed the fair rental value
of the Property for such Rental Period. In making such determination, consideration has been
given to the Property, the cost of improvements made or to be made to the Property, other
obligations of the parties under this Sublease, the uses and purposes which may be served by the
Property and the benefits therefrom which will accrue to the County and the general public.

(e) Budget and Appropriation. The County covenants to take such action as may be
necessary to include all Lease Payments due hereunder in its annual budgets and to make the
necessary annual appropriations for all such Lease Payments. In so providing for the payment of
Lease Payments in its annual budgets, the County may take into account moneys on deposit in
the various funds and accounts under the Indenture that are properly available to make Lease
Payments. The covenants on the part of the County herein contained shall be deemed to be and
shall be construed to be ministerial duties imposed by law and it shall be the duty of each and
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every public official of the County to take such action and do such things as are required by law
in the performance of the official duty of such official to enable the County to carry out and
perform the covenants and agreements in this Sublease agreed to be carried out and performed
by the County. The obligations of the County to make Basic Lease Payments or Additional
Payments do not constitute obligations for which the County is obligated to levy or pledge any
form of taxation or for which the County has levied or pledged any form of taxation. Neither the
Bonds nor the obligation of the County to make Basic Lease Payments or Additional Payments
constitutes an indebtedness of the County, the State or any of its political subdivisions within the
meaning of any constitutional or statutory debt limitation or restriction.

® Assignment. The County understands and agrees that this Sublease and the right
to receive all Basic Lease Payments have been assigned by the Authority to the Fiscal Agent in
trust for the benefit of the Owners of the Bonds pursuant to the Indenture, and the County hereby
consents to such assignment. The Authority hereby directs the County, and the County hereby
agrees to pay to the Fiscal Agent, all payments payable by the County pursuant to this Section
3.4 and all amounts payable by the County pursuant to Article IX.

SECTION 3.5. Quiet Enjoyment. During. the Term of this Sublease, the Authority. shall
provide the County with quiet use and enjoyment of the Property, and the County shall during
such Term peaceably and quietly have and hold and enjoy the Property, without suit, trouble or
hindrance from the Authority, except as expressly set forth in this Sublease. The Authority will,
at the request of the County and at the County’s cost, join in any legal action in which the
County asserts its right to such possession and enjoyment to the extent the Authority may
lawfully do so. Notwithstanding the foregoing, the Authority shall have the right to inspect the
Property as provided in Section 6.2.

SECTION 3.6. Leaschold Interest. During the Term of this Sublease, the Authority
shall hold a leasehold interest in the Property. If the County prepays the Lease Payments for all
of the Property in full pursuant to Article IX or makes the advance deposit permitted by Section
9.1, or pays all Lease Payments for all of the Property during the Term of this Sublease as the
same become due and payable, all right, title and interest of the Authority in the Property,
respectively, shall be transferred to and vested in the County and the Site Lease and this Sublease
shall terminate with respect to the Property.

SECTION 3.7. Additional Payments. In addition to the Basic Lease Payments, the
County shall pay as Additional Payments (i) all taxes, fees or assessments levied upon the
Property or upon any interest therein of the Authority or the Fiscal Agent, (ii) insurance
premiums, if any, on insurance required under this Sublease, and (iii) any other fee, costs, or
expenses incurred by the Authority in connection with the execution, performance or
enforcement of this Sublease or the Indenture, including any amounts necessary to indemnify
and defend the Authority.

Additional Payments due under this Section shall be paid by the County directly to the
person or persons to whom such amounts shall be payable. The County shall pay all such
amounts when due or within thirty (30) days after notice in writing from the Fiscal Agent to the
County stating the amount of Additional Payments then due and payable and the purpose thereof.
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ARTICLE IV
MAINTENANCE; TAXES; INSURANCE AND OTHER MATTERS

SECTION 4.1. Maintenance; Utilities, Taxes and Assessments. During the Term of this
Sublease, as part of the consideration for the rental of the Property, all improvement, repair and
maintenance of the Property shall be the responsibility of the County. In exchange for the Lease
Payments herein provided, the Authority agrees to sublease the Property to the County. The
County shall, at its own expense, during the Term of this Sublease maintain the Property, or
cause the same to be maintained, in good order, condition and repair and shall replace any
portion of the Property which is destroyed; provided that the County shall not be required to
repair or replace any such portion of the Property pursuant to this Section 4.1 if there shall be
applied to the prepayment of Basic Lease Payments insurance proceeds or other legally available
funds sufficient to prepay (i) all of the Bonds Outstanding or (ii) any portion thereof relating to
the Property or such portion thereof and the Basic Lease Payments allocable to the remaining
portion of the Property equals the pro-rata portion of Basic Lease Payments allocable to the
Bonds Outstanding after such prepayment. The County shall provide or cause to be provided all
security service, custodial service, janitorial service and other services necessary for the proper

- upkeep and maintenance of the Property. It is understood and agreed that in consideration of the-
payment by the County of the rental herein provided for, the County is entitled to occupy and use
the Property, and no other party shall have any obligation to incur any expense of any kind or
character in connection with the management, operation or maintenance of the Property during
the Term of this Sublease. The Authority shall not be required at any time to make any
improvements, alterations, changes, additions, repairs or replacements of any nature whatsoever
in or to the Property. The County hereby expressly waives the right to make repairs or to
perform maintenance of the Property at the expense of the Authority and (to the extent permitted
by law) waives the benefit of Sections 1932, 1941 and 1942 of the Civil Code of the State
relating thereto. The County shall keep the Property free and clear of all liens, charges and
encumbrances, subject only to the provisions of Section 4.10 hereof. The County shall pay for
the furnishing of all utilities which may be used in or upon the Property during the Term of this
Sublease. Such payment shall be made by the County directly to the respective utility companies
furnishing such utility services or products, under such contract or contracts therefor as the
County may make.

