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The Honorable Board of Supervisors
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PATRICK AWA
ACTING EXECUTIVE OFFICER

Dear Supervisors:

ISSUANCE AND SALE OF
2015-16 TAX AND REVENUE ANTICIPATION NOTES
(ALL DISTRICTS) (3 VOTES)

SUBJECT

The Treasurer and Tax Collector is requesting authorization from your Board to issue Tax and
Revenue Anticipation Notes (TRANS) to meet the Fiscal Year 2015-16 cash flow needs of the County
General Fund. This short-term borrowing program enables the County to effectively manage the
funding of its expenditure requirements and greatly reduces the need for internal borrowing. With
respect to the 2015-16 TRANS, the Treasurer and Tax Collector is requesting authorization for a
maximum issuance not to exceed $900,000,000.

IT IS RECOMMENDED THAT THE BOARD:

Adopt the Resolution authorizing the issuance and sale of the 2015-16 Tax and Revenue Anticipation
Notes in an aggregate principal amount not to exceed $900,000,000.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

Adoption of the attached Resolution will authorize the issuance of the 2015-16 TRANSs and the
execution and delivery of all related financing documents. Since 1977, the County has annually
issued tax-exempt TRANS in connection with its cash management program for the upcoming fiscal
year. This short-term borrowing program is necessary given that the County receives certain
revenues, such as property taxes, on an uneven basis throughout the fiscal year. The proceeds
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generated from the issuance of TRANs are maintained in a separate fund by the Auditor-Controller
and transferred on a periodic basis to meet the expenditure needs of the County General Fund. The
issuance of the 2015-16 TRANSs will reduce the County’s need for internal borrowing, and also has
the added benefit of increasing the earnings of the County Treasury Pool.

Due to the County’s stable financial condition and cash flows, the requested authorization for the
2015-16 TRANSs will remain at $900,000,000 for the second consecutive year. As in prior years, the
final par amount of the 2015-16 TRANs may be adjusted downward to meet the projected cash flow
needs of the County and to ensure compliance with Federal regulations for tax-exempt financings.

Implementation of Strateqgic Plan Goals

This action supports the County’s Strategic Plan Goal #2: Fiscal Sustainability by providing sufficient
financial resources to help meet the Fiscal Year 2015-16 cash flow requirements of the County
General Fund.

FISCAL IMPACT/FINANCING

The borrowing cost of the 2015-16 TRANSs will depend on market conditions at the time of the sale.
The Resolution provides that the price and interest rate on the TRANs shall not result in a true
interest cost that exceeds three percent (3%). However, the actual cost of borrowing is expected to
be significantly lower and may result in a true interest cost below one half of one percent (0.50%).

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

Based on current conditions in the municipal note market, the 2015-16 TRANs are expected to be
sold as a single series of one-year fixed-rate notes maturing on June 30, 2016. The final structure of
the TRANSs will be determined at the time of pricing, which is currently scheduled for early June
2015. Proceeds from the sale of the 2015-16 TRANSs are expected to be available to the County on
July 1, 2015.

Consistent with the County’s historical practice, the Treasurer and Tax Collector is recommending a
negotiated sale of the 2015-16 TRANs. Based on the results of a competitive bid process, Bank of
America Merrill Lynch was selected to be the senior managing underwriter, with Citigroup appointed
to serve as the co-senior manager. Up to four co-managers will be added to the underwriting
syndicate for the TRANS prior to the pricing date. Orrick, Herrington & Sutcliffe LLP will serve as note
counsel for this transaction.

IMPACT ON CURRENT SERVICES (OR PROJECTYS)

The 2015-16 TRANS are issued as part of a cash management program, which has no direct impact
on current services.

CONCLUSION

Upon approval of this Resolution, it is requested that the Acting Executive Officer-Clerk of the Board
of Supervisors return two originally executed copies of the adopted Resolution to the Treasurer and
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Tax Collector (Office of Public Finance).

Respectfully submitted,
.f’%ﬂ«ﬂb—é ICa 0L L

Joseph Kelly
Treasurer and Tax Collector

JK:DB:JP:PP:pab
Enclosures

c: Interim Chief Executive Officer
Auditor-Controller
County Counsel
Orrick, Herrington & Sutcliffe LLP



RESOLUTION OF THE BOARD OF SUPERVISORS OF
THE COUNTY OF LOS ANGELES, CALIFORNIA
PROVIDING FOR THE ISSUANCE AND SALE OF 2015-16
TAX AND REVENUE ANTICIPATION NOTES IN AN
AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED
$900,000,000

WHEREAS, the County of Los Angeles (the “County’), a political subdivision of the
State of California, requires funds for the purposes authorized by Section 53852 of the California
Government Code; and

WHEREAS, the County may borrow money pursuant to Article 7.6 of Chapter 4, Part 1,
Division 2, Title 5 of the California Government Code, being Sections 53850 through 53858,
inclusive, as amended (the “Act”), for the purposes authorized by Section 53852 of the Act, such
indebtedness to be represented by a note or notes of the County; and

WHEREAS, pursuant to the Act, such note or notes are to be issued pursuant to a
resolution of the Board of Supervisors of the County (the “Board”) and may be issued from time
to time as provided in such resolution; and

WHEREAS, the County has determined that it is necessary and in the best interests of
the County to authorize the borrowing of an amount not to exceed $900,000,000 with respect to
its fiscal year ending June 30, 2016 (“Fiscal Year 2015-16"), such indebtedness to be evidenced
by the County of Los Angeles 2015-16 Tax and Revenue Anticipation Notes authorized hereby
(the “2015-16 TRANS”) in an aggregate principal amount not to exceed the amount stated above
in anticipation of the receipt by or accrual to the County during such fiscal year of taxes, income,
revenue, cash receipts and other moneys provided for such fiscal year for the General Fund of
the County; and

WHEREAS, the terms and provisions of the 2015-16 TRANS shall be as set forth in this
Resolution and in the Financing Certificate Providing for the Terms and Conditions of Issuance
and Sale of the County of Los Angeles 2015-16 Tax and Revenue Anticipation Notes, a form of
which has been filed with the Board (such Financing Certificate, in the form filed with the
Board, with such changes therein as are made pursuant to this Resolution, being referred to
herein as the “Financing Certificate”); and

WHEREAS, the unrestricted taxes, income, revenue, cash receipts and other moneys to
be received by or accrue to the County during the Fiscal Year 2015-16 that will be available for
the payment of the 2015-16 TRANSs and all other notes issued by the County under the Act in
such fiscal year, and the interest thereon, are reasonably estimated to be in excess of
$7,500,000,000; and

WHEREAS, there has been filed with the Board a form of Continuing Disclosure
Certificate to be executed and delivered by the County in connection with the issuance and sale
of the 2015-16 TRANS (such Continuing Disclosure Certificate, in the form filed with the Board,
with such changes therein as are made pursuant to this Resolution, being referred to herein as the
“Disclosure Certificate™);
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NOW, THEREFORE, BE IT RESOLVED by the Board of Supervisors of the County
of Los Angeles as follows:

Section 1. The foregoing recitals are true and correct and the Board hereby so finds.

Section 2. The form of Financing Certificate on file with the Board and by this
reference incorporated herein is hereby approved. Subject to the provisions of Section 3 hereof,
the Treasurer and Tax Collector of the County, and such other officer of the County as the
Treasurer and Tax Collector may designate (collectively, the “Treasurer”), are, and each of
them is, hereby authorized, and hereby directed, for and in the name of and on behalf of the
County, to execute and deliver the Financing Certificate, substantially in the form on file with
the Board, with such changes therein as may be necessary or as the Treasurer may require or
approve, such approval to be conclusively evidenced by the execution and delivery thereof. The
Treasurer is empowered to implement the fundamental policies established by this Resolution in
a manner determined by the Treasurer to be in the best interests of the County, after giving
consideration to each of the following with regard to the issuance of the 2015-16 TRANS:
(1) market access; (ii) the costs to the County; and (iii) the generation of sufficient proceeds, as
contemplated by this Resolution. Without limiting the foregoing, the Treasurer, subject to
Section 3 hereof, may determine the maturity date or dates and amount or amounts for any and
each respective series of the 2015-16 TRANS, and the Treasurer is hereby authorized to make
conforming changes reflecting such maturity or maturities and amount or amounts to each of the
documents approved by this Resolution, including changes to the dates and amounts to be set
aside hereunder and under the Financing Certificate as the Treasurer determines are necessary or
appropriate. The terms and conditions as set forth (or incorporated by reference) in the
Financing Certificate, together with the terms and conditions of the 2015-16 TRANS set forth in
this Resolution, shall, upon the execution and delivery of the Financing Certificate, be the terms
and conditions of such 2015-16 TRANS, as if all such terms and conditions were fully set forth in
this Resolution.

Section 3. The 2015-16 TRANS are hereby authorized to be issued in one or more
series in an aggregate principal amount not to exceed $900,000,000. The 2015-16 TRANS shall
mature on any date or dates not later than 13 months from their date of issuance, in each case as
shall be established by the Treasurer and set forth in the Financing Certificate.

Section 4. In consideration of the purchase and acceptance of any and all of the
2015-16 TRANS authorized to be issued hereunder by those who shall hold the same from time
to time, this Resolution shall be deemed to be and shall constitute a contract between the County
and the holders thereof (the “Holders”). The pledge made in, and the covenants and agreements
to be performed by and on behalf of the County set forth in, this Resolution shall be for the equal
benefit, protection and security of the Holders of any and all of the 2015-16 TRANS, regardless
of the maturity or maturities of the separate series of 2015-16 TRANS, if any, shall be of equal
rank without preference, priority or distinction of any of the 2015-16 TRANSs over any other
thereof, except as expressly provided in or permitted by the Financing Certificate.

Section 5. The 2015-16 TRANs may be subject to redemption if so provided, and in
the manner provided, in the Financing Certificate.
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Section 6. The Treasurer is authorized to negotiate the sale of the 2015-16 TRANS
issued under this Resolution from time to time at such prices (not to exceed the maximum
interest rate permitted by law) as may be established by the Treasurer and set forth in an
agreement or agreements between the County and the initial purchasers of all or a portion of the
2015-16 TRANSs (each, a “Contract of Purchase), substantially in the form submitted to and
considered at this meeting of the Board and by this reference incorporated herein; provided,
however, that (a) the price and the interest rates for 2015-16 TRANSs of any series shall not result
in a true interest cost (taking into consideration all applicable contracts entered into pursuant to
Section 11 of this Resolution) to the County with respect to such series of 2015-16 TRANS that
exceeds 3.0% per annum, and (b) the aggregate underwriters’ discount (not including any
original issue discount) from the principal amount of such series of 2015-16 TRANS issued shall
not exceed 1.0% of the aggregate principal amount of such series of 2015-16 TRANs. The
Treasurer is hereby authorized, and is hereby directed, for and in the name of and on behalf of
the County, to execute and deliver each Contract of Purchase, substantially in the form on file
with the Board, and any other documents required to be executed pursuant to each such Contract
of Purchase, with such changes therein as may be necessary or as the Treasurer may require or
approve, such approval to be conclusively evidenced by the execution and delivery thereof.

Section 7. The Treasurer is hereby authorized to prepare and distribute, or cause to
be prepared and distributed, one or more preliminary official statements in substantially the form
presented to this meeting, with such changes as the Treasurer or any of his respective designees
may approve. The Treasurer and his respective designees are and each of them acting alone is
hereby authorized, for and in the name of and on behalf of the County, to approve one or more
final official statements for the 2015-16 TRANSs authorized hereby, each in substantially the
form of the respective preliminary official statement, with such insertions and changes therein as
the Treasurer or any of his respective designees may require or approve, in their discretion, as
being in the best interests of the County, such approval to be conclusively evidenced by the
delivery of such official statement or official statements. The Treasurer and any of his respective
designees are hereby further authorized, for and in the name of and on behalf of the County, to
execute and deliver a certificate or other instrument deeming each preliminary official statement
to be final as of its respective date except for the omission of certain information as provided in
and pursuant to Rule 15¢2-12 promulgated under the Securities Exchange Act of 1934, as
amended.

Section 8. All or any portion of the 2015-16 TRANs may be sold with credit
enhancement (such as a letter of credit or policy of municipal bond insurance), if the Treasurer
determines that the savings and benefits to the County resulting from the purchase of such credit
enhancement exceed the cost thereof. The form, terms and conditions of each instrument
providing such credit enhancement or liquidity support shall be as approved by the Treasurer.

Section 9. The Auditor-Controller of the County (the “Auditor-Controller”) is
hereby directed to establish or cause to be established a “2015-16 TRANs Repayment Fund” (the
“2015-16 TRANs Repayment Fund”) and any additional subaccounts therein that the Auditor-
Controller deems necessary to effectuate the purposes of this Resolution.

The term “Unrestricted Revenues” shall mean the taxes, income, revenue, cash receipts
and other moneys provided for Fiscal Year 2015-2016 which will be received by or will accrue
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to the County during such fiscal year for the General Fund of the County and which are lawfully
available for the payment of current expenses and other obligations of the County. As provided
in the Financing Certificate and in the Act, and subject to the provisions of this Resolution and
the Financing Certificate permitting the application thereof for the purposes and on the terms and
conditions set forth herein and therein, the County hereby pledges to the payment of the 2015-16
TRANSs and the interest thereon, the first Unrestricted Revenues to be received by the County, in
each period specified below, in an amount equal to the amount specified below (calculated based
on the maximum authorization established hereunder of $900,000,000) (the “Pledged
Revenues™):

@) the first $315,000,000 Unrestricted Revenues to be received by the County
on and after December 20, 2015;

(b) the first $315,000,000 Unrestricted Revenues to be received by the County
on and after January 1, 2016; and

() (1) the first $270,000,000 Unrestricted Revenues to be received by the
County on and after April 1, 2016, plus (2) an amount equal to the interest that will
accrue on the 2015-16 TRANS;

provided, however, that if less than $900,000,000 in aggregate principal amount of the 2015-16
TRANS are issued, then on the date of issuance of any series of 2015-16 TRANS, the set-aside
amounts referred to in clauses (a) through (c) above shall be reduced pro rata by an aggregate
amount equal to the difference between $900,000,000 and the aggregate principal amount of the
2015-16 TRANS actually issued (rounded up to the nearest one million dollars); and provided
further, that the forgoing set-asides of Pledged Revenues may be adjusted by the terms of the
Financing Certificate.