The County shall also pay or cause to be paid all taxes and assessments of any type or
nature, if any, charged to the Authority or the County affecting the Property or the respective
interests therein; provided that with respect to special assessments or other governmental charges
that may lawfully be paid in installments over a period of years, the County shall be obligated to
pay only such installments as are required to be paid during the Term of this Sublease as and
when the same become due.

The County may, at the County’s expense and in its name, in good faith contest any such
taxes, assessments, utility and other charges and, in the event of any such contest, may permit the
taxes, assessments or other charges so contested to remain unpaid during the period of such
contest and any appeal therefrom unless the Authority shall notify the County that, in the opinion
of Independent Counsel, by nonpayment of any such items, the interest of the Authority in the
Property will be materially endangered or the Property or any part thereof will be subject to loss
or forfeiture, in which event the County shall promptly pay such taxes, assessments or charges or
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provide the Authority with full security against any loss which may result from nonpayment, in
form satisfactory to the Authority and the Fiscal Agent.

SECTION 4.2. Modification of Property. The County shall, at its own expense, have
the right to make additions, modifications and improvements to the Property.

SECTION 4.3. Public Liability and Property Damage Insurance. The County shall
maintain or cause to be maintained, commencing upon its possession of the Property pursuant to
this Sublease and thereafter throughout the Term of this Sublease, a program of general liability
insurance protecting the Authority, the County, and their respective officers, directors, agents,
assigns and employees. Such program shall provide for indemnification of said parties against
loss or liability for damages for bodily and personal injury, death or property damage occasioned
by use of the Property. Such insurance shall be satisfied by a risk retention program.

SECTION 4.4. Fire and Extended Coverage Insurance. The County shall procure and
maintain, or cause to be procured and maintained, commencing upon its possession of the
Property pursuant to this Sublease, and thereafter throughout the Term of this Sublease,
insurance against loss or damage to any structures or equipment constituting any part the
Property by fire and lightning, with extended coverage and vandalism and malicious mischief
insurance, which coverage may exclude earthquake insurance.

In the event of any uninsured loss to any of the Property resulting from earthquake, (a)
the County shall apply for and use its best efforts to obtain financial assistance from the United
States of America to be used for the repair, reconstruction or replacement of the Property, and (b)
the County shall repair or replace the Property or defease the outstanding Bonds from moneys, if
any, legally available therefor.

Said extended coverage insurance shall, as nearly as practicable, cover loss or damage by
explosion, windstorm, riot, aircraft, vehicle damage, smoke and such other hazards as are
normally covered by such insurance. Such insurance shall be in an amount equal to the lesser of
the Outstanding principal amount of the Bonds and 100% of the replacement cost of the Property
(including all improvements thereon) (it being understood and agreed that in the event of the loss
of the Property and the redemption of Bonds from the Net Proceeds of such insurance, that the
remaining Property will have a fair rental value equal to or exceeding the remaining Lease
Payments). Such insurance may be subject to deductible clauses of not to exceed $100,000 for
any one loss. Such insurance may be satisfied by a combination of commercial insurance, risk
pooling under a joint powers authority or similar statutory provision, self-funded loss reserves
and, to the extent permitted by law, risk retention programs all in such proportions as are deemed
appropriate by professional risk management personnel or independent consultants. The County
shall include in its annual budget an item to provide funds for commercial insurance covering
physical property damage to the Property.

Without limiting the specific purposes of the budgeted item mentioned above, the County
covenants that it shall use such budgeted funds and the proceeds of any purchased insurance to
accomplish one of the following purposes in the event of the loss or destruction of or unrepaired
damage to any portion of the Property which would otherwise result in abatement of all or a
portion of the Basic Lease Payments:
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@) to acquire, construct or repair diligently (at the County’s cost) replacement
Property having a useful life not less than the remaining Term of the Property so lost,
destroyed or damaged to be and become subject to this Sublease at a cost such that the
total fair market rental value of the Property leased pursuant to this Sublease (including
such replacement Property) is not less than the then fair market rental value of the
Property originally scheduled to be leased hereunder;

(i)  to deposit with the Fiscal Agent, as assignee of the Authority, in a special account
to be held in trust by the Fiscal Agent, an amount (not less than $50,000) sufficient, under
Section 9.3 of this Sublease, to purchase the portion of the Property so destroyed or
irreparably damaged, and to instruct the Fiscal Agent at the time of said deposit that said
amount is to be used as a special fund for prepayment of Basic Lease Payments
pertaining to the Property destroyed or irreparably damaged; or

(iii) to apply such funds in accordance with Section 5.2 of this Sublease and
Section 6.08 and 2.03(a) of the Indenture to redeem Bonds so that the Basic Lease
Payments to be made on the remalmng Property will be sufficient to pay principal of and
interest on the Bonds that remain Outstanding.

To the extent that an event of loss, destruction or unrepaired damage should result in an
abatement of Basic Lease Payments pending the acquisition of a replacement Property pursuant
to Section 4.4(i) above, the County may substitute a replacement component of the Property for
the Property so lost, destroyed or damaged to be and become subject to this Sublease, such
replacement Property having a fair rental value such that the total fair rental value of the Property
leased pursuant to this Sublease (including such replacement Property) is not less than the then
fair rental value of the Property originally leased hereunder. The County may also make such a
substitution of Property as an alternative to taking the actions described in Section 4. 4(1) and (ii)
herein.

SECTION 4.5. Rental Interruption Insurance; Additional Property.. (a) The County
shall procure and maintain, commencing upon its possession of the Property pursuant to this
Sublease, and throughout the Term of this Sublease rental interruption or use and occupancy
insurance to cover loss, total or partial, of the use of any part of the Property for a period of 24
months during the Term of this Sublease as a result of any of the hazards covered in the
insurance required by Section 4.4 hereof, in an amount to insure against loss of substantial use
and possession of the Property. The Fiscal Agent shall be the beneficiary under such policy and
any amounts received thereunder shall be credited towards the Lease Payments in the order in
which such Lease Payments come due and payable.