As provided in Section 53856 of the Act, the 2015-16 TRANS and the interest thereon,
shall be a first lien and charge against, and shall be payable from the first moneys received by the
County from, the Pledged Revenues. As security for the payment of the 2015-16 TRANS, the
County hereby covenants to deposit or cause to be deposited in the 2015-16 TRANs Repayment
Fund, in trust for the registered owners of the 2015-16 TRANS, the Pledged Revenues to be so
deposited, and the Auditor-Controller is hereby directed to deposit in the 2015-16 TRANS
Repayment Fund the Pledged Revenues. To the extent that any amounts actually received
pursuant to the set-asides requirements set forth above (as may be adjusted pursuant to the
Financing Certificate) are less than the amount designated for each such set-aside, then the
amount of any deficiency in the 2015-16 TRANs Repayment Fund shall be satisfied and made
up from any other moneys of the County lawfully available therefor and the Auditor-Controller
is hereby directed to deposit into the 2015-16 TRANs Repayment Fund additional amounts from
any such other moneys of the County. The amounts on deposit in the 2015-16 TRANS
Repayment Fund are hereby pledged to the payment of the 2015-16 TRANS and the interest
thereon, and said amounts shall not be used for any other purpose until the 2015-16 TRANs and
the interest thereon have been paid in full or such payment has been duly provided for; provided,
however, that earnings on amounts in the 2015-16 TRANs Repayment Fund shall be deposited
as and when received into the General Fund of the County.
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The Pledged Revenues may be invested in Permitted Investments (as defined in the
Financing Certificate); provided, however, that such Pledged Revenues shall not be invested for
a term that exceeds the term of the 2015-16 Notes. Any amounts remaining in the 2015-16
TRANSs Repayment Fund after repayment of all 2015-16 TRANSs and the interest thereon shall be
transferred to any account in the General Fund of the County as the Treasurer or any of his
respective designees may direct.

Section 10.  The form of Disclosure Certificate on file with the Board and by this
reference incorporated herein is hereby approved. The Treasurer is hereby authorized for and in
the name of and on behalf of the County to execute and deliver the Disclosure Certificate,
substantially in the form on file with the Board, with such changes therein as may be necessary
or as the Treasurer may require or approve, such approval to be conclusively evidenced by the
execution and delivery thereof.

Section 11.  Pursuant to Section 5922 of Chapter 12, Division 6, Title1l of the
California Government Code, as amended, the Board hereby authorizes the Treasurer, in
connection with, or incidental to, the issuance or carrying of the 2015-16 TRANS, or the
acquisition or carrying of any investment or program of investment by the County, to enter into
any contracts, including without limitation contracts commonly known as interest rate swap
agreements, forward payment conversion agreements, futures or contracts providing for
payments based on levels of, or changes in, interest rates or stock or other indices, or contracts to
exchange cashflows or a series of payments, or contracts, including without limitation, interest
rate floors or caps, options, puts or calls to hedge payment, rate, spread or similar exposure,
which the Treasurer determines to be necessary or appropriate (with such terms and provisions as
the Treasurer deems necessary or appropriate) to place the obligation or investment represented
by such 2015-16 TRANS, such investment or program of investment, or such contract or
contracts, in whole or in part, on the interest rate, cashflow or other basis determined by the
Treasurer. The principal or notional amount with respect to any such contract entered into shall
not exceed the greater of the aggregate principal amount of the 2015-16 TRANSs or the amount of
Pledged Revenues.

These contracts and arrangements shall be entered into with the parties, including without
limitation the initial purchasers of any 2015-16 TRANS, selected by the means determined by the
Treasurer, and shall contain the payment, security, default, remedy and other terms and
conditions determined by the Treasurer, after giving due consideration for the creditworthiness
of the counterparties, where applicable, including any rating by a nationally recognized rating
agency or any other criteria as may be appropriate. The form, terms and conditions of any such
contract entered into shall be as approved by the Treasurer and consistent with the purposes of
this Resolution and the Financing Certificate.

The Board hereby finds and determines that the contracts authorized by this Section are
designed to reduce the amount or duration of payment, rate, spread or similar risk or result in a
lower cost of borrowing when used in combination with the issuance of the 2015-16 TRANS and
to enhance the relationship between risk and return with respect to the investment or program of
investment in connection with, or incident to, the contract or arrangement which is entered into.
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Section 12. Whenever any document or instrument, including without limitation any
2015-16 TRANSs, any Contract of Purchase or the Financing Certificate, or any term, provision
or condition thereof, is to be approved or established by an authorized officer of the County
pursuant to this Resolution, such approval or establishment shall be conclusively evidenced by
such authorized officer’s execution of such document or instrument or the document or
instrument containing such term, provision or condition.

Section 13.  The officers of the County and their authorized representatives are, and
each of them acting alone is, hereby authorized to execute any and all documents and do and
perform any and all acts and things, from time to time, consistent with this Resolution and the
Financing Certificate and necessary or appropriate to carry the same into effect and to carry out
its purposes.

Section 14.  This Resolution shall take effect immediately upon its adoption.
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The foregoing resolution was on the l}/ﬂ”day of M A j ,

2015, 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.

Approved as to form:

MARK J. SALADINO
County Counsel

o (oot

Dot~

c1pa1 eputy County Counsel

OHSUSA:761778610.3

PATRICK OGAWA
Acting Executive Officer — Clerk of the Board
of Supervisors of the County of Los Angeles

(V1o

Deputy

By:
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FINANCING CERTIFICATE
PROVIDING FOR THE TERMS AND CONDITIONS OF ISSUANCE AND
SALE OF 2015-16 TAX AND REVENUE ANTICIPATION NOTES

In connection with the issuance and sale of the 2015-16 Tax and Revenue Anticipation
Notes (the “2015-16 TRANSs”) by the County of Los Angeles, California, the Treasurer and Tax
Collector of the County of Los Angeles (the “Treasurer) hereby certifies that the 2015-16
TRANS shall be issued on the following terms and conditions:

ARTICLE |

DEFINITIONS AND STATUTORY AUTHORITY

Section 101. Definitions. The following terms shall for all purposes of this Certificate
have the following meanings:

“Act” shall mean Article 7.6 of Chapter 4, Part 1, Division 2, Title 5 of the California
Government Code, being Sections 53850 through 53858, inclusive, as amended.

“Auditor-Controller” shall mean the Auditor-Controller of the County, and any other
person designated by the Auditor-Controller to act on his behalf.

“Authorized Denominations” shall mean $5,000 or any integral multiple thereof.

“Authorized Newspapers” shall mean The Bond Buyer and two other newspapers
customarily published at least once a day for at least five days (other than legal holidays) in each
calendar week, printed in the English language and of general circulation, in Los Angeles,
California, and in the Borough of Manhattan, City and State of New York.

“Board” shall mean the Board of Supervisors of the County.

“Business Day” shall mean any calendar day other than (i) a Saturday or Sunday; (ii) a
day on which banking institutions are authorized or required by law to be closed for commercial
banking purposes in either the State of New York or the State of California or in the state in
which the Principal Office of the Paying Agent is located; or (iii) a day on which the New York
Stock Exchange is closed.

“Certificate” shall mean this “Financing Certificate Providing for the Terms and
Conditions of Issuance and Sale of County of Los Angeles 2015-16 Tax and Revenue
Anticipation Notes,” as from time to time amended or supplemented in accordance with the
terms hereof.

“Code” shall mean the Internal Revenue Code of 1986.

“Contract of Purchase” shall mean an agreement between the County and the Original
Purchaser of all or a portion of the 2015-16 TRANS, together with any amendments thereto.

“County” shall mean the County of Los Angeles, California, its successors and assigns.
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“DTC” shall mean The Depository Trust Company, New York, New York, a limited
purpose trust company organized under the laws of the State of New York, and its successors
and assigns.

“Event of Default” shall have the meaning assigned to such term in Section 503.
“Fiscal Year 2015-16" shall mean the County’s fiscal year ending June 30, 2016.

“Fitch” shall mean Fitch Ratings, One State Street Plaza, New York, New York 10004, a
corporation organized and existing under the laws of the State of New York, its successors and
their assigns, or, if such corporation shall be dissolved or liquidated or shall no longer perform
the functions of a securities rating agency, any other nationally recognized securities rating
agency (other than Moody’s or S&P) designated by the County.

“General Fund” shall mean the General Fund of the County.

“Holder’ shall mean the Person in whose name any 2015-16 TRANS is registered on the
Note Register.

“Maturity Date” shall mean any date of maturity of the 2015-16 TRANS as set forth in
the 2015-16 TRANSs and Section 203 hereof.

“Maximum Interest Rate” shall mean the maximum interest rate allowed by law.
“Mayor” shall mean the Chair, Chairperson, Chairman or Mayor of the Board.

“Moody’s” shall mean Moody’s Investors Service, 7 World Trade Center, 250
Greenwich Street, 23" Floor, New York, New York 10007, a corporation organized and existing
under the laws of the State of Delaware, its successors and their assigns, or, if such corporation
shall be dissolved or liquidated or shall no longer perform the functions of a securities rating
agency, any other nationally recognized securities rating agency (other than S&P or Fitch)
designated by the County.

“Note Register” shall mean the registration books for the 2015-16 TRANs maintained
by the Note Registrar pursuant to Section 302.

“Note Registrar” shall mean the Treasurer or any other Note Registrar appointed by the
County pursuant to this Certificate.

“Official Statement” shall mean that certain Official Statement dated , 2015,
relating to the 2015-16 TRANS, including any approved supplement or amendment thereto.

“Opinion of Bond Counsel” shall mean a written opinion of any attorney at law or firm
of attorneys of nationally recognized standing in matters pertaining to the exclusion from gross
income for federal income tax purposes of interest on bonds issued by states and political
subdivisions thereof, and duly admitted to practice law before the highest court of any state of
the United States of America.
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“Original Purchaser” shall mean, collectively, the Persons who are the initial
purchasers from the County of the 2015-16 TRANS upon the original issuance thereof.

“Outstanding,” when used with reference to the 2015-16 TRANS, shall mean, as of any
date, all of the 2015-16 TRANSs theretofore or thereupon being issued under this Certificate
except:

Q) 2015-16 TRANS cancelled on or prior to such date;

(i) 2015-16 TRANSs for which other 2015-16 TRANSs shall have been delivered in
lieu of or in substitution therefor pursuant to Article I111; and

(i) 2015-16 TRANS referred to in Section 305.

“Participant” shall mean an entity which is recognized as a participant by the Securities
Depository in the book-entry system of maintaining records with respect to the 2015-16 TRANS.

“Paying Agent” shall mean the Treasurer, or any other Paying Agent appointed by the
Auditor-Controller pursuant to the Resolution to perform the functions of a paying agent for the
2015-16 TRANS described herein.

“Payment Date” shall mean any date on which the Paying Agent transfers an amount
equal to the principal of and interest then due on the 2015-16 TRANS to the Holders thereof.

“Permitted Investments” shall mean, to the extent permitted by law:

Q) Obligations of, or guaranteed as to principal and interest by, the United States of
America, or by any agency or instrumentality thereof when such obligations are
backed by the full faith and credit of the United States of America,

(i) Obligations of instrumentalities or agencies of the United States of America
limited to the following: (a) the Federal Home Loan Bank Board (“FHLB”);
(b) the Federal Home Loan Mortgage Corporation (“FHLMC”); (c) the Federal
National Mortgage Association (“FNMA?”); (d) Federal Farm Credit Bank
(“FFCB”); (e) Government National Mortgage Association (“GNMA”);
(F) Student Loan Marketing Association (“SLMA”); and (g) guaranteed portions
of Small Business Administration (“SBA”) notes,

(iti))  Commercial Paper having original maturities of not more than 270 days, payable
in the United States of America and issued by corporations that are organized and
operating in the United States with total assets in excess of $500 million and
having “A” or better rating for the issuer’s long-term debt as provided by
Moody’s, S&P, or Fitch and “P-1,” “A-1," “FI” or better rating for the issuer’s
short-term debt as provided by Moody’s, S&P, or Fitch, respectively. The
maximum total par value may be up to 15% of the total amount held by the
Treasurer in accordance with this Certificate, and

(iv)  The Los Angeles County Treasury Pool,
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(V)

(vi)

(vii)

(viii)

(ix)

Bills of exchange or time drafts drawn on and accepted by a commercial bank,
otherwise known as “bankers’ acceptances,” having original maturities of not
more than 180 days, with a maximum par value of 40% of the total amount held
by the Treasurer in accordance with this Certificate. The institution must have a
minimum short-term debt rating of “A-1,” “P-1,” or “F1” by S&P, Moody’s, or
Fitch, respectively, and a long-term debt rating of no less than “A” by S&P,
Moody’s, or Fitch,

Shares of beneficial interest issued by diversified management companies, known
as money market funds, registered with the U.S. Securities and Exchange
Commission under the Investment Company Act of 1940 (15 U.S.C. Sec. 80a-1 et
seqg.) and whose fund has received the highest possible rating from S&P and at
least one other Rating Agency. The maximum par value may be up to 15% of the
total amount held by the Treasurer in accordance with this Certificate,

Negotiable certificates of deposit issued by a nationally- or state-chartered bank
or a state or federal association (as defined by Section 5102 of the California
Financial Code) or by a state-licensed branch of a foreign bank, in each case
which has, or which is a subsidiary of a parent company which has, obligations
outstanding having a rating in the “A” category or better from S&P, Moody’s, or
Fitch. The maximum par value may be up to 30% of the total amount held by the
Treasurer in accordance with this Certificate,

Repurchase agreements which have a maximum maturity of 30 days and are fully
secured at or greater than 102% of the market value plus accrued interest by
obligations of the United States Government, its agencies and instrumentalities, in
accordance with number (ii) above. The maximum par value per issuer may not
exceed $250,000,000 and the maximum total par value for all such agreements
with funds held by the Treasurer hereunder may not exceed $500,000,000, and

Investment agreements and guaranteed investment contracts with issuers having a
long-term debt rating of at least “AA” or “Aa2” by S&P or Moody’s,
respectively.

Notwithstanding anything within this definition of Permitted Investments to the contrary, so long
as S&P maintains a rating on the 2015-16 TRANS, to the extent Pledged Revenue are invested in
Permitted Investments described in paragraphs (iii), (v), (vii) or (ix), such investments must be
rated by S&P at the respective S&P ratings described therein.

“Person” shall mean an individual, corporation, firm, limited liability company,
association, partnership, trust or other legal entity, including a governmental entity or any agency
or political subdivision thereof.

“Pledged Revenue” shall mean, as of any date, the Unrestricted Revenues required
hereby to be deposited in the 2015-16 TRANs Repayment Fund on or prior to that date.
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“Principal Office” shall mean (i) with respect to the Treasurer, the principal office of the
Treasurer in Los Angeles, California, and (ii) with respect to any other Paying Agent, the
principal corporate trust office of such Paying Agent.

“Rating Agency” shall mean Moody’s, S&P, Fitch or any other nationally recognized
securities rating agency designated by the County.

“Representation Letter” shall mean one or more letters of representation from the
County to, or other instruments or agreements of the County with, a Securities Depository in
which the County, among other things, makes certain representations to such Securities
Depository with respect to the 2015-16 TRANS, the payment thereof and delivery of notices with
respect thereto.

“Resolution” shall mean the “Resolution of the Board of Supervisors of the County of
Los Angeles, California Providing for the Issuance and Sale of 2015-16 Tax and Revenue
Anticipation Notes in an Aggregate Principal Amount Not to Exceed $ ,” adopted on
, 2015, as from time to time amended by any Supplemental Resolution in accordance

with the terms hereof.

“S&P” shall mean Standard & Poor’s Ratings Services, a Standard & Poor’s Financial
Services LLC business, 55 Water Street, New York, New York 10041, a corporation organized
and existing under the laws of the State of New York, its successors and their assigns, or, if such
corporation shall be dissolved or liquidated or shall no longer perform the functions of a
securities rating agency, any other nationally recognized securities rating agency (other than
Fitch or Moody’s) designated by the County.

“Securities Depository” shall mean DTC or any successor as Securities Depository for
the 2015-16 TRANS appointed pursuant to Section 202.

“State” shall mean the State of California.

“Supplemental Certificate” shall mean any supplemental financing certificate amending
or supplementing this Certificate in accordance with Article VII.

“Supplemental Resolution” shall mean any resolution amending the Resolution,
adopted by the County in accordance with Article VII.

“Tax Certificate” shall mean the Tax Certificate, executed by the County on the date of
issuance and delivery of the 2015-16 TRANS, as amended from time to time.

“2015-16 TRANs” shall mean all of the County’s 2015-16 Tax and Revenue
Anticipation Notes, issued in an aggregate principal amount of $ and authorized
pursuant to the Resolution.

“2015-16 TRANS Proceeds Fund” shall mean the 2015-16 TRANSs Proceeds Fund as
described in Section 401.

OHSUSA:761778631.3 5



“2015-16 TRANs Repayment Fund” shall mean the 2015-16 TRANs Repayment Fund
established in accordance with the Resolution and described in Section 402.

“Treasurer” shall mean the Treasurer and Tax Collector of the County and any other
person designated by the Treasurer to act on his behalf.

“Unrestricted Revenues” means the taxes, income, revenue, cash receipts and other
moneys provided for Fiscal Year 2015-2016 which will be received by or will accrue to the
County during such fiscal year for the General Fund of the County and which are lawfully
available for the payment of current expenses and other obligations of the County.

Section 102. Other Definitional Provisions. Words of the masculine gender shall be
deemed and construed to include correlative words of the feminine and neuter genders and words
of the feminine gender shall be deemed and construed to include correlative words of the
masculine and neuter genders. Except where the context otherwise requires, words importing the
singular number shall include the plural number and vice versa. Headings of articles and
Sections herein and the table of contents hereof are solely for convenience of reference, do not
constitute a part hereof and shall not affect the meaning, construction or effect hereof. Unless
otherwise indicated, all references herein to “Articles,” “Sections” or other subdivisions are to
the corresponding Articles, Sections or subdivisions of this Certificate; the words “herein,”
“hereof,” “hereby,” “hereunder” and other words of similar import refer to this Certificate as a
whole and not to any particular Article, Section or subdivision hereof.

Section 103. Authority for Delivery of Certificate. This Certificate is executed and
delivered pursuant to and in connection with the Resolution.

Section 104. Timing of Actions. Whenever in this Certificate there is designated a
time of day at or by which a certain action must be taken, such time shall be local time in New
York City, New York, except as otherwise specifically provided herein.

Section 105. FEinancing Certificate to Constitute Contract. In consideration of the
purchase and acceptance of any and all of the 2015-16 TRANS to be issued hereunder by those
who shall hold the same from time to time, this Certificate shall be deemed to be and shall
constitute a contract between the County and the Holders from time to time of the 2015-16
TRANSs. The pledge made in this Certificate and the covenants and agreements herein set forth
to be performed by and on behalf of the County shall be for the equal benefit, protection and
security of the Holders of any and all of the 2015-16 TRANSs all of which shall be of equal rank
without preference, priority or distinction of any of the 2015-16 TRANSs over any other thereof,
except as expressly provided in or permitted by this Certificate.
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ARTICLE II

AUTHORIZATION AND ISSUANCE OF 2015-16 TRANS

Section 201. Authorization, Form and Date of 2015-16 TRANS.

1. The 2015-16 TRANs in an aggregate principal amount of not to exceed
$ have been authorized to be issued in one or more series pursuant to the Resolution
and are entitled to the benefit, protection and security thereof. The 2015-16 TRANSs shall be
issued in anticipation of the receipt by or accrual to the County during Fiscal Year 2015-16 of
taxes, income, revenue, cash receipts and other moneys provided for such fiscal year for the
General Fund of the County. Such notes shall be designated as and shall be distinguished from
the notes and securities of all other issues of the County by the title “County of Los Angeles
2015-16 Tax and Revenue Anticipation Notes.”

2. As of the date hereof, the County has authorized the issuance of $
aggregate principal amount of 2015-16 TRANSs hereby designated the “2015-16 Tax and
Revenue Anticipation Notes.”

3. The 2015-16 TRANS shall be issued in fully registered form, without coupons and
in Authorized Denominations; provided that the 2015-16 TRANs shall initially be issued in
book-entry only form pursuant to Section 202. The County hereby certifies and recites that all
acts, conditions and things required by the Act, the Resolution and this Certificate to exist, to
have happened, and to have been performed precedent to and during the issuance of the 2015-16
TRANS do exist, have happened and have been performed in due time, form and manner, as
required by the Act, the Resolution and this Certificate. The 2015-16 TRANSs shall be in
substantially the form attached hereto as Exhibit I, which form is hereby approved and adopted
as the form of the 2015-16 TRANS.

4, Except as otherwise provided in a Representation Letter, at and after the Maturity
Date of the 2015-16 TRANS, the principal of and interest then due on the 2015-16 TRANS shall
be payable in lawful money of the United States of America upon surrender of the 2015-16
TRAN:S at the Principal Office of the Paying Agent. The 2015-16 TRANS so surrendered to the
Paying Agent on any Business Day at or prior to 12:00 noon shall be paid in funds immediately
available on such Business Day. The 2015-16 TRANS so surrendered to the Paying Agent on
any Business Day after 12:00 noon shall be paid on the next succeeding Business Day in funds
immediately available on such succeeding Business Day.

5. The 2015-16 TRANSs shall not be subject to redemption prior to their respective
Maturity Dates.

Section 202. Book-Entry Notes.

1. Subject to any limitation on maximum principal amount imposed by DTC, the
2015-16 TRANS shall be initially issued in the form of a single, separate fully registered note
(which may be typewritten) in the full aggregate principal amount for each maturity of such
2015-16 TRANSs, and upon initial issuance, the ownership of such 2015-16 TRANSs shall be
registered in the Note Register in the name of Cede & Co., as nominee of DTC, the initial
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Securities Depository. Except as provided in paragraph 5 of this Section, all of the 2015-16
TRANS shall be registered in the Note Register in the name of Cede & Co., or such other
nominee of DTC or any successor Securities Depository or the nominee thereof, as shall be
specified pursuant to a Representation Letter.

2. With respect to 2015-16 TRANS registered in the Note Register in the name of the
Securities Depository, or its nominee, the County and the Paying Agent shall have no
responsibility or obligation to any Participant or to any Person on behalf of which such a
Participant holds an interest in any such 2015-16 TRANs. Without limiting the immediately
preceding sentence, the County and the Paying Agent shall have no responsibility or obligation
with respect to (a) the accuracy of the records of the Securities Depository, the nominee of the
Securities Depository or any Participant with respect to any ownership interest in the 2015-16
TRAN:S, (b) the delivery to any Participant or any other Person, other than a Holder as shown in
the Note Register, of any notice with respect to the 2015-16 TRANSs or (c) the payment to any
Participant or any other Person, other than a Holder as shown in the Note Register, of any
amount with respect to principal of or interest on the 2015-16 TRANs. The County may treat
and consider the Person in whose name any 2015-16 TRANS is registered in the Note Register as
the Holder and absolute owner of such 2015-16 TRANS for the purpose of payment of principal
and interest on such 2015-16 TRANSs and for all other purposes whatsoever.

3. The Paying Agent shall pay all principal of and interest on the 2015-16 TRANS
only to or upon the order of the respective Holders, as shown in the Note Register on the
respective Maturity Dates thereof, or their respective attorneys duly authorized in writing, and all
such payments shall be valid and effective to satisfy and discharge fully the obligations with
respect to the payment of principal of and interest on the 2015-16 TRANSs under this Certificate
and the 2015-16 TRANS to the extent of the sums so paid. Upon delivery by the Securities
Depository to the Treasurer of written notice to the effect that the Securities Depository has
determined to substitute a new nominee, the word “nominee” in this Certificate shall refer to
such new nominee of the Securities Depository.

4. In order to qualify the 2015-16 TRANS for the Securities Depository’s book-entry
system, the Treasurer has been authorized to execute and deliver, or has executed and delivered,
on behalf of the County to the Securities Depository a Blanket Letter of Representations
regarding such matters as shall be necessary to so qualify such 2015-16 TRANS for deposit with
the Securities Depository. The execution and delivery of the Representation Letter or
Representation Letters shall not in any way limit the provisions of paragraph 2 of this Section or
in any other way impose upon the County any obligation whatsoever with respect to Persons
having interests in the 2015-16 TRANS other than the Holders as shown in the Note Register. In
addition to the execution and delivery of the Blanket Letter of Representations, the Treasurer and
all other officers of the County, and their authorized representatives, are each hereby authorized
to take any other actions as they deem necessary or desirable, not inconsistent with this
Certificate, to qualify such 2015-16 TRANS for the Securities Depository’s book-entry program.

5. In the event (a) the incumbent Securities Depository determines not to continue to
act as Securities Depository for the 2015-16 TRANSs or (b) the County determines that the
incumbent Securities Depository shall no longer so act, and delivers a written certificate to the
incumbent Securities Depository to that effect, then the County will discontinue the book-entry
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system for the 2015-16 TRANs with the incumbent Securities Depository. If the County
determines to replace the incumbent Securities Depository with another qualified Securities
Depository, the County shall prepare or direct the preparation of and execute, and the Paying
Agent shall authenticate and deliver, subject to any limitation on maximum principal amount
imposed by the successor Securities Depository, a new single, separate fully registered note
(which may be typewritten) for the aggregate outstanding principal amount of the 2015-16
TRANS held by the incumbent Securities Depository, registered in the name of such successor or
substitute qualified Securities Depository or its nominee, or make such other arrangement
acceptable to the County and the successor Securities Depository as are not inconsistent with the
terms of this Certificate. If the County fails to identify another qualified successor Securities
Depository to replace the incumbent Securities Depository, then the 2015-16 TRANSs shall no
longer be restricted to being registered in the Note Register in the name of the Securities
Depository or its nominee, but shall be registered in whatever name or names the Securities
Depository or its nominee shall designate. In such event, the County shall prepare or direct the
preparation of and execute, and the Paying Agent shall authenticate and deliver to the Holders
thereof, such 2015-16 TRANs as are necessary or desirable to carry out the transfers and
exchanges provided in this Section and Section 302. All such 2015-16 TRANS shall be in fully
registered form in the denominations authorized upon original issuance pursuant to Section 201.

6. Notwithstanding any other provision of this Certificate to the contrary, so long as
any 2015-16 TRANS is registered in the name of the Securities Depository or its nominee, all
notices and payments with respect to principal of and interest on such 2015-16 TRANSs shall be
given and made, respectively, as provided in a Representation Letter or as otherwise instructed
by the Securities Depository.

Section 203. Maturity Dates, Principal Amount of and Interest on the 2015-16
TRANs. The 2015-16 TRANSs shall be dated , 2015. Interest shall be paid on the
Maturity Date of the 2015-16 TRANs. The 2015-16 TRANS shall bear interest from their date of
original issuance payable at their stated Maturity Date and calculated at the rate set forth below
per annum, on the basis of a 360-day year comprised of twelve months of 30 days each. The
2015-16 TRANS shall mature on the dates and in the principal amounts and bear interest at the
respective rates as set forth in the following schedule:

Maturity Date Principal Amount  Interest Rate
June 30, 2016 $ %
ARTICLE 11

GENERAL TERMS AND PROVISIONS OF 2015-16 TRANS

Section 301. Execution of 2015-16 TRANSs; Authentication.

1. The 2015-16 TRANS shall be executed in the name of the County by the manual
or facsimile signature of the Mayor of the Board and the Executive Officer-Clerk of the Board,
and the County’s seal (or a facsimile thereof) shall be impressed, imprinted, engraved or
otherwise reproduced thereon. No 2015-16 TRANSs shall be entitled to any benefit under the
Resolution or this Certificate or be valid or obligatory for any purpose, unless there appears on
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such 2015-16 TRANSs, a certificate of authentication substantially in the form provided for herein
executed by the manual signature of the Paying Agent. Such certificate upon any 2015-16
TRANS shall be conclusive evidence, and the only evidence, that such 2015-16 TRANSs has been
duly issued, authenticated and delivered hereunder.