(b) In the event that the Property is damaged and the rental interruption or use and
occupancy insurance is unable to cover the loss of the use of the Property, the County hereby
covenants that it shall provide a substitute property to be subject to this Sublease; provided
however that the annual fair market rental value of such substitute property for the Rental Period
during which such substitution occurs and each subsequent Rental Period thereafter shall at least
be equal to the Basic Lease Payments required hereunder. In furtherance of this covenant, the
County hereby agrees to keep at least one of the three substitute properties listed in Exhibit C
hereto unencumbered throughout the Term of this Sublease; provided however that the County
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may encumber any and all substitute properties listed in Exhibit C hereto with the consent of the
Purchaser, which such consent shall not be unreasonably withheld.

SECTION 4.6. Title Insurance. The County shall obtain, at its own expense, on or
before commencement of the Term of this Sublease, a California Land Title Association (the
“CLTA”) title insurance policy in the amount equal to the aggregate principal amount of the
Series 2009 Bonds or the appraised value of the Property, whichever is greater, insuring the
Authority’s leasehold estate in the Property, subject only to Permitted Encumbrances. All Net
Proceeds received under the policy shall be deposited with the Fiscal Agent and shall be credited
towards the prepayment of the remaining Lease Payments pursuant to Section 9.3 hereof.

SECTION 4.7. Insurance Net Proceeds; Form of Policies; Certificates of Effectiveness.
Each policy of insurance required by Sections 4.4 and 4.5 hereof shall name the Fiscal Agent as
a loss payee as its interests may appear and shall provide that all proceeds thereunder shall be
payable to the Fiscal Agent and applied as provided in Section 5.2. The County shall pay or
cause to be paid when due the premiums for all insurance policies required by this Sublease, and
shall promptly furnish or cause to be furnished to the Fiscal Agent, if requested by the Authority,
on or before September 1 annually a certificate. of a County Representative stating that such
payments have been made and that the insurance policies required by this Sublease are in force
and effect. The Fiscal Agent shall not be responsible for the sufficiency of any insurance herein
required and shall be fully protected in accepting payment on account of such insurance or any
adjustment, compromise or settlement of any loss agreed to by the Fiscal Agent.

SECTION 4.8. Advances. If the County shall fail to perform any of its obligations
under this Article, the Authority may, but shall not be obligated to, take such action as may be
necessary to cure such failure, including the advancement of money, and the County shall be
obligated to repay all such advances as Additional Payments as soon as possible, with interest at
the rate equal to 4.70% from the date of the advance to the date of repayment.

SECTION 4.9. Installation of County’s Personal Property. The County may at any time
and from time to time, in its sole discretion and at its own expense, install or permit to be
installed other items of equipment or other personal property in or upon the Property. All such
items shall remain the sole property of the County, in which neither the Authority nor the Fiscal
Agent shall have any interest, and such items may be modified or removed by the County.
Nothing in this Sublease shall prevent the County from purchasing or leasing items to be
installed pursuant to this Section under a lease or conditional sale agreement, or subject to a
vendor’s lien or security agreement, as security for the unpaid portion of the purchase price
thereof, provided that no such lien or security interest shall attach to any part of the Property.

SECTION 4.10. Liens. Other than Permitted Encumbrances, the County shall not,
directly or indirectly, create, incur, assume or suffer to exist any mortgage, pledge, lien, charge,
encumbrance or claim on or with respect to the Property, other than the respective rights of the
Authority and the County as herein provided. Except as provided in this Article, the County
shall promptly, at its own expense, take such action as may be necessary to duly discharge or
remove any such mortgage, pledge, lien, charge, encumbrance or claim, for which it is
responsible, if the same shall arise at any time. The County shall reimburse the Authority for
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any expense incurred by it in order to discharge or remove any such mortgage, pledge, lien,
charge, encumbrance or claim.

SECTION 4.11. Substitution of Property. The County shall, at any time, have the right
to substitute for all or a portion of the Property other property of comparable value, and of a
comparable essential nature to the County, and having a remaining useful life not less than the
useful life of the portion of Property substituted for, but only by providing the Purchaser with a
written certificate describing both the new Property and the Property for which it is to be
substituted, and stating that such portion of Property is of comparable value and has a useful life
not less than the useful life of the Property described in Exhibit A for which it is being
substituted and a financing statement, an executed amendment to this Sublease or an executed
and acknowledged memorandum of lease for the new Property; provided that the Authority,
Purchaser or Fiscal Agent may reasonably request in writing an independent third party appraisal
of the new Property to confirm the representations of the County with respect to valuation and
useful life of the new Property. All costs and expenses incurred in connection with such
substitution including without limitation the cost of acquiring the Property, shall be borne by the
County. In the event of such substitution, the Property substituted for the original Property shall
become fully subject to the terms hereof, and the County shall obtain, in the case of new real
property to be substituted for the Property, a policy of CLTA title insurance insuring the
Authority’s leasehold estate in the new real property so that the combined policies of CLTA title
msurance on all of the leasehold estate(s) in the Property subject to this Sublease will be not less
than the aggregate principal amount of Outstanding Bonds. Notwithstanding any substitution of
Property pursuant to this Section, there shall be no reduction in the Basic Lease Payments due
from the County hereunder and there shall be no reduction in the aggregate fair rental value of
the Property as a result of such substitution.