2. In case any one or more of the officers who shall have signed or sealed any of the
2015-16 TRANS shall cease to be such officer before the 2015-16 TRANS so signed and sealed
shall have been issued, such 2015-16 TRANS so signed and sealed may nevertheless be issued,
as herein provided, as if such persons who signed or sealed such 2015-16 TRANSs had not ceased
to hold such offices. Any of the 2015-16 TRANs may be signed and sealed on behalf of the
County by such persons as at the time of the execution of such 2015-16 TRANSs shall be duly
authorized to hold or shall hold the proper office in the County, although on the date borne by
the 2015-16 TRANS such persons may not have been so authorized or have held such office.

Section 302. Negotiability, Transfer and Exchange.

1. The Note Registrar will keep at its Principal Office sufficient books for the
registration of transfer and exchange of the 2015-16 TRANS, which shall at all times be open to
inspection by the County, and upon presentation for such purpose the Note Registrar shall, under
such reasonable regulations as it may prescribe, register or transfer 2015-16 TRANSs on such
books as hereinafter provided.

2. Any 2015-16 TRANs may, in accordance with its terms, be registered as
transferred or exchanged upon the Note Register by the Person in whose name it is registered, in
person or by such Person’s duly authorized attorney, upon surrender of such 2015-16 TRANSs for
cancellation at the office of the Note Registrar accompanied by delivery of a duly executed
written instrument of transfer or exchange in a form approved by the Note Registrar. Whenever
any 2015-16 TRANSs shall be surrendered for transfer, the County shall execute, and the Paying
Agent shall authenticate and deliver new 2015-16 TRANS for a like aggregate principal amount
of the same type, with the same provisions, including maturity and interest rate, and in
Authorized Denominations. The Note Registrar shall require the payment by the Holder
requesting such transfer of all expenses incurred by the Note Registrar and the County in
connection with such transfer and any tax or other governmental charge required to be paid with
respect to such transfer.

3. The County and the Paying Agent may deem and treat the Holder of any 2015-16
TRANS as the absolute owner of such 2015-16 TRANS, regardless of whether such 2015-16
TRANSs shall be overdue, for the purpose of receiving payment thereof and for all other
purposes, and all such payments so made to any such Holder or upon such Holder’s order shall
be valid and effective to satisfy and discharge the liability upon such 2015-16 TRANSs to the
extent of the sum or sums so paid, and neither the County nor any Paying Agent shall be affected
by any notice to the contrary. The County agrees, to the extent permitted by law, to indemnify
and hold each Paying Agent harmless from and against any and all loss, cost, charge, expense,
judgment or liability incurred by it, acting in good faith and without negligence under this
Certificate, in so treating such Holder.
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4, The 2015-16 TRANS shall not be exchangeable for other 2015-16 TRANS except
as provided in Section 202, this Section and Section 303.

Section 303. 2015-16 TRANs Mutilated, Destroyed, Stolen or Lost. In case any
2015-16 TRANS shall become mutilated or be destroyed, stolen or lost, the County shall issue
new 2015-16 TRANSs of like principal amount, denomination and tenor as the 2015-16 TRANs
so mutilated, destroyed, stolen or lost, in exchange and substitution for such mutilated 2015-16
TRANS, or in lieu of and substitution for the 2015-16 TRANS destroyed, stolen or lost, upon the
filing with the Paying Agent and the County of evidence satisfactory to the Paying Agent and the
County that such 2015-16 TRANs have been destroyed, stolen or lost and proof of ownership
thereof, and upon furnishing the Paying Agent and the County with indemnity satisfactory to the
Paying Agent and the County and complying with such other reasonable regulations as the
Paying Agent and the County may prescribe and paying such expenses as the Paying Agent and
the County may incur. All 2015-16 TRANs so surrendered shall be cancelled. Any such
substitute 2015-16 TRANSs shall constitute original contractual obligations on the part of the
County, whether or not the 2015-16 TRANSs alleged to be destroyed, stolen or lost are at any
time enforceable by anyone. Such substitute 2015-16 TRANs shall be equally secured by and
entitled to equal and proportionate benefits with all other 2015-16 TRANS issued under the
Resolution and this Certificate in any moneys or securities held by the County or the Paying
Agent for the benefit of the Holders of the 2015-16 TRANS.

Section 304. Cancellation. All 2015-16 TRANs which at or after maturity are
surrendered to the Paying Agent for the collection of the principal thereof and interest thereon
shall be cancelled by the Paying Agent and forthwith destroyed by the Paying Agent. The
Paying Agent shall deliver to the County a certificate specifying the cancellation of such 2015-16
TRANS. In all matters provided for in this Section, the County shall act through the Treasurer.

Section 305. 2015-16 TRANSs Held by County. If the County shall become the Holder
of any 2015-16 TRANS, such 2015-16 TRANSs shall no longer be deemed Outstanding and shall
be surrendered to the Paying Agent for cancellation; provided, however, that the County shall not
be deemed to be the Holder of any 2015-16 TRANS held by it in a fiduciary capacity.

ARTICLE IV

ESTABLISHMENT OF 2015-16 TRANS PROCEEDS FUND AND
REPAYMENT FUND AND APPLICATION THEREOF

Section 401. Use of Proceeds of 2015-16 TRAN:S.

1. The Auditor-Controller is hereby directed to establish the “2015-16 TRANSs
Proceeds Fund.” The proceeds of the sale of the 2015-16 TRANSs upon original issuance shall be
deposited in said 2015-16 TRANs Proceeds Fund. The County shall make disbursements from
the 2015-16 TRANSs Proceeds Fund to pay current Fiscal Year 2015-16 expenditures and to
discharge other obligations or indebtedness of the County in accordance with Section 53852 of
the Act and the instructions and agreements set forth in the Tax Certificate. Amounts on hand in
the 2015-16 TRANSs Proceeds Fund shall be accounted for separately from the other funds of the
County and shall be invested so as to be available for the aforementioned disbursements. The
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Auditor-Controller shall keep a written record of all investments and investment earnings
(including any investment of earnings) of amounts in the 2015-16 TRANs Proceeds Fund, as
well as a written record of disbursements from the 2015-16 TRANS Proceeds Fund.

2. Without limiting the generality of paragraph 1 of this Section, the Treasurer and
his respective designees are authorized to pay the fees and reasonable expenses incurred in
connection with the authorization, sale and issuance of the 2015-16 TRANSs out of moneys in the
2015-16 TRANS Proceeds Fund or any account in the General Fund of the County.

Section 402. Payment and Security for the 2015-16 TRANs. Pursuant to the
Resolution, the Auditor-Controller is hereby directed to establish the “2015-16 TRANSs
Repayment Fund” and to establish any subaccounts within the 2015-16 TRANs Repayment Fund
if deemed necessary to effectuate the purposes of the Resolution and this Certificate. As
provided in the Act, and subject to the provisions of the Resolution and this Financing Certificate
permitting the application thereof for the purposes and on the terms and conditions set forth
therein and herein, the County hereby pledges to the payment of the 2015-16 TRANSs and the
interest thereon, the first Unrestricted Revenues to be received by the County, in each period
specified below, in an amount equal to the amount specified below:

(a) the first $ Unrestricted Revenues to be received by the
County on and after December 20, 2015;

(b) the first $ Unrestricted Revenues to be received by the
County on and after January 1, 2016; and

(c) (1) the first $ Unrestricted Revenues to be received by the
County on and after April 1, 2016, plus (2) an amount equal to the interest that will
accrue on the 2015-16 TRANS.

As provided in Section 53856 of the Act, the 2015-16 TRANS and the interest thereon,
shall be a first lien and charge against, and shall be payable from the first moneys received by the
County from, the Pledged Revenues. As security for the payment of the 2015-16 TRANS, the
County hereby covenants to deposit or cause to be deposited in the 2015-16 TRANs Repayment
Fund, in trust for the registered owners of the 2015-16 TRANS, the Pledged Revenues to be so
deposited, and the Auditor-Controller is hereby directed to deposit in the 2015-16 TRANS
Repayment Fund the Pledged Revenues. To the extent that any amounts received pursuant to
clauses (a) through (c) above are less than the total amount designated for such deposit, then the
amount of any deficiency in the 2015-16 TRANs Repayment Fund shall be satisfied and made
up from any other moneys of the County lawfully available therefor and the Auditor-Controller
is hereby directed to deposit into the 2015-16 TRANs Repayment Fund additional amounts from
any such other moneys of the County. The amounts on deposit in the 2015-16 TRANSs
Repayment Fund are hereby pledged to the payment of the 2015-16 TRANSs and the interest
thereon, and said amounts shall not be used for any other purpose until the 2015-16 TRANs and
the interest thereon have been paid in full or such payment has been duly provided for; provided,
however, that earnings on amounts in the 2015-16 TRANs Repayment Fund shall be deposited
as and when received into the General Fund of the County.
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The Pledged Revenues may be invested in Permitted Investments (as defined in the
Financing Certificate); provided, however, that such Pledged Revenues shall not be invested for
a term that exceeds the term of the 2015-16 Notes. Any amounts remaining in the 2015-16
TRANSs Repayment Fund after repayment of all 2015-16 TRANSs and the interest thereon shall be
transferred to any account in the General Fund of the County as the Treasurer or any of his
respective designees may direct.

ARTICLE V
CERTAIN COVENANTS; EVENTS OF DEFAULT AND REMEDIES
Section 501. General Covenants and Representations. The County shall do and

perform or cause to be done and performed all acts and things required to be done or performed
by or on behalf of the County under the provisions of the Act, the Resolution and this Certificate.

1. Upon the date of issuance of the 2015-16 TRANS, all conditions, acts and things
required of the County by the Act, the Resolution and this Certificate to exist, to have happened
and to have been performed precedent to and during the issuance of the 2015-16 TRANS, shall
exist, shall have happened and shall have been performed, in due time, form and manner, and the
issue of 2015-16 TRANS, together with all other indebtedness of the County, shall be within
every applicable debt and other limit prescribed by the laws of the State.

2. The County shall not issue any notes, or otherwise incur any indebtedness,
pursuant to the Act with respect to Fiscal Year 2015-16 in an amount which, when added to the
interest payable thereon, shall exceed 85% of the estimated amount of the then-uncollected taxes,
income, revenue, cash receipts and other moneys of the County which will be available for the
payment of said notes or other indebtedness and the interest thereon; provided, however, that to
the extent that any principal of or interest on such notes or other indebtedness is secured by a
pledge of the amount in any inactive or term deposit of the County, the term of which will
terminate during said Fiscal Year, such principal and interest may be disregarded in computing
said limit.

3. The County shall provide, in a timely manner, notice to each Rating Agency that
is then providing a rating for the 2015-16 TRANSs of the following events:

@ the substitution or appointment of a successor Paying Agent; and

(b) any material amendments to the Resolution, this Certificate, the 2015-16
TRANS or the Official Statement.

Section 502. Covenants Relating to the Code. The County shall do the following
with respect to the 2015-16 TRANS:

1. The County shall comply with each applicable requirement of the Code necessary
to maintain the exclusion of interest on the 2015-16 TRANSs from gross income for federal
income tax purposes. In furtherance of the foregoing tax covenant, the County agrees to comply
with the provisions of the Tax Certificate. The County shall make all calculations as provided in
the Tax Certificate relating to any rebate of excess investment earnings on the 2015-16 TRANS
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proceeds due to the United States Department of Treasury in a reasonable and prudent fashion
and shall segregate and set aside the amounts such calculations indicate may be required to be
paid to the United States Department of Treasury.

2. Notwithstanding any other provisions of this Certificate to the contrary, so long as
necessary to maintain the exclusion from gross income of interest on the 2015-16 TRANSs for
federal income tax purposes, the covenants contained in this Section shall survive the payment of
the 2015-16 TRANS and the interest thereon.

3. Notwithstanding any other provision of this Certificate to the contrary, upon the
County’s failure to observe or refusal to comply with the covenants contained in this Section, the
Holders, and any adversely affected former Holders, shall be entitled to the rights and remedies
provided to Holders under this Certificate.

Section 503. Events of Default and Remedies. The following shall be Events of
Default under the Resolution and this Certificate and the term “Event of Default” whenever used
in this Certificate shall mean any one or more of the following:

@) the County fails to make any payment of the principal of, or interest on,
any 2015-16 TRANs when and as the same shall become due and payable;

(b) the County fails to perform or observe any other of the covenants,
agreements or conditions required to be performed or observed by the County pursuant to
the Resolution, this Certificate or the 2015-16 TRANSs and such default shall continue for
a period of 60 days after written notice thereof to the County by the Holders of not less
than 10% in principal amount of the 2015-16 TRANSs Outstanding; or

(©) the County shall file a petition for relief under the federal bankruptcy
laws.

Whenever any Event of Default shall have happened and shall be continuing, the
Holders, and any adversely affected former Holders, of the 2015-16 TRANSs and their legal
representatives, shall be entitled to take any and all actions available at law or in equity to
enforce the performance of the covenants herein and in the Act. Nothing herein shall preclude
an individual Holder from enforcing his or her rights to payment of principal of or interest on the
2015-16 TRANS.

ARTICLE VI

PAYING AGENT

Section 601. Liability of Paying Agent. The Paying Agent makes no representations
as to the validity or sufficiency of this Certificate or of any 2015-16 TRANS or as to the security
afforded by the Resolution or this Certificate, and the Paying Agent shall incur no liability in
respect thereof.

Section 602. Evidence on Which Paying Agent May Act.
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1. In case at any time it shall be necessary or desirable for the Paying Agent to make
any investigation respecting any fact preparatory to taking or not taking any action, or doing or
not doing anything, as Paying Agent, and in any case in which this Certificate provides for
permitting or taking any action, it may rely upon any notice, resolution, request, consent, order,
waiver, statement, certificate, report, opinion, bond or other paper or document to be furnished to
it under the provisions of this Certificate, and any such instrument shall be evidence of such fact
to protect it in any action that it may or may not take, or in respect of anything it may or may not
do, acting reasonably and in good faith, by reason of the supposed existence of such fact.

2. The Paying Agent shall be protected and shall incur no liability in acting or
proceeding, or in not acting or not proceeding, in good faith, reasonably and in accordance with
the terms of this Certificate, upon any resolution, order, notice, request, consent, waiver,
certificate, statement, affidavit, bond or other paper or document which it shall in good faith
reasonably believe to be genuine and to have been adopted or signed by the proper board or
person, or to have been prepared and furnished pursuant to any of the provisions of this
Certificate or at the sole cost and expense of the County with the prior written consent of the
County, and when determined necessary in the reasonable discretion of the Paying Agent, as the
case may be, upon the written opinion of any attorney (who may be an attorney for the County or
an employee of the County) believed by the Paying Agent, to be qualified in relation to the
subject matter.

Section 603. Compensation.

1. The County shall pay to the Paying Agent from time to time such compensation
as may be agreed upon in writing by the County and the Paying Agent for all services rendered
under this Certificate.

2. To the extent permitted by law and approved by the Treasurer, the County may
indemnify the Paying Agent and hold it harmless, against any loss, liability or reasonable
expense (including the costs and expenses of its counsel and of investigating and defending
against any claim of liability) arising out of or in connection with its acting as Paying Agent
under this Certificate; provided, however, that the Paying Agent shall not be indemnified for or
held harmless against any such loss, liability or expense resulting from its negligence, willful
misconduct or bad faith. The provision of this paragraph 2 shall remain in full force and effect
notwithstanding the resignation or removal of the Paying Agent or the termination of this
Certificate.

3. Nothing in this Certificate shall require or obligate the Paying Agent to advance,
expend or risk its own funds or otherwise to incur any personal financial liability in the
performance or exercise of any of its duties or rights hereunder and the Paying Agent shall be
fully justified and protected in taking or refusing to take any action under this Certificate or the
2015-16 TRANS unless it shall first be indemnified against any and all liability and expense
which may be incurred by it by reason of such taking or refusing to take any such action (other
than any liability or expense resulting from its negligence, willful misconduct or bad faith).
Notwithstanding the foregoing, the Paying Agent shall not require indemnification prior to the
making, when due, of any payment required at the respective Maturity Dates of the 2015-16
TRANS.
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Section 604. Ownership of the 2015-16 TRANs Permitted. Subject to Section 305,
the Paying Agent may become the Holder of any 2015-16 TRANS.

Section 605. Resignation or Removal of Paying Agent and Appointment of
Successor. The Paying Agent may at any time resign and be discharged of the duties and
obligations created by this Certificate by giving at least 60 days’ prior written notice to the
County. The Paying Agent may be removed at any time with or without cause by an instrument
filed with the Paying Agent and signed by the County. A successor Paying Agent may be
appointed by the County and shall be a commercial bank with trust powers or a trust company
organized under the laws of any state of the United States or a national banking association,
having capital and surplus aggregating at least $100,000,000, and willing and able to accept the
office on reasonable and customary terms and authorized by law to perform all the duties
imposed upon it by this Certificate. For purposes of this Section, a commercial bank with trust
powers or a trust company shall be deemed to have capital and surplus aggregating at least
$100,000,000 if it is a wholly-owned subsidiary of a corporation having capital and surplus
aggregating at least $100,000,000 and such corporation provides a written guaranty, in form and
substance satisfactory to the County, of the performance by the bank or trust company of its
obligations as Paying Agent hereunder. Such Paying Agent shall signify the acceptance of its
duties and obligations hereunder by executing and delivering to the County a written acceptance
thereof. Resignation or removal of the Paying Agent shall be effective upon appointment and
acceptance of a successor Paying Agent.

In the event of the resignation or removal of the Paying Agent, the Paying Agent shall
pay over, assign and deliver any moneys held by it to its successor. In no event shall the
resignation or removal of the Paying Agent become effective prior to the assumption of the
resigning or removed Paying Agent’s duties and obligations by a successor Paying Agent.

Section 606. References to Paying Agent. References in this Article VI to a Paying
Agent shall be deemed to be references to any Paying Agent other than the Treasurer.

ARTICLE VII

SUPPLEMENTAL RESOLUTIONS AND CERTIFICATES

Section 701. Supplemental Resolutions and Certificates Effective Without Consent
of Holders. A Supplemental Resolution of the County may be adopted, or a Supplemental
Certificate may be executed, for any one or more of the following purposes, which, without the
requirement of consent of Holders, shall be fully effective in accordance with its terms:

@ to add to the covenants and agreements of the County in the Resolution or
this Certificate, as the case may be, other covenants and agreements to be observed by the
County that are not contrary to or inconsistent with the Resolution or this Certificate as
theretofore in effect;

(b) to add to the limitations and restrictions in the Resolution or this
Certificate as the case may be, other limitations and restrictions to be observed by the
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County that are not contrary to or inconsistent with the Resolution or this Certificate as
theretofore in effect;

(c) to confirm as further assurance, any pledge under, and the subjection to
any lien or pledge created or to be created by, the Resolution or this Certificate, of any
moneys, securities or funds, or to establish any additional funds or accounts to be held
under the Resolution or this Certificate;

(d) to cure any ambiguity, supply any omission, or cure or correct any defect
or inconsistent provision in the Resolution or this Certificate, as the case may be, as
theretofore in effect;

(e) to supplement or amend the Resolution or this Certificate, as the case may
be, in any other respect as required to maintain a rating for the 2015-16 TRANS, or any
portion thereof, from any Rating Agency; provided, that the County first obtains an
Opinion of Bond Counsel to the effect that such Supplemental Resolution or
Supplemental Certificate does not adversely affect the interests of the Holders; and

()] to supplement or amend the Resolution or this Certificate, as the case may
be, in any other respect; provided, that the County first obtains an Opinion of Bond
Counsel to the effect that such Supplemental Resolution or Supplemental Certificate does
not adversely affect the interests of the Holders.

Section 702. Supplemental Certificate. Except as provided in Section 701, any
amendment of or supplement to this Certificate and of the rights and obligations of the County
and of the Holders of the 2015-16 TRANSs under this Certificate, in any particular, may be made
by a Supplemental Certificate and with the written consent of the Holders of at least a majority in
principal amount of the 2015-16 TRANs Outstanding at the time such consent is given;
provided, however, that if such supplement or amendment will, by its terms, not take effect so
long as any 2015-16 TRANs remain Outstanding, the consent of the Holders shall not be
required. No such supplement or amendment shall permit a change in the terms of maturity of
the principal of any 2015-16 TRANS or of the then applicable interest rate thereon or a reduction
in the principal amount thereof, or shall change the dates or amounts of the pledges set forth in
Section 402, or shall reduce the percentage of Holders required to approve any such
Supplemental Certificate, without the consent of all of the Holders of affected 2015-16 TRANS
nor shall any such supplement or amendment change or modify any of the rights or obligations
of any Paying Agent, if applicable, without its written consent thereto. The County shall provide
the Rating Agencies notice of any Supplemental Certificate or Supplemental Resolution.

ARTICLE VI

MISCELLANEOUS

Section 801. Moneys Held in Trust for One Year. Anything in this Certificate to the
contrary notwithstanding, any moneys held in trust for the payment and discharge of any of the
2015-16 TRANS that remain unclaimed for a period of one year after the date when such 2015-
16 TRANSs have become due and payable, if such moneys were so held at such date, or for one
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year after the date of deposit of such moneys if deposited after the date when such 2015-16
TRANS became due and payable, shall be repaid to the County, as its absolute property and free
from trust, and the Holders shall thereafter look only to the County for the payment of such
2015-16 TRANs from lawfully available funds; provided, however, that before any such
payment is made to the County, the County shall create (and shall thereafter maintain until
payment of all of the 2015-16 TRANS) a record of the amount so repaid, and the County shall
cause to be published at least twice, at any interval of not less than seven days between
publications, in the Authorized Newspapers, a notice that said moneys remain unclaimed and
that, after a date named in said notice, which date shall be not less than 30 days after the date of
the first publication of such notice, the balance of such moneys then unclaimed will be returned
to the County.
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IN WITNESS WHEREOF, | have set my hand onto this Financing Certificate
Providing for the Terms and Conditions of Issuance and Sale of 2015-16 Tax and Revenue
Anticipation Notes on this ____ day of July, 2015.

COUNTY OF LOS ANGELES,
CALIFORNIA

By:

JOSEPH KELLY
Treasurer and Tax Collector

[Signature Page to Financing Certificate Providing for the Terms and Conditions of Issuance and
Sale of 2015-16 Tax and Revenue Anticipation Notes]
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EXHIBIT I
[FORM OF 2015-16 TRANS]

UNITED STATES OF AMERICA
STATE OF CALIFORNIA
COUNTY OF LOS ANGELES
2015-16 TAX AND REVENUE ANTICIPATION NOTE

Interest Rate Dated Date Maturity Date CUSIP Number

% , 2015 , 2016

Registered Owner:  Cede & Co.

Principal Amount:

The County of Los Angeles, a political subdivision of the State of California (herein
called the “County”), acknowledges itself indebted to, and for value received hereby promises
to pay to, the Registered Owner hereof, or registered assigns, on the Maturity Date specified
above, upon presentation and surrender of this note at the Principal Office of the Treasurer and
Tax Collector of the County, as Paying Agent (the “Paying Agent’), or at the Principal Office of
any successor Paying Agent, in lawful money of the United States of America, the Principal
Amount specified above, together with interest thereon from the Dated Date specified above at
the Interest Rate per annum specified above. Interest on this Note shall accrue from the Dated
Date set forth above and shall be computed on the basis of a 360-day year comprised of 12
months of 30 days each payable at maturity.

This Note is one of a duly authorized issue of notes of the County designated as its
“County of Los Angeles 2015-16 Tax and Revenue Anticipation Notes” (herein called the
“Notes™), issued in an aggregate principal amount of $ under and in full compliance
with the Constitution and statutes of the State of California, particularly Article 7.6 of Chapter 4,
Part 1, Division 2, Title 5 of the California Government Code being Sections 53850 to 53858,
inclusive, as amended (the “Act”) and under and pursuant to the resolution of the Board of
Supervisors of the County, adopted , 2015, entitled “Resolution of the Board of
Supervisors of the County of Los Angeles, California Providing for the Issuance and Sale of
2015-16 Tax and Revenue Anticipation Notes in an Aggregate Principal Amount Not to Exceed
$ ” (such resolution, as the same may be amended or supplemented from time to
time, is herein called the “Resolution”), and is issued on the terms and conditions set forth in the
Financing Certificate, dated , 2015, entitled “Financing Certificate Providing for the
Terms and Conditions of Issuance and Sale of County of Los Angeles 2015-16 Tax and Revenue
Anticipation Notes (such Certificate, as the same may be amended or supplemented from time to
time, is herein called the “Certificate). Capitalized terms used and not otherwise defined shall
have the meanings given such terms in the Certificate. Copies of the Resolution and the
Certificate are on file at the office of the Executive Officer-Clerk of the Board of Supervisors,
and reference to the Resolution and any and all supplements thereto and modifications and
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amendments thereof, to the Certificate and any and all supplements thereto and modifications
and amendments thereof, and to the Act is made for a complete statement of such terms and
conditions.

The Notes and the interest thereon are ratably secured by a pledge by the County of
certain taxes, income, revenue, cash receipts and other moneys of the County attributable solely
to the County’s Fiscal Year 2015-16. In accordance with California law, the Notes are payable
solely from taxes, income, revenue, cash receipts and other moneys of the County attributable to
Fiscal Year 2015-16, and, to the extent not paid from taxes, income, revenue, cash receipts and
other moneys of the County pledged for the repayment thereof, shall be paid with the interest
thereon from other moneys of the County lawfully available therefor.

This Note is transferable, as provided in the Certificate, only upon a register to be kept
for that purpose at the office of the Note Registrar by the Registered Owner hereof in person or
by such owner’s duly authorized attorney, upon surrender of this Note together with a written
instrument of transfer satisfactory to the Note Registrar duly executed by the Registered Owner
or such owner’s duly authorized attorney, and thereupon a new fully registered note or notes of
the same series, maturity and aggregate Principal Amount will be issued to the transferee in
exchange therefor as provided in the Certificate upon payment of the charges therein prescribed.
The County and the Note Registrar shall treat the person in whose name this Note is registered as
the absolute owner hereof for all purposes whether or not this Note shall be overdue, and the
County and the Note Registrar shall not be affected by any notice to the contrary.

The Notes may not be exchanged for other Notes except as provided in the Certificate.

To the extent and in the manner permitted by the terms of the Resolution, the provisions
of the Resolution and the Certificate, or any supplemental resolution amending the Resolution
and the Certificate, may be amended by the County; provided, however, that no such amendment
shall permit a change in the terms of maturity, the principal of any Note or of the then prevailing
interest thereon or a reduction in the principal amount thereof without the consent of the owners
of such Notes or shall reduce the percentage of Notes the consent of the owners of which is
required to effect any such amendment or change the dates or amounts of the pledges set forth in
the Resolution.

It is hereby certified and recited that all conditions, acts and things required by the Act,
the Resolution and the Certificate to exist, to have happened and to have been performed
precedent to and during the issuance of the Notes, do exist, have happened and have been
performed, in due time, form and manner, as required by the Act, the Resolution and the
Certificate, and that the Notes, together with all other indebtedness of the County, are within
every debt and other limit prescribed by the laws of the State of California.

Unless this Note is presented by an authorized representative of The Depository Trust
Company to the Note Registrar for registration of transfer or exchange or to the Paying Agent for
payment, and any Note issued is registered in the name of Cede & Co. or such other name as
requested by an authorized representative of The Depository Trust Company and any payment is
made to Cede & Co., ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE
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OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL since the registered owner
hereof, Cede & Co., has an interest herein.

IN WITNESS WHEREOF, THE COUNTY OF LOS ANGELES has caused this Note
to be signed in its name and on its behalf by the manual or facsimile signature of the Mayor of
the Board of Supervisors of the County and the Executive Officer-Clerk of the Board of
Supervisors and its seal (or a facsimile thereof) to be hereunto affixed, imprinted, engraved or
otherwise reproduced, as of the Dated Date set forth above.