SECTION 4.12. Hazardous Substances. The County shall not cause or permit the
Property or any part thereof to be used to generate, manufacture, refine, transport, treat, store,
handle, dispose, transfer, produce or process Hazardous Substance, except in compliance with all
applicable Federal, state and local laws or regulations, nor shall the County cause or permit, as a
result of any intentional or unintentional act or omission on the part of the County or any tenant
or subtenant, a release of Hazardous Substance onto the Property. The County shall comply with
and ensure compliance by all tenants and subtenants with all applicable Federal, state and local
laws, ordinances, rules and regulations, whenever and by whomever triggered, and shall obtain
and comply with, and ensure that all tenants and subtenants obtain and comply with, any and all
approvals, registrations or permits required thereunder. The County shall (i) conduct and
complete all investigations, studies, sampling and testing, and all remedial, removal, and other
actions necessary to clean up and remove all Hazardous Substance, on, from, or affecting the
Property (A) in accordance with all applicable Federal, state and local laws, ordinances, rules,
regulations, and policies, and (B) in accordance with the orders and directives of all Federal,
state and local governmental authorities.
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ARTICLE V
DAMAGE, DESTRUCTION AND EMINENT DOMAIN;
USE OF NET PROCEEDS

SECTION 5.1. Damage; Eminent Domain. The County covenants that if the Property is
damaged in a manner which substantially interferes with its use, the Property will be promptly
repaired or replaced at the County’s expense, unless (a) such damage, together with other
components of the Property lost, damaged or destroyed, would not result in the abatement of any
portion of the Lease Payments, or (b) the County elects to apply the proceeds of insurance and
any other legally available funds to the redemption of Bonds pursuant to Section 6.08 and
2.03(a) of the Indenture such that the Basic Lease Payments for the undamaged Property will be
sufficient to pay principal of and interest on the Bonds that remain Outstanding. If all of the
Property shall be taken permanently under the power of condemnation or eminent domain or sold
to a government threatening to exercise the power of eminent domain, the Term of this Sublease
shall cease as of the day possession shall be so taken. If less than all of the Property shall be
taken permanently, or if all of the Property or any part thereof shall be taken temporarily, under
the power of eminent domain, (i) this Sublease shall continue in force and effect and shall not be
terminated by virtue of such taking and the parties waive the benefit of any law to the contrary,
and (ii) there shall be a partial abatement of Lease Payments as a result of the application of the
Net Proceeds of any condemnation or eminent domain award to the prepayment of the Lease
Payments hereunder, in an amount to be agreed upon by the County and the Authority such that
the resulting Lease Payments represent fair consideration for the use and occupancy of the
remaining usable portion of the Property.

SECTION 5.2. Application of Net Proceeds.

(a) From Insurance Award. The Net Proceeds of any insurance award resulting from
any damage to or destruction of any of the Property by fire or other casualty shall be deposited in
the Insurance Proceeds and Condemnation Awards Fund by the Fiscal Agent promptly upon
receipt thereof and applied as set forth in Section 6.08 of the Indenture.

(© From Eminent Domain Award. The Net Proceeds of any condemmnation or
eminent domain award resulting from any event described in Section 5.1 hereof shall be
deposited in the Insurance Proceeds and Condemnation Awards Fund and applied as set forth in
Section 6.08 of the Indenture.

SECTION 5.3. Abatement of Rent. Lease Payments shall be abated during any period
in which by reason of damage, destruction or otherwise (other than by condemnation or eminent
domain which is provided for above) there is substantial interference with the use and possession
or occupancy by the County of the Property, so that the remaining Lease Payments then due for
use of the Property that was not affected represents the fair rental for use of the unaffected
Property. The County and the Authority shall calculate the rental abatement amount on an
annual basis taking into account the entire twelve month period commencing February 1 within
which the damage or destruction occurs. If at any time it shall be necessary to calculate rental
abatement, for purposes of calculation for any twelve month period commencing February 1 and
ending on the immediately following January 31, the total amount of Lease Payment payable
within such twelve month period shall be divided by 365 days. The maximum amount of daily
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rental abatement for such twelve-month period shall not exceed the result of such calculation.
Such abatement shall continue for the period commencing with such interruption of use and
ending with the substantial completion of the work of repair or reconstruction. In the event of
any such interruption of use, this Sublease shall continue in full force and effect and the Lease
Payments shall not be subject to abatement under this Section 5.3 to the extent that the proceeds
of rental interruption insurance pursuant to Section 4.5 or otherwise in the Bond Fund are
available to pay Lease Payments which would otherwise be abated under this Section 5.3, it
being hereby declared that such proceeds and amounts constitute special funds for the payment
of the Lease Payments.

ARTICLE VI
DISCLAIMER OF WARRANTIES; ACCESS

SECTION 6.1. Disclaimer of Warranties. The Authority and its assigns make no
warranty or representation, either express or implied, as to the value, design, condition,
merchantability or fitness for any particular purpose or fitness for the use contemplated by the
County of the Property, or any other representation or warranty with respect to the Property. In
no event shall the Authority or its assigns be liable for incidental, indirect, special or.
consequential damages, in connection with existence, furnishing, functioning or the County’s use
of the Property.

SECTION 6.2. Access to the Property. The County agrees that the Authority and any -
Authority Representative, and the Authority’s successors or assigns, shall have the right at all
reasonable times to inspect the Property. The County further agrees that the Authority, any
Authority Representative, and the Authority’s successors or assigns shall have such rights of
access to the Property as may be reasonably necessary to cause the proper maintenance of the
Property in the event of failure by the County to perform its obligations hereunder; provided,
however, that the Authority’s assigns shall have no obligation to cause such proper maintenance.

SECTION 6.3. Release and Indemnification Covenants. The County shall and hereby
agrees to indemnify and save the Authority and the Fiscal Agent, and their respective officers,
agents, successors and assigns harmless from and against all claims, losses and damages,
including legal fees and expenses, arising out of (i) the use, maintenance, condition or
management of, or from any work or thing done on the Property by the County including without
limitation, as a result of the use, presence, storage, disposal or release of any Hazard Substance
on or about the Property, (i1) any breach or default on the part of the County in the performance
of any of its obligations under this Sublease, (iii) any act of negligence of the County or of any of
its agents, contractors, servants, employees or licensees with respect to the Property, or (iv) any
act or negligence of any sublessee of the County with respect to the Property. No
indemnification is made under this Section or elsewhere in this Sublease for willful misconduct,
negligence, or breach of duty under this Sublease by the Authority, its officers, agents ‘
employees, successors or assigns.
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ARTICLE VII
ASSIGNMENT, SUBLEASING AND AMENDMENT

SECTION 7.1. Assignment by the Authority. The Authority’s rights under this
Sublease, including the right to receive and enforce payment of the Lease Payments to be made
by the County under this Sublease have been pledged and assigned to the Fiscal Agent pursuant
to the Indenture, to which pledge and assignment the Courity hereby consents.