NTY OF LOS ANGELE
(SEAL) COu OF LOS ANG S

By:

MICHAEL D. ANTONOVICH
Mayor

By:

PATRICK OGAWA
Acting Executive Officer-Clerk of
the Board of Supervisors

CERTIFICATE OF AUTHENTICATION
This Note is one of the Notes delivered pursuant to the within-mentioned Resolution.
DATED: , 2015
TREASURER AND TAX COLLECTOR OF

THE COUNTY OF LOS ANGELES,
as Paying Agent

By:

JOSEPH KELLY
Treasurer and Tax Collector
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[FORM OF ASSIGNMENT]

For value received hereby sell(s), assign(s) and
transfer(s) unto the within Note and hereby irrevocably
constitute(s) and appoint(s) attorney, to transfer the same on the

Note Register of the Paying Agent, with full power of substitution in the premises.

Dated:

Signature of Registered Owners: __
Signature Guaranteed by:

Note: The signature on this Assignment must correspond with the name as written on
the face of the within note in every particular, without alteration or enlargement or
any change whatsoever and must be guaranteed by a commercial bank, trust
company, or a member firm of the New York Stock Exchange.
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$
COUNTY OF LOS ANGELES, CALIFORNIA
2015-16 TAX AND REVENUE ANTICIPATION NOTES

DISCLOSURE CERTIFICATE OF THE COUNTY

This Disclosure Certificate (this “Disclosure Certificate™) is executed and delivered by
the County of Los Angeles (the “County”) in connection with the issuance of $
aggregate principal amount of the County’s 2015-16 Tax and Revenue Anticipation Notes (the
“Notes”). The Notes are being issued pursuant to a Resolution adopted by the County on
, 2015 (the “Resolution’), and a Financing Certificate executed by the Treasurer on
, 2015 (the “Certificate”). The County covenants and agrees as follows:

Section 1. Purpose of this Disclosure Certificate. This Disclosure Certificate is
being executed and delivered by the County for the benefit of the Holders and Beneficial Owners
of the Notes and in order to assist the Participating Underwriters in complying with Securities
and Exchange Commission Rule 15¢2-12(b)(5) (the “Rule”).

Section 2. Definitions. In addition to the definitions set forth in the Certificate,
which apply to any capitalized term used in this Disclosure Certificate unless otherwise defined
in this Section, the following capitalized terms shall have the following meanings:

“Beneficial Owner” shall mean any person who (a) has the power, directly or indirectly,
to vote or consent with respect to, or to dispose of ownership of, any Notes (including
persons holding Notes through nominees, depositories or other intermediaries), or (b) is
treated as the owner of any Notes for federal income tax purposes.

“Commission” shall mean the U.S. Securities and Exchange Commission.

“Dissemination Agent” shall initially mean the County, or any successor Dissemination
Agent designated in writing by the County and which has filed with the County a written
acceptance of such designation.

“EMMA System” shall mean the MSRB’s Electronic Municipal Market Access system.
“Holders” or “Noteholders” shall mean the registered owners of the Notes.

“Listed Events” shall mean any of the events listed in Section 3(a) of this Disclosure
Certificate.

“MSRB” shall mean the Municipal Securities Rulemaking Board established pursuant to
Section 15B(b)(1) of the Securities Exchange Act of 1934, or any successor thereto or to
the functions of the MSRB contemplated by this Disclosure Certificate.

“Participating Underwriters” shall mean any of the original underwriters of the Notes
required to comply with the Rule in connection with offering of the Notes.
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“Rule” shall mean Rule 15¢2-12(b)(5) adopted by the Commission under the Securities
Exchange Act of 1934, as the same may be amended from time to time.

“State” shall mean the State of California.

Section 3.

()

Reporting of Listed Events.

Pursuant to the provisions of this Section 3, the County shall give, or

cause to be given, notice of the occurrence of any of the following Listed Events with respect to

the Notes:

10.

11.
12.
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principal and interest payment delinquencies;
non-payment related defaults, if material,

unscheduled draws on debt service reserves reflecting financial difficulties
of the County;

unscheduled draws on any credit enhancement reflecting financial
difficulties of the County;

substitution of credit or liquidity providers or failure of a credit or liquidity
provider to perform its obligations with respect to the Notes;

adverse tax opinions, the issuance by the Internal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed Issue
(IRS Form 5701-TEB) or other material notices of determinations with
respect to the tax status of the Notes, or other material events affecting the
tax status of the Notes;

modifications to rights of Noteholders, if material;
redemption or call of the Notes, if material, and tender offers;
defeasances;

release, substitution or sale of property securing repayment of the Notes, if
material;

rating changes;

bankruptcy, insolvency, receivership or similar event of the County;
provided that for the purposes of the events described in this clause, such
an event is considered to occur upon: the appointment of a receiver, fiscal
agent or similar officer for the County in a proceeding under the U.S.
Bankruptcy Code or in any other proceeding under state or federal law in
which a court or government authority has assumed jurisdiction over
substantially all of the assets or business of the County, or if such



jurisdiction has been assumed by leaving the existing governing body and
officials or officers in possession but subject to the supervision and orders
of a court or governmental authority, or the entry of an order confirming a
plan of reorganization, arrangement or liquidation by a court or
governmental authority having supervision or jurisdiction over
substantially all of the assets or business of the County;

13. the consummation of a merger, consolidation, or acquisition involving the
County or the sale of all or substantially all of the assets of the County,
other than in the ordinary course of business, the entry into a definitive
agreement to undertake such an action or the termination of a definitive
agreement relating to any such actions, other than pursuant to its terms, if
material; and

14, appointment of a successor or additional trustee or the change of name of
the trustee, if material.

Certain of the foregoing events may not be applicable to the Notes.

(b) Whenever the County obtains knowledge of the occurrence of a Listed
Event, the County shall file a notice of such occurrence not later than ten (10) business days after
such occurrence with the MSRB through its EMMA System.

Section 4. Termination of Reporting Obligation. The County’s obligations under
this Disclosure Certificate shall terminate upon the payment in full of all the Notes. If such
termination occurs prior to the final maturity of the Notes, the County shall give notice of such
termination in the same manner as for a Listed Event under Section 3(a).

Section 5. Dissemination Agent. The County may, from time to time, appoint or
engage a Dissemination Agent to assist it in carrying out its obligations under this Disclosure
Certificate, and may discharge any such Dissemination Agent, with or without appointing a
successor Dissemination Agent. The Dissemination Agent, if other than the County, shall not be
responsible in any manner for the content of any notice or report prepared by the County
pursuant to this Disclosure Certificate.

Section 6. Amendment; Waiver. Notwithstanding any other provision of this
Disclosure Certificate, the County may amend this Disclosure Certificate, and any provision of
this Disclosure Certificate may be waived, provided that the following conditions are satisfied:

@ If the amendment or waiver relates to the provisions of Section 3(a), it
may only be made in connection with a change in circumstances that arises from a change in
legal requirements, change in law, or change in the identity, nature or status of an obligated
person with respect to the Notes, or the type of business conducted,;

(b) The undertaking, as amended or taking into account such waiver, would,
in the opinion of nationally recognized bond counsel, have complied with the requirements of the
Rule at the time of the original issuance of the Notes, after taking into account any amendments
or interpretations of the Rule, as well as any change in circumstances; and

3
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(©) The amendment or waiver either (i) is approved by the Holders of the
Notes in the same manner as provided in the Resolution and the Certificate for amendments to
the Resolution and the Certificate with the consent of Holders, or (ii) does not, in the opinion of
nationally recognized bond counsel, materially impair the interests of the Holders or Beneficial
Owners of the Notes.

Section 7. Additional Information. Nothing in this Disclosure Certificate shall be
deemed to prevent the County from disseminating any other information, using the means of
dissemination set forth in this Disclosure Certificate or any other means of communication, or
including any other information in any notice of occurrence of a Listed Event, in addition to that
which is required by this Disclosure Certificate. If the County chooses to include any
information in any notice of occurrence of a Listed Event in addition to that which is specifically
required by this Disclosure Certificate, the County shall have no obligation under this Disclosure
Certificate to update such information or include it in any future notice of occurrence of a Listed
Event.

Section 8. Default. In the event of a failure of the County to comply with any
provision of this Disclosure Certificate any Holder or Beneficial Owner of the Notes may take
such actions as may be necessary and appropriate, including seeking mandate or specific
performance by court order, to cause the County to comply with its obligations under this
Disclosure Certificate; provided that any such action may be instituted only in the Superior Court
of the State of California in and for the County of Los Angeles or in a U.S. District Court in or
nearest to Los Angeles County. A default under this Disclosure Certificate shall not be deemed
an Event of Default under the Resolution or the Certificate, and the sole remedy under this
Disclosure Certificate in the event of any failure of the County to comply with this Disclosure
Certificate shall be an action to compel performance.

Section 9. Duties, Immunities and Liabilities of Dissemination Agent. The
Dissemination Agent shall have only such duties as are specifically set forth in this Disclosure
Certificate, and the County agrees to indemnify and save the Dissemination Agent, its officers,
directors, employees and agents, harmless against any loss, expense and liabilities which it may
incur arising out of or in the exercise or performance of its powers and duties hereunder,
including the costs and expenses (including reasonable attorneys’ fees) of defending against any
claim of liability, but excluding liabilities due to the Dissemination Agent’s negligence or willful
misconduct. The obligations of the County under this Section shall survive resignation or
removal of the Dissemination Agent and payment of the Notes.
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Section 10. Beneficiaries. This Disclosure Certificate shall inure solely to the
benefit of the County, the Dissemination Agent, the Participating Underwriters and Holders and
Beneficial Owners from time to time of the Notes, and shall create no rights in any other person
or entity.

DATED: , 2015 COUNTY OF LOS ANGELES, CALIFORNIA

By:

JOSEPH KELLY
Treasurer and Tax Collector

[Signature Page to Disclosure Certificate for the 2015-16 Tax and Revenue Anticipation Notes]
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$[Principal Amount]
COUNTY OF LOS ANGELES
2015-16 TAX AND REVENUE ANTICIPATION NOTES

CONTRACT OF PURCHASE

[Pricing Date]
Board of Supervisors
County of Los Angeles
Los Angeles, California

Honorable Members of the Board of Supervisors:

The undersigned, Merrill Lynch, Pierce, Fenner & Smith Incorporated (the
“Representative”), on behalf of itself and the underwriters appointed by the County of Los
Angeles (the “County”) and listed on Appendix | hereto (the Representative and such other
underwriters being collectively referred to herein as the “Underwriters”), offers to enter into this
Contract of Purchase (the “Contract of Purchase”) with the County which, upon the County’s
written acceptance of this offer, will be binding upon the County and upon the Underwriters.
This offer is made subject to the County’s written acceptance hereof on or before 5:00 p.m., Los
Angeles time, on the date hereof, and, if not so accepted, will be subject to withdrawal by the
Underwriters upon notice delivered to the County at any time prior to the acceptance hereof by
the County.

SECTION 1. Purchase and Sale of the Notes. Subject to the terms and conditions and
in reliance upon the representations, warranties and agreements set forth herein, the Underwriters
agree to purchase from the County, and the County agrees to sell and deliver to the Underwriters,
all, but not less than all, of the County’s $[Principal Amount] in aggregate principal amount of
2015-16 Tax and Revenue Anticipation Notes (the “Notes”). The Notes are being issued
pursuant to a resolution adopted by the Board of Supervisors of the County (the “Board of
Supervisors”) on May _ , 2015, and entitled “Resolution of the Board of Supervisors of the
County of Los Angeles, California Providing for the Issuance and Sale of County of Los Angeles
2015-16 Tax and Revenue Anticipation Notes in an Aggregate Principal Amount Not to Exceed
$[Maximum Principal Amount]” (the “Resolution”) and subject to the terms and conditions set
forth in the Financing Certificate of the Treasurer and Tax Collector of the County (the
“Treasurer”) entitled “Financing Certificate Providing for the Terms and Conditions of Issuance
and Sale of 2015-16 Tax and Revenue Anticipation Notes” (the “Certificate”). The Notes shall
be dated July 1, 2015, and shall mature on the dates and shall bear interest at the rates specified
in Exhibit E hereto.

The purchase price for the Notes shall be $[Purchase Price] (representing the principal
amount of the Notes of $[Principal Amount].00, plus original issue premium of $[OIP], less
Underwriters’ discount of ${UW Discount]).

The Preliminary Official Statement of the County, dated [POS Date], including the cover
page and Appendices thereto, relating to the Notes (together with any documents incorporated
therein by reference and as disseminated in its printed physical form or in electronic form
materially consistent with such physical form, the “Preliminary Official Statement”), as amended
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to conform to the terms of this Contract of Purchase and exclusive of such changes and
amendments subsequent to the date hereof as may be mutually agreed to in accordance with
Section 4(b)(iii) hereof is hereinafter called the “Official Statement.”

In connection with the issuance of the Notes, the County is also executing a Disclosure
Certificate, dated July 1, 2015 (the “Disclosure Certificate”).

SECTION 2. The Notes and the Official Statement.

(@) The Notes shall be as described in the Certificate and shall be issued and
secured under and pursuant to the provisions of Article 7.6, Chapter 4, Part 1, Division 2, Title 5
(commencing with Section 53850) of the Government Code of the State of California (the “Act”)
and the Resolution.

(b) On or prior to the date of mailing or electronic distribution of the
Preliminary Official Statement by the Underwriters, the County shall have delivered to the
Representative a certificate pursuant to which the Treasurer or his authorized representative
certifies on behalf of the County that such Preliminary Official Statement is deemed final by the
County as of the date thereof, except for the omission of such information which is permitted to
be excluded by Rule 15¢2-12 under the Securities Exchange Act of 1934, as amended
(“Rule 15¢2-12™).

() Unless otherwise notified in writing by the Representative, the “end of the
underwriting period” for purposes of Rule 15¢2-12 shall be the date of Closing (as hereinafter
defined).

SECTION 3. Sale to Underwriters; Certain Agreements of the Underwriters.

(@) It shall be a condition to the County’s obligations to sell and deliver the
Notes to the Underwriters and to the Underwriters’ obligations to purchase, to accept delivery of
and to pay for the Notes that the entire aggregate principal amount of the Notes shall be issued,
sold and delivered by the County and purchased, accepted and paid for by the Underwriters at
the Closing. The Underwriters agree to make a bona fide public offering of all the Notes at
prices not in excess of the initial offering prices or yields set forth on the cover page of the
Official Statement, plus interest accrued thereon (if any) from the date of the Notes. Subsequent
to such initial public offering, the Underwriters reserve the right to change such initial public
offering prices or yields as they deem necessary in connection with the marketing of the Notes.

(b) The Underwriters agree as follows:

(i To file, on or before the date of Closing, a copy of the Official
Statement, including any supplements thereto, with the Municipal Securities
Rulemaking Board through its Electronic Municipal Market Access system; and

(i) to take any and all other actions necessary to comply with rules of
the U.S. Securities and Exchange Commission and Municipal Securities Rulemaking
Board which are applicable to the Underwriters governing the offering, sale and
delivery of the Notes to the ultimate purchasers.
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SECTION 4. Use of Documents; Certain Covenants and Agreements of the County.

(@) The County authorizes the use by the Underwriters of the Resolution, the
Certificate and the Official Statement, including any supplements or amendments thereto, and
the information therein contained in connection with the public offering and sale of the Notes.
The County ratifies and confirms the use by the Underwriters prior to the date hereof of the
Preliminary Official Statement in connection with the public offering of the Notes;

(b) The County covenants and agrees:

0] To cause to be made available to the Underwriters such guantities
of the Official Statement (in a “designated electronic format” (as defined in MSRB
Rule G-32)) as the Underwriters may request for use in connection with the offering
and sale of the Notes, without charge, within seven (7) business days of the date
hereof and, in the event the date of Closing is less than seven (7) business days after
the date hereof, upon request of the Representative, in sufficient time to accompany
any confirmation requesting payment from any customers of any Underwriter and not
later than three (3) business days prior to Closing; provided, however, that the failure
of the County to comply with this clause (i) due to any circumstance outside of the
control of the County shall not constitute cause for a failure of or refusal by the
Underwriters to accept delivery of, or pay for, the Notes;

(i) To apply the proceeds from the sale of the Notes as provided in the
Resolution and the Certificate, subject to all of the terms and provisions of the
Resolution and the Certificate, and not knowingly to take or omit to take any action
which action or omission will adversely affect the exclusion from gross income for
federal income tax purposes of the interest on the Notes, in that the County agrees to
comply with the provisions of the Tax Certificate executed by the County at the time
of delivery of the Notes;

(iii)  If, after the date of this Contract of Purchase and until the earlier of
(A) twenty-five (25) days after the “end of the underwriting period” (as defined in
Rule 15¢2-12) or (B) ninety (90) days after the Closing, any event shall occur as a
result of which it is necessary to amend or supplement the Official Statement in the
opinion of the County or the Representative so that it does not contain any untrue
statement of a material fact or omit to state a material fact necessary in order to make
the statements therein, in the light of the circumstances when the Official Statement is
delivered to a purchaser, not misleading, or if it is necessary to amend or supplement
the Official Statement to comply with applicable law, to notify the Representative
(and for the purposes of this clause (iii) to provide the Underwriters with such
information as they may from time to time request), and to forthwith prepare and
furnish, at its own expense (in a form and manner approved by the Representative), a
reasonable number of copies of either amendments or supplements to the Official
Statement so that the Official Statement as so amended and supplemented will not
contain any untrue statement of a material fact or omit to state a material fact
necessary in order to make the statements therein, in the light of the circumstances
when the Official Statement as so amended and supplemented is delivered to a



purchaser, not misleading or so that the Official Statement as so amended and
supplemented will comply with all applicable laws;

(iv)  To furnish such information and execute such instruments and take
such action in cooperation with the Representative as the Representative may
reasonably request (A) to (a) qualify the Notes for offer and sale under the Blue Sky
or other securities laws and regulations of such states and other jurisdictions in the
United States as the Representative may designate and (b) determine the eligibility of
the Notes for investment under the laws of such states and other jurisdictions and
(B) to continue such qualifications in effect so long as required for the distribution of
the Notes; provided, however, that the County will not be required to qualify as a
foreign corporation or to file any general or special consents to service of process
under the laws of any state;

(v) To advise the Representative immediately of receipt by the County
of any notification with respect to the suspension of the qualification of the Notes for
sale in any jurisdiction or the initiation or threat of any proceeding for that purpose;
and

(vi)  To furnish to the Representative, from time to time, any additional
information as the Representative may reasonably request.

SECTION 5. Representations and Warranties of the County. The County represents
and warrants to each of the Underwriters, as of the date hereof, as follows:

(@) The County is a political subdivision duly created and validly existing
under the Constitution and the laws of the State of California (the “State”), and has full legal
right, power and authority, and at the date of the Closing will have full legal right, power and
authority (i) to enter into this Contract of Purchase, to execute the Certificate and to adopt the
Resolution, (ii) to sell, issue and deliver the Notes to the Underwriters as provided herein, and
(i) to carry out and consummate the transactions contemplated by this Contract of Purchase, the
Resolution, the Certificate and the Official Statement; and the County has complied, and will at
the Closing be in compliance in all respects, with the terms of the Act and the Resolution as they
pertain to such transactions;

(b) By all necessary official action of the County prior to or concurrently with
the acceptance hereof, the County has duly adopted the Resolution, has duly authorized and
approved the execution and delivery of, and the performance by the County of the obligations on
its part contained in, the Notes, this Contract of Purchase, the Resolution, the Certificate and the
consummation by it of all other transactions contemplated by the Official Statement, the
Resolution, the Certificate and this Contract of Purchase; the Resolution, the Certificate and this
Contract of Purchase, assuming due authorization, execution and delivery by the Representative,
constitute legal, valid and binding obligations of the County, enforceable in accordance with
their respective terms, subject to bankruptcy, insolvency, reorganization, moratorium and other
similar laws relating to or affecting the enforcement of creditors’ rights and the application of
general principles of equity if equitable remedies are sought; the Notes, when issued,
authenticated and delivered to the Underwriters in accordance with the Resolution, the
Certificate and this Contract of Purchase will constitute legal, valid and binding general
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obligations of the County entitled to the benefits of, and payable from sources specified in, the
Resolution and the Certificate and enforceable in accordance with their terms, subject to
bankruptcy, insolvency, reorganization, moratorium and other similar laws relating to or
affecting the enforcement of creditors’ rights and the application of the general principles of
equity if equitable remedies are sought; upon the issuance, authentication and delivery of the
Notes, the Resolution will provide, for the benefit of the registered owners from time to time of
the Notes, the legal, valid and binding pledge of and lien on the Pledged Moneys (as defined in
the Certificate) it purports to create, subject only to the provisions of the Resolution and the
Certificate permitting the application thereof on the terms and conditions set forth in the
Resolution and the Certificate;

© To the best knowledge of the County, the County is not in material breach
of or default under any loan agreement, indenture, bond or note, or other instrument evidencing
any indebtedness or other material financial obligation of the County to which the County is a
party, and no event has occurred and is continuing which constitutes or with the passage of time
or the giving of notice, or both, would constitute a material default or event of default by the
County under any such instrument; and the execution and delivery of the Notes, the Certificate
and this Contract of Purchase and the adoption of the Resolution and compliance with the
provisions on the County’s part contained therein, will not in any material respect conflict with
or constitute a breach or default under any State constitutional provision, administrative
regulation, judgment, decree, loan agreement, indenture, bond, note, ordinance, resolution,
agreement or other instrument to which the County is a party, nor will any such execution,
delivery, adoption or compliance result in the creation or imposition of any lien, charge or other
security interest or encumbrance of any nature whatsoever upon any of the property or assets of
the County or under the terms of any such law, regulation or instrument, except as provided by
the Notes, the Certificates and the Resolution;

(d) All authorizations, approvals, licenses, permits, consents and orders of any
State governmental authority, legislative body, board, agency or commission having jurisdiction
of the matters which are required for the due authorization of, which would constitute a condition
precedent to, or the absence of which would materially adversely affect the due performance by
the County of its obligations under, this Contract of Purchase, the Resolution, the Certificate and
the Notes have been duly obtained, except for such approvals, consents and orders as are stated
in the Official Statement as yet to be obtained or as may be required under the Blue Sky or
securities laws of any state in connection with the offering and sale of the Notes;

@) The Notes conform to the description thereof contained in the Official
Statement under the caption “THE NOTES,” the Resolution and the Certificate conform to the
descriptions thereof contained in the Official Statement under the caption “SUMMARY OF
CERTAIN PROVISIONS OF THE RESOLUTION AND THE FINANCING CERTIFICATE”
and the proceeds of the sale of the Notes will be applied generally as described in the Official
Statement under the caption “THE NOTES - Purpose of Issue”;

)] To the best knowledge of the County, there is no action, suit, proceeding,
inquiry or investigation, at law or in equity, before or by any court, government agency, public
board or body, pending in which service of process has been completed, or threatened against the
County, affecting the corporate existence of the County or the titles of its officers to their
respective offices, or affecting or seeking to prohibit, restrain or enjoin the sale, issuance or
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delivery of the Notes or the pledge of and lien on the Pledged Moneys of the County pursuant to
the Resolution or in any way contesting or affecting the validity or enforceability of the Notes,
the Resolution, this Contract of Purchase and the Certificate, or contesting the exclusion from
gross income of interest on the Notes for federal income tax purposes, or contesting in any way
the completeness or accuracy of the Preliminary Official Statement or the Official Statement or
any supplement or amendment thereof, or contesting the powers of the County or any authority
for the issuance of the Notes, the adoption of the Resolution or the execution and delivery of this
Contract of Purchase and the Certificate, nor is there any basis therefor, wherein an unfavorable
decision, ruling or finding would materially adversely affect the validity or enforceability of the
Notes, the Resolution, the Certificate or this Contract of Purchase;

(9) As of the date thereof, the Preliminary Official Statement (excluding any
information relating to The Depository Trust Company, New York, New York (“DTC”) and
information under the caption “UNDERWRITING”) did not contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein, in the light of the circumstances under which they were made, not
misleading;

(h) At the time of the County’s acceptance hereof and (unless an event occurs
of the nature described in clause (iii) of Section 4(b) above) at all times subsequent thereto
during the period up to and including the earlier of (A) twenty-five (25) days subsequent to the
“end of the underwriting period” or (B) ninety (90) days after the Closing, the Official Statement
does not and will not contain any untrue statement of a material fact or omit to state any material
fact required to be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading;

0] If the Official Statement is supplemented or amended pursuant to
clause (iii) of Section 4(b) above, at the time of each supplement or amendment thereto and
(unless subsequently again supplemented or amended pursuant to such paragraph) at all times
subsequent thereto during the period up to and including the earlier of (A) twenty-five (25) days
subsequent to the “end of the underwriting period” or (B) ninety (90) days after the Closing, the
Official Statement as so supplemented or amended will not contain any untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary to make
the statements therein, in the light of the circumstances under which they were made, not
misleading;

() The financial statements of, and other financial information regarding, the
County in the Official Statement fairly present the financial position and results of the operations
of the County as of the dates and for the periods therein set forth and (i) except as noted under
the heading “Notes to the Basic Financial Statements” in Appendix B to the Official Statement,
the audited financial statements have been prepared in accordance with generally accepted
accounting principles consistently applied, and (ii) the other financial information with respect to
the County has been determined on the basis substantially consistent with that of the County’s
audited financial statements included in the Official Statement; and

(k) The County has not failed to comply in the last five years, in any material
respect, with any continuing disclosure undertaking pursuant to Rule 15c2-12.



SECTION 6. Closing.

(@) At 8:00 a.m., Los Angeles time, on July 1, 2015, or at such other time and
date as shall have been mutually agreed upon by the County and the Representative, the County
will, subject to the terms and conditions hereof, deliver the Notes to the Representative duly
executed and authenticated, together with the other documents hereinafter mentioned, and the
Representative will, subject to the terms and conditions hereof, accept such delivery and pay the
purchase price of the Notes as set forth in Section 1 hereof by Federal Reserve wire of
immediately available funds payable to the order of the County. Such delivery of and payment
for the Notes is referred to herein as the “Closing.”

(b) Delivery of the Notes shall be made at, or, in accordance with the
operating procedures thereof, through, DTC. The Notes shall be delivered in fully registered
form, without coupons, bearing CUSIP number(s) and registered in the name of Cede & Co. and
shall be made available to the Representative at least one (1) business day before the Closing for
purposes of inspection. Notwithstanding the foregoing, neither the failure to print CUSIP
numbers on any Note nor any error with respect thereto shall constitute cause for failure or
refusal by the Underwriters to accept delivery of and pay for the Notes on the date of Closing in
accordance with the terms of this Contract of Purchase.