SECTION 7.2. Assignment and Subleasing by the County. This Sublease may not be
assigned by the County. The County may subsublease the Property or any portion thereof,
subject to all of the following conditions:

(1) This Sublease and the obligation of the County to make Lease Payments
hereunder shall remain obligations of the County;

(i)  The County shall, within thirty (30) days after the delivery thereof, furnish or
cause to be furnished to the Authority and the Fiscal Agent a true and complete copy of
such subsublease; :

(1) No such subsublease by the County or any further subsublease or use of the
Property shall cause any of the Property to be used for a purpose other than as may be

- authorized under the provisions of the Constitution, the laws of the State or the County
Charter;

(iv)  Each subsublease and all further subleases shall be subject to termination upon
default by the County hereunder and shall not diminish the rights and remedies of the
Fiscal Agent to the Property thereon in such event of a default;

(v) Each subsublease and subsequent subsublease shall contain such provisions for
the maintenance of insurance on any improvements constructed on the subsublease

. Property and such provisions for the allocation of proceeds from such insurance and the -
allocation of proceeds from eminent domain or condemnation proceedings as shall be
satisfactory in the opinion of Independent Counsel to maintain the rights of the Fiscal
Agent to such proceeds;

(vi)  Each subsublease and subsequent subsublease shall contain provisions securing
the timely payment of all taxes and assessments arising from or related to on the
subsubleased Property, and securing the Property from the establishment and
maintenance of any mechanics or other liens for labor or materials furnished in
connection with such improvements;

(vii) Improvements existing on the subsubleased Property at the time of the
subsublease may be modified by a subsublessee only in accordance with the provisions of
Section 4.2 hereof;, and

(viil) Prior to any subsublease becoming effective, the County shall furnish the Fiscal

Agent such opinions of counsel and certificates to evidence the satisfaction of the above
conditions precedent to subsublease.
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SECTION 7.3. Amendment of this Sublease. Except as set forth below, the County will
not alter, modify or cancel, or agree or consent to alter, modify or cancel this Sublease excepting
only such alteration or modification as may be permitted by Article X of the Indenture.

This Sublease may be amended without the consent of the Purchaser for any of the
following purposes:

(a) to add to the agreements, conditions, covenants and terms contained herein
required to be observed or performed by the County or the Authority, other agreements,
conditions, covenants and terms hereafter to be observed or performed by the County or the
Authority, or to surrender any right reserved herein to or conferred herein on the County or the
Authority, and which in either case shall not adversely affect the interests of the Owners;

(b) to make such provisions for the purpose of curing any ambiguity or of correcting,
curing or supplementing any defective provision contained herein or in regard to questions
arising hereunder which the County or the Authority may deem desirable or necessary and not
inconsistent herewith, and which shall not materially adversely affect the interests of the Owners;

() to modify the legal description of the Propeffy to add or delete the property
description of Property, or to provide for substitution or addition of Property pursuant to-this
Sublease and which in either case shall not adversely affect the interests of the Owners;

(d) to reflect the substitution of the Property under Section 4.11 or 4.5(b) of this
Sublease; or

(e) to make any other modification or change to the provisions of this Sublease which
does not materially adversely affect the interests of the Owners of the Bonds.

This Sublease may be amended only with the consent of the Purchaser to make any
modifications or changes to this Sublease including any increase or decrease in Basic Lease
Payments resulting therefrom in order to enable the execution and delivery of Additional Bonds
on a parity with the Bonds (unless otherwise provided in any Supplemental Indenture) in
accordance with Article III of the Indenture (and to make any modifications or changes
necessary or appropriate in connection with the execution and delivery of Additional Bonds.

ARTICLE VIII
EVENTS OF DEFAULT AND REMEDIES

SECTION 8.1. Event of Default Defined. The following shall be “events of default”
under this Sublease and the terms “events of default” and “default” shall mean, whenever they
are used in this Sublease, with respect to the Property, any one or more of the following events:

@) Failure by the County to pay any Basic Lease Payment or other payment required
to be paid hereunder at the time specified herein, and the continuation of such failure for
a period of ten (10) days.

(i)  Failure by the County to observe and perform any covenant, condition or
agreement in this Sublease or the Indenture on its part to be observed or performed, other
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than as referred to in clause (i) of this Section, for a period of thirty (30) days after
written notice specifying such failure and requesting that it be remedied has been given to
the County by the Authority, the Fiscal Agent, or the Owners of not less than five percent
(5%) in aggregate principal amount of Bonds then Outstanding; provided, however, if the
failure stated in the notice can be corrected, but not within the applicable period, the
Authority, the Fiscal Agent and such Owners shall not unreasonably withhold their
consent to an extension of such time if the Fiscal Agent receives a certificate from a
County Representative to the effect that corrective action is being instituted by the
County within the applicable period and is being diligently pursued to correct the default.

(iii)  The filing by the County of a voluntary petition in bankruptcy, or failure by the
County promptly to lift any execution, garnishment or attachment, or adjudication of the
County as a bankrupt, or assignment by the County for the benefit of creditors, or the
entry by the County into an agreement of composition with creditors, or the approval by a
court of competent jurisdiction of a petition applicable to the County in any proceedings
instituted under the provisions of the Federal Bankruptcy Code, as amended, or under any
similar acts which may hereafter be enacted.

(iv) The occurrence of an event of default or a default under any subsublease or
related document entered into pursuant to Section 7.2 hereof.

SECTION 8.2. Remedies on Default. Whenever any event of default referred to in
Section 8.1 hereof shall have occurred and be continuing, the Authority may exercise any and all
remedies available pursuant to law or granted pursuant to this Sublease; provided, however, that
notwithstanding anything herein or in the Indenture to the contrary, there shall be no right under
any circumstances to accelerate the Lease Payments or otherwise declare any Lease Payments
not then in default to be immediately due and payable. Each and every covenant hereof to be
kept and performed by the County is expressly made a condition and upon the breach thereof the
Authority may exercise any and all rights of entry and re-entry upon the Property and any
improvements thereon, and also, at its option, with or without such entry, may terminate this
Sublease; provided that no acts of the parties hereto may terminate the County’s obligation to
make the Lease Payments except only in the manner herein expressly provided. In the event of
such default and notwithstanding any re-entry by the Authority or termination of this Sublease,
the County shall, as herein expressly provided, continue to remain liable for the payment of the
Lease Payments and/or damages for breach of this Sublease and the performance of all
conditions herein contained and, in the event such rent and/or damages shall be payable to the
Authority at the time and in the manner as herein provided, to wit:

() If the Authority does not elect to terminate this Sublease in the manner hereinafter
provided for in subparagraph (b) hereof, the County agrees to and shall remain liable for the
payment of all Lease Payments and the performance of all conditions herein contained and shall
reimburse the Authority for any deficiency arising out of the re-leasing of the Property or, in the
event the Authority is unable to re-lease the Property, then for the full amount of all Lease
Payments to the end of the Term of this Sublease, but said Lease Payments and/or deficiency
shall be payable only at the same time and in the same manner as hereinabove provided for the
payment of Lease Payments hereunder, notwithstanding such entry or re-entry by the Authority
or any suit in unlawful detainer, or otherwise, brought by the Authority for the purpose of
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obtaining possession of the Property or exercise of any other remedy by the Authority. The
County hereby irrevocably appoints the Authority as the agent and attorney-in-fact of the County
to obtain possession and re-lease the Property in the event of default by the County in the
performance of any covenants herein contained to be performed by the County and to remove all
personal property whatsoever situated upon the Property and to place such property in storage or
other suitable place in the County of Los Angeles, for the account of and at the expense of the
County, and the County hereby exempts and agrees to save harmless the Authority from any
costs, loss or damage whatsoever arising or occasioned by any such possession and re-leasing of
the Property and the removal and storage of such property by the Authority or its duly authorized
agents in accordance with the provisions herein contained. The County hereby waives any and
all claims for damages caused or which may be caused by the Authority in re-entering and taking
possession of the Property as herein provided and all claims for damages that may result from the
destruction of or injury to the Property and all claims for damages to or loss of any property
belonging to the County that may be in or upon the Property. The County agrees that the terms
of this Sublease constitute full and sufficient notice of the right of the Authority to re-lease the
Property in the event of such re-entry without effecting a surrender of this Sublease, and further
agrees that no acts of the Authority in effecting such re-leasing shall constitute a surrender or
termination of this Sublease irrespective of the term for which such re-leasing is made or the -
terms and conditions of such re-leasing, or otherwise, but that, on the contrary, in the event of
such default by the County the right to terminate this Agreement shall vest in the Authority to be
effected in the sole and exclusive manner hereinafter provided for in subparagraph (b) hereof.
The County further waives the right to any rental obtained by the Authority in excess of the
Lease Payments and hereby conveys and releases such excess to the Authority as compensation
to the Authority for its service in re-leasing the Property.

(b) In an event of default hereunder, the Authority at its option may terminate this
Sublease and re-lease all or any portion of the Property. In the event of the termination of this
Sublease by the Authority at its option and in the manner hereinafter provided on account of
default by the County (and notwithstanding any re-entry upon the Property by the Authority in
any manner whatsoever or the re-leasing of the Property), the County nevertheless agrees to pay
to the Authority all costs, loss or damages howsoever arising or occurring payable at the same
time and in the same manner as is herein provided in the case of payment of Lease Payments.
Any surplus received by the Authority from such re-leasing shall be the absolute property of the
Authority and the County shall have no right thereto, nor shall the County be entitled to apply
any surplus as a credit in the event of a subsequent deficiency in the rentals received by the
Authority from the Property. Neither notice to pay rent or to deliver up possession of the
Property given pursuant to law nor any proceeding taken by the Authority shall of itself operate
to terminate this Sublease, and shall be or become effective by operation of law, or otherwise,
unless and until the Authority shall have given written notice to the County of the election on the
part of the Authority to terminate this Sublease. The County covenants and agrees that no
surrender of the Property or of the remainder of the Term hereof or any termination of this
Sublease shall be valid in any manner or for any purpose whatsoever unless stated or accepted by
the Authority by such written notice.

(c) As an additional remedy, and in addition to the above remedies, the Authority

may request in writing the County to terminate any operating leases or subleases that the County
has entered into with respect to the Property, regardless of when said operating leases or
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subleases were entered into, upon which the County shall, at is discretion, within 30 days, either:

1) procure termination or subordination of said operating leases or subleases; or

(i)  provide a substitute property to be subject to this Sublease; provided however that
the annual fair market rental value of such substitute property for the Rental Period
during which such substitution occurs and each subsequent Rental Period thereafter shall
at least be equal to the Basic Lease Payments required hereunder; and provided further
that such substitute property shall not be subject to any operating lease or subleases that
would hinder the use or value of said property. In furtherance of this remedy, the
County hereby agrees to keep at least one of the three substitute properties listed in
Exhibit C hereto unencumbered throughout the Term of this Sublease; provided however
that the County may encumber any and all substitute properties listed in Exhibit C hereto
with the consent of the Purchaser, which such consent shall not be unreasonably
withheld.

SECTION 8.3. No Remedy Exclusive. No remedy herein conferred upon or reserved to
the Authority is intended to be exclusive and every such remedy shall be cumulative and shall be
in addition to every other remedy given under this Sublease or now or hereafter existing at law or
in equity. No delay or omission to exercise any right or power accruing upon any default shall
impair any such right or power or 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 Authority to exercise any remedy reserved to it in this Article it shall not be
necessary to give any notice, other than such notice as may be required in this Article or by law.

SECTION 8.4. Agreement to Pay Attomeys’ Fees and Expenses. If either party to this
Sublease should default under any of the provisions hereof and the nondefaulting party should
employ attorneys or incur other expenses for the collection of moneys or the enforcement or
performance or observance of any obligation or agreement on the part of the defaulting party
herein contained, the defaulting party agrees that it will on demand therefor pay to the
nondefaulting party the reasonable fees of such attorneys and such other expenses so incurred by
the nondefaulting party.

SECTION 8.5. No Additional Waiver Implied by One Waiver. In the event any
agreement contained in this Sublease should be breached by either party and thereafter waived
by the other party, such waiver shall be limited to the particular breach so waived and shall not
be deemed to waive any other breach hereunder.

SECTION 8.6. Application of Proceeds. All net proceeds received from the re-lease or
other disposition of the Property under this Article VIII, and all other amounts derived by the
Authority or the Fiscal Agent as a result of an event of default hereunder, shall be transferred to
the Fiscal Agent promptly upon receipt thereof and shall be deposited with the Fiscal Agent to be
applied in accordance with Article IX of the Indenture.

SECTION 8.7. Fiscal Agent and Bond Owners to Exercise Rights. The Authority has
assigned certain rights and remedies under this Article VIII to the Fiscal Agent pursuant to
Section 5.01 of the Indenture, to which assignment the County hereby consents. Such rights and
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remedies shall be exercised by the Fiscal Agent and the Owners of the Bonds as provided in the
Indenture.

ARTICLE IX
PREPAYMENT OF LEASE PAYMENTS

SECTION 9.1. Security Deposit. Any prepayment of Basic Lease Payments pursuant to
Section 9.2 hereof shall be accomplished by the County’s securing the payment of Basic Lease
Payments by a deposit with the Fiscal Agent of: (i) cash in an amount which, together with
amounts on deposit in the Bond Fund and the Insurance and Condemnation Fund, is sufficient to
pay all unpaid Basic Lease Payments for all of the Property and any Additional Payments to
become due pursuant to Section 3.7 hereof, or (ii) Federal Securities together with cash, if
required, in such amount as will, in the opinion of an independent certified public accountant,
together with interest to accrue thereon and, if required, all or a portion of moneys or Federal
Securities then on deposit in the Bond Fund and the Insurance and Condemnation Fund, be fully
sufficient to pay all unpaid Basic Lease Payments for all of the Property and any unpaid
Additional Payments pursuant to Section 3.7 hereof on their respective Lease Payment Dates or

by prepayment thereof pursuant to Section 9.2 hereof, as the County shall instruct at the time of .. -

said deposit. In the event of a deposit pursuant to this Section, all obligations of the County for
said Basic Lease Payments for all of the Property, shall cease and terminate, excepting only the
obligation of the County to make, or cause to be made, Basic Lease Payments from the deposit
made by the County pursuant to this Section and the obligation of the County to make any
subsequent Additional Payments, and this Sublease shall terminate with respect to all of the
Property on the date of said deposit automatically and without further action by the County or the
Authority; provided however that the County and the Authority shall execute and file such
documents as may be reasonably necessary or desirable to confirm such termination. Said
deposit shall be deemed to be and shall constitute a special fund for the payment of Basic Lease
Payments in accordance with the provisions of this Sublease. In the event said deposit shall be
msufficient to pay any Additional Payments which become due pursuant to Section 3.7 hereof,
the County shall, immediately upon notification, increase such deposit in an amount sufficient to
cover the deficiency. The Fiscal Agent shall not be liable for any insufficiency in such deposit.

SECTION 9.2. Purchase Option; Prepayment of Basic Lease Payments. The County
may exercise its option to prepay the Basic Lease Payments for all of the Property on any Lease
Payment Date commencing July 15, 2011 by paying a prepayment price equal to (i) the
aggregate principal amount of Bonds Outstanding with respect to all of the Property, (ii) the
interest on such Bonds required to be paid on such date, and (iii) and all Additional Payments to
become due under Section 3.7 hereof. Such prepayment price shall be deposited with the Fiscal

Agent to be applied to the redemption of Bonds pursuant to Section 2.03(b) of the Indenture.
- The County shall give the Fiscal Agent notice of its intention to exercise its option not less than
sixty (60) days in advance of the date of exercise.

SECTION 9.3. Mandatory Prepayment from Net Proceeds of Insurance or Eminent
Domain Award. The County shall be obligated to prepay the Lease Payment allocable to any
portion of the Property, in whole or in part, on any Lease Payment Date, from and to the extent
of any Net Proceeds of an insurance award or a condemnation or eminent domain award with
respect to such portion of the Property theretofore deposited with the Fiscal Agent for such
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purpose pursuant to Article V hereof and Section 6.08 of the Indenture. The County and the
Authority hereby agree that such Net Proceeds, to the extent remaining after payment of any
delinquent Lease Payments and not used to repair or replace the damaged or taken Property, shall
be credited towards the County’s obligations under this Section 9.3.

SECTION 9.4. Credit for Amounts on Deposit. In the event of prepayment of the
principal components of the Lease Payments in full under this Article IX, such that the Indenture
shall be discharged by its terms as a result of such prepayment, all amounts then on deposit in the
Bond Fund and the Insurance and Condemnation Fund shall be credited towards the amounts
then required to be so prepaid.

ARTICLE X
MISCELLANEOUS

SECTION 10.1. Continuing Disclosure. The County shall annually provide the
Purchaser with copies of the adopted budget and audited financial statements prepared by a
certified public accountant or firm of certified public accountants by February 1 of each year.
Providing access to a web site at which the County has posted and made available to the public -
said financial statements and budgets shall be sufficient delivery.Notices. All notices,
certificates or other communications hereunder shall be sufficiently given and shall be deemed to
have been received upon actual receipt, by first class mail personal delivery or overnight courier:

if to the Authority: 500 W. Temple Street
’ Office of Treasurer and Tax Collector
Los Angeles, California, 90012
Attention: Director of Public Finance

if to the County: 500 W. Temple Street
Office of Treasurer and Tax Collector
Los Angeles, California, 90012
Attention: Director of Public Finance

The Authority and the County by notice given hereunder, may designate different
addresses to which subsequent notices, certificates or other communications will be sent.

SECTION 10.3. Binding Effect. This Sublease shall inure to the benefit of and shall be
binding upon the Authority and the County and their respective successors and assigns.

SECTION 10.4. Severability. In the event any provision of this Sublease shall be held
invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate
or render unenforceable any other provision hereof.

SECTION 10.5. Net-net-net Lease. This Sublease shall be deemed and construed to be
a “net-net-net” lease and the County hereby agrees that the Lease Payments shall be an absolute
net return to the Authority, free and clear of any expenses, charges or set-offs whatsoever. The
County’s obligation to make Lease Payments in the amount and on the terms and conditions

specified in this Sublease shall be absolute and unconditional without any right of set-off or
counterclaim.
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SECTION 10.6. Further Assurances and Corrective Instruments. The Authority and the
County agree that they will, from time to time, execute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered, such supplements hereto and such further instruments as
may reasonably be required for correcting any inadequate or incorrect description of the Property
hereby leased or intended so to be or for carrying out the expressed intention of this Sublease. In
addition, the County shall, on an ongoing basis, execute and deliver all documents and make or
cause to be made all filings and recordings necessary or desirable in order to perfect, preserve

and protect the interest of the Fiscal Agent in the Property to the extent possible under applicable
law.

SECTION 10.7. Goveming Law. This Sublease shall be construed and governed in
accordance with the laws of the State.

SECTION 10.8. Execution in Counterparts. This Sublease may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same Sublease.

END OF SUBLEASE TEXT
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IN WITNESS WHEREOQF, the Authority has caused this Sublease to be executed in its
corporate name by its duly authorized officer; and the County has caused this Sublease to be
executed in its name by its duly authorized officers, as of the date first above written.

LOS ANGELES COUNTY PUBLIC
WORKS FINANCING AUTHORITY

By:
Authorized Representative
“Lessor”
COUNTY OF LOS ANGELES
By:

Authorized Representative
“Lessee”

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

of the County of Los Angeles

By:

Deputy

Approved as to form:
Robert E. Kalunian
Acting County Counsel

By:

Principal Deputy County Counsel
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State of California )
) SS
County of Los Angeles )

On , 2009, before me, (here insert name & title of the
officer), personally appeared personally known to me (or proved
to me on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed
to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Notary Public
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State of California )
) SS
County of Los Angeles )

On , 2009, before me, (here insert name & title of the
officer), personally appeared personally known to me (or proved
to me on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed
to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Notary Public
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EXHIBIT A

Legal Description

THAT PORTION OF PARCEL 21, IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES,
STATE OF CALIFORNIA, AS SHOWN ON LOS ANGELES COUNTY ASSESSOR’S MAP NO. 94,
FILED IN BOOK 1 PAGES 77 TO 80 INCLUSIVE OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY, WITHIN THE FOLLOWING DESCRIBED BOUNDARIES:

COMMENCING AT THE INTERSECTION OF THE CENTERLINES OF HOPE STREET AND FIRST
STREET, AS SAID INTERSECTION IS SHOWN ON LOS ANGELES COUNTY DEPARTMENT OF
PUBLIC WORKS’ FIELD BOOK 1321 PAGE 232, ON FILE IN THE OFFICE OF THE DIRECTOR
OF THE DEPARTMENT OF PUBLIC WORKS OF SAID COUNTY; THENCE NORTH 37° 48’ 52”
EAST ALONG SAID CENTERLINE OF HOPE STREET, A DISTANCE OF 86.52 FEET; THENCE
SOUTH 52° 11° 08” EAST 107.79 FEET TO A POINT, SAID POINT BEING THE TRUE POINT OF
BEGINNING, SAID POINT ALSO BEING THE BEGINNING OF A NON-TANGENT CURVE
CONCAVE SOUTHEASTERLY AND HAVING A RADIUS OF 368.90 FEET, A RADIAL OF SAID
CURVE TO SAID POINT BEARS NORTH 78° 25’ 14” WEST; THENCE NORTHERLY AND
NORTHEASTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 50° 07’ 217, AN
ARC DISTANCE OF 322.71 FEET; THENCE NON-TANGENT TO SAID CURVE SOUTH 52° 14’
38” EAST, A DISTANCE OF 158.80 FEET TO A POINT, SAID LAST-MENTIONED POINT BEING
THE BEGINNING OF A NON-TANGENT CURVE CONCAVE NORTHWESTERLY AND HAVING
A RADIUS OF 366.85 FEET, A RADIAL OF SAID LAST-MENTIONED CURVE TO SAID LAST-
MENTIONED POINT BEARS SOUTH 76° 27° 27” EAST; THENCE SOUTHERLY AND
SOUTHWESTERLY ALONG SAID LAST-MENTIONED CURVE THROUGH A CENTRAL ANGLE
OF 50° 24’ 10”, AN ARC DISTANCE OF 322.72 FEET TO A STRAIGHT LINE WHICH BEARS
SOUTH 52° 16 54” EAST AND WHICH PASSES THROUGH SAID TRUE POINT OF BEGINNING;
THENCE NORTHWESTERLY ALONG SAID STRAIGHT LINE, A DISTANCE OF 147.33 FEET TO
SAID TRUE POINT OF BEGINNING.
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EXHIBIT B

Schedule of Basic Lease Payments

(Attached)
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EXHIBIT C

List of Substitute Properties

1| 1
2. [ ].
3. [ ]
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INDENTURE

by and among the
LOS ANGELES COUNTY PUBLIC WORKS FINANCING AUTHORITY
and the

TREASURER AND TAX COLLECTOR OF THE COUNTY OF LOS ANGELES,
as Fiscal Agent

Dated as of December 1, 2009

relating to

$
LOS ANGELES COUNTY PUBLIC WORKS FINANCING AUTHORITY
LEASE REVENUE BONDS, SERIES 2009
(LA OPERA)
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