SECTION 7. Closing Conditions. The Representative has entered into this Contract of
Purchase on behalf of itself and the other Underwriters in reliance upon the representations,
warranties and agreements of the County contained herein, and in reliance upon the
representations, warranties and agreements to be contained in the documents and instruments to
be delivered at the Closing and upon the performance by the County of its obligations hereunder,
both as of the date hereof and as of the date of the Closing. Accordingly, the Underwriters’
obligations under this Contract of Purchase to purchase, to accept delivery of and to pay for the
Notes shall be conditioned upon the performance by the County of its obligations to be
performed hereunder and under such documents and instruments at or prior to the Closing, and
shall also be subject to the following additional conditions:

(@) The representations and warranties of the County contained herein shall be
true, complete and correct on the date hereof and on and as of the date of the Closing, as if made
on the date of the Closing;

(b) At the time of the Closing, the Resolution and the Certificate shall be in
full force and effect and shall not have been amended, modified or supplemented; and the
Official Statement shall not have been supplemented or amended, except in any such case as may
have been agreed to by the Representative in accordance with Section 4(b)(iii) hereof;

() At the time of the Closing, all official action of the County relating to this
Contract of Purchase, the Resolution, the Certificate and the Notes, shall be in full force and
effect and shall not have been amended, modified or supplemented, and the Representative shall
have received, in appropriate form, evidence thereof;

(d) At the time of the Closing, there shall not have occurred any material
change to the condition, financial or otherwise, or in the earnings or operations of the County,
nor shall the Board of Supervisors or the Legislature of the State of California have taken official
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action that would prospectively result in a change in the condition, financial or otherwise, or in
the earnings or operations of the County from that set forth in the Official Statement that shall
have a material and adverse effect and that makes it, in the reasonable judgment of the
Representative, impracticable to market the Notes on the terms and in the manner contemplated
in the Official Statement; and

(e) At or prior to the Closing, the Representative shall have received copies of
each of the following documents:

0] The Official Statement, and each supplement or amendment, if
any, thereto;

(i) A certified copy of the Resolution and an original of the
Certificate, each having been duly adopted by the Board of Supervisors or executed
by the County and as being in full force and effect, with such supplements or
amendments as may have been agreed to by the Representative acting in good faith;

(ii)  An approving opinion, dated the date of Closing, of Orrick,
Herrington & Sutcliffe LLP, Bond Counsel, addressed to the County and on which
the Underwriters may rely, substantially in the form attached to the Official Statement
as Appendix C;

(iv) A supplemental opinion of Bond Counsel, addressed to the County
and the Representative, dated the date of Closing, in substantially the form of
Exhibit B hereto;

(V) An opinion, dated the date of Closing, of County Counsel, as
counsel to the County and addressed to the Representative, in substantially the form
of Exhibit C hereto;

(vi)  An opinion, dated the date of Closing, of Hawkins Delafield &
Wood LLP, counsel for the Underwriters, addressed to the Representative, in
substantially the form of Exhibit D hereto;

(vii)  Evidence satisfactory to the Underwriters that the Notes shall have
been rated not less than *__” by Moody’s Investors Service, “ " by Standard &
Poor’s, a Standard & Poor’s Ratings Service, and “___” by Fitch Ratings, and that
none of such ratings has been revoked, suspended or downgraded;

(viii) A Tax Exemption Certificate of the County, in form satisfactory to
Bond Counsel, signed by an authorized officer or designee of the County;

(ix) A certificate of the County in substantially the form of Exhibit A
hereto;

(X) Evidence that the federal tax information return Form 8038-G has
been prepared;



(xi)  Evidence of required filings with the California Debt and
Investment Advisory Commission;

(xii)  Executed copies of the Disclosure Certificate;

(xiii) a preliminary Blue Sky Survey and final Blue Sky Memorandum
with respect to the Notes; and

(xiv)  Such additional legal opinions, certificates, instruments and other
documents as Bond Counsel, the Representative or counsel to the Underwriters may
reasonably request to evidence the truth and accuracy, as of the date hereof and as of
the date of the Closing, of the County’s representations and warranties contained
herein and of the statements and information contained in the Official Statement and
the due performance or satisfaction by the County on or prior to the date of the
Closing of all the respective agreements then to be performed and conditions then to
be satisfied by the County.

All of the opinions, letters, certificates, instruments and other documents mentioned
above or elsewhere in this Contract of Purchase shall be deemed to be in compliance with the
provisions hereof if, but only if, they are in form and substance satisfactory to the
Representative.

If the County shall be unable to satisfy the conditions to the obligations of the
Underwriters to purchase, to accept delivery of and to pay for the Notes contained in this
Contract of Purchase, or if the obligations of the Underwriters to purchase, to accept delivery of
and to pay for the Notes shall be terminated for any reason permitted by this Contract of
Purchase, this Contract of Purchase shall terminate and neither the Underwriters nor the County
shall be under any further obligation hereunder, except that the respective obligations of the
County and the Underwriters set forth in Section 9 hereof shall continue in full force and effect.

SECTION 8. Termination. The Representative shall have the right to terminate in its
reasonable judgment the Underwriters’ obligations under this Contract of Purchase to purchase,
to accept delivery of and to pay for the Notes by notifying the County of its election to do so if,
after the execution hereof and prior to the Closing, any one of the following shall occur:

(@) legislation shall be enacted by the Congress of the United States or
favorably reported out for passage to either House of Congress by any committee of such House,
or passed by either House of Congress, or a decision shall have been rendered by a court of the
United States or the United States Tax Court, or a ruling shall have been made or a regulation
shall have been proposed or made by the Treasury Department of the United States or the
Internal Revenue Service, with respect to the federal taxation of interest received on or
evidenced by obligations of the general character of the Notes, which, in the opinion of Bond
Counsel has, or will have, the effect of making such interest subject to inclusion in gross income
for purposes of federal income taxation, except to the extent such interest is intended to be
includable in such gross income as of the date hereof;

(b) any action shall have been taken by the U.S. Securities and Exchange
Commission or by a court which would require registration of any security under the Securities
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Act of 1933, as amended, or qualification of the Financing Certificate under the Trust Indenture
Act of 1939, as amended, in connection with the public offering of the Notes, or any action shall
have been taken by any court or by any government authority suspending the use of the Official
Statement or any amendment or supplement thereto, or any proceeding for that purpose shall
have been initiated or threatened in any such court or by any such authority;

() (i) the Constitution of the State shall be amended or an amendment shall
qualify for the ballot, or (ii) legislation shall be enacted, or (iii) a decision shall have been
rendered as to matters of State law, or (iv) any order, ruling or regulation shall have been issued
or proposed by or on behalf of the State by an official, agency or department thereof, affecting
the tax status of the County, its property or income, its notes or bonds (including the Notes) or
the interest thereon, which in the reasonable judgment of the Representative would make it
impracticable to market the Notes on the terms and in the manner contemplated in the Official
Statement;

(d) (i) trading of any securities representing direct obligations of the County
shall have been suspended on any exchange or in any over-the-counter market, or (ii) a general
banking moratorium by Federal, New York or California authorities or a general suspension of
trading on any national securities exchange shall have been declared or a material disruption in
commercial banking or securities settlement or clearances services affecting the Notes shall have
occurred, or (iii) a national emergency or war or other crisis shall have been declared by the
United States or there shall have occurred any outbreak or escalation of major military hostilities
by the United States or any calamity relating to the effective operation of the government or the
financial community in the United States which, in the case of any of the events specified in
clauses (i) through (iii), either singly or together with any other such event, makes it, in the
reasonable judgment of the Representative, impracticable to market the Notes on the terms and
in the manner contemplated by the Official Statement, including any supplements or
amendments thereto;

(e) there shall have occurred any downgrading, or any notice shall have been
given of any downgrading, in the rating accorded the Notes by any “nationally recognized
statistical rating organization,” as such term is defined for purposes of Rule 436(g)(2) under the
Securities Act of 1933, as amended; or

)] the New York Stock Exchange or other national securities exchange, or
any governmental authority shall have: (i) imposed additional material restrictions not in force as
of the date hereof with respect to trading in the Notes; or (ii) materially increased restrictions
now in force with respect to the extension of credit by or the charge to the net capital
requirements of underwriters or broker-dealers, which, in the case any of the events specified in
clauses (i) or (ii), either singly or together with any other such event, makes it, in the reasonable
judgment of the Representative, impracticable to market the Notes on the terms and in the
manner contemplated in the Official Statement, including any supplements or amendments
thereto; or

) the purchase of and payment for the Notes by the Underwriters, or the
resale of the Notes by the Underwriters, on the terms and conditions herein provided shall be
prohibited by any applicable law, governmental authority, board, agency or commission; or
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(h) any event or circumstance shall exist that either makes untrue or incorrect
in any material respect any statement or information in the Official Statement (other than any
statement provided by the Underwriters or pertaining to DTC) or is not reflected in the Official
Statement but should be reflected therein in order to make the statements therein, in the light of
the circumstances under which they were made, not misleading and, in either such event, the
County refuses a reasonable request to supplement the Official Statement to supply such
statement or information or the effect of the amendment to the Official Statement is to materially
and adversely affect the market price or marketability of the Notes or the ability of the
Underwriters to enforce contracts for the sale of the Notes.

SECTION 9. EXxpenses.

@ The Underwriters shall be under no obligation to pay, and the County shall
pay, any expenses incident to the performance of the County’s obligations hereunder, including,
but not limited to (i) the cost of preparation, printing and delivery of the Preliminary Official
Statement and the Official Statement; (ii) the cost of preparation and printing of the Notes;
(iii) the fees and disbursements of Bond Counsel; (iv) the fees and disbursements of any other
experts, consultants or advisers retained by the County; and (v) the fees, if any, for ratings.

(b) The Underwriters shall pay (i) the fees and disbursements of counsel
retained by the Representative, including such costs related to the preparation and printing of this
Contract of Purchase and the reasonable cost of preparation and printing or duplication of any
Blue Sky Survey relating to the Notes; (ii) fees of the California Debt and Investment Advisory
Commission; (iii) costs related to on-line securities platforms, CUSIP subscription and DTC
fees; and (iv) out-of-pocket and miscellaneous costs of the Representative. The Underwriters
shall pay (1) all advertising expenses in connection with the public offering of the Notes; (2) all
expenses incurred in qualifying the Notes for sale under state securities laws; and (3) all other
expenses incurred by them in connection with the public offering of the Notes.

(© Even if this Contract of Purchase shall be terminated by the Underwriters
because of any failure or refusal on the part of the County to comply with the terms or to fulfill
any of the conditions of this Contract of Purchase, or if for any reason the County shall be unable
to perform its obligations under this Contract of Purchase, the County will not reimburse the
Underwriters for expenses incurred in connection with the authorization and marketing of the
Notes.

SECTION 10. Notices. Any notice or other communication to be given to the County
under this Contract of Purchase may be given by delivering the same in writing to County of Los
Angeles, Office of the Treasurer and Tax Collector, 500 West Temple Street, Room 432, Los
Angeles, California 90012, Attention: Treasurer and Tax Collector, and any notice or other
communication to be given to the Underwriters under this Contract of Purchase may be given by
delivering the same in writing to Merrill Lynch, Pierce, Fenner & Smith Incorporated, 333 S.
Hope Street, Suite 2310, Los Angeles, California 90071, Attention: Frank Lauterbur.

SECTION 11. Parties in Interest. This Contract of Purchase shall constitute the entire
agreement between the County and the Underwriters and is made solely for the benefit of the
County and the Underwriters (including successors or assigns of any Underwriter) and no other
person shall acquire or have any right hereunder or by virtue hereof. Any remedy which the
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Underwriters may have at law or in equity by reason of the breach of any representation or
warranty of the County made herein shall not expire upon, nor be limited by, (i) delivery of and
payment for the Notes pursuant to this Contract of Purchase, (ii) any investigations made by or
on behalf of any of the Underwriters or (iii) termination of this Contract of Purchase; provided,
however, that such representations and warranties are made only as of the date of this Contract of
Purchase and as of the date of the Closing and are not continuing.

SECTION 12. Effectiveness. This Contract of Purchase shall become effective upon the
acceptance hereof by the County and shall be valid and enforceable at the time of such
acceptance.

SECTION 13. Choice of Law. This Contract of Purchase shall be governed by and
construed in accordance with the law of the State of California applicable to contracts made and
performed in such State.

SECTION 14. Fiduciary Duty. The County acknowledges and agrees that the purchase
and sale of the Notes pursuant to this Contract of Purchase is an arm’s-length commercial
transaction between the County and the Underwriters and the Underwriters are acting solely as
underwriters and principals in connection with the matters contemplated by and all
communications under this Contract of Purchase, and are not acting as the agents, fiduciaries, or
Municipal Advisors (as defined in Section 15B of the Securities Exchange Act of 1934, as
amended) of the County and its advisors in connection with the matters contemplated by this
Contract of Purchase. In connection with the purchase and sale of the Notes, the County has
consulted its own advisors to the extent it deems appropriate.

SECTION 15. Entire _Agreement. This Contract of Purchase, together with any
contemporaneous written agreements and any prior written agreements (to the extent not
superseded by this Contract of Purchase) that relate to the offering of the Notes, represents the
entire agreement between the County and the Underwriters with respect to the preparation of the
Official Statement, and the conduct of the offering, and the purchase and sale of the Notes.

SECTION 16. Representative Capacity. Any authority, right, discretion or other power
conferred upon the Underwriters or the Representative under any provision of this Contract of
Purchase may be exercised by the Representative on behalf of the Underwriters, and the County
shall be entitled to rely upon any request, notice or statement if the same shall have been given or
made by the Representative. The Representative represents that it has been duly authorized by
the Underwriters to execute this Contract of Purchase and to act hereunder on their behalf and to
take such action as it may deem advisable in respect of all matters pertaining to this Contract of
Purchase.
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SECTION 17. Severability. If any provision of this Contract of Purchase shall be held
or deemed to be or shall, in fact, be invalid, inoperative or unenforceable as applied in any
particular case in any jurisdiction or jurisdictions, or in all jurisdictions because it conflicts with
any provisions of any Constitution, statute, rule of public policy or for any other reason, such
circumstances shall not have the effect of rendering the provision in question invalid, inoperative
or unenforceable in any other case or circumstance, or of rendering any other provision or
provisions of this Contract of Purchase invalid, inoperative or unenforceable to any extent
whatever.

SECTION 18. Business Day. For purposes of this Contract of Purchase, “business day”
means a day other than (i) a Saturday or Sunday or (ii) a day on which commercial banks in Los
Angeles, California or New York, New York are authorized or required by law or executive
order to close or (iii) a day on which the New York Stock Exchange is closed.

SECTION 19. Section Headings. Section headings have been inserted in this Contract
of Purchase as a matter of convenience of reference only, and it is agreed that such section
headings are not a part of this Contract of Purchase and will not be used in the interpretation of
any provisions of this Contract of Purchase.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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SECTION 20. Counterparts. This Contract of Purchase may be executed in several
counterparts each of which shall be regarded as an original (with the same effect as if the
signatures thereto and hereto were upon the same document) and all of which shall constitute one
and the same document.

Very truly yours,

MERRILL LYNCH, PIERCE,

FENNER & SMITH INCORPORATED,

on behalf of itself and the other Underwriters
set forth on Appendix I hereof

By:

Authorized Representative

AGREED AND ACCEPTED:
This day of June, 2015

COUNTY OF LOS ANGELES

By:

Joseph Kelly
Treasurer and Tax Collector

APPROVED AS TO FORM:

MARK J. SALADINO
County Counsel

By:

Principal Deputy County Counsel
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APPENDIX |

UNDERWRITERS

Merrill Lynch, Pierce, Fenner & Smith Incorporated
Citigroup Global Markets Inc.
[Co-Managers to Come]
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EXHIBIT A
FORM OF CERTIFICATE OF THE COUNTY

I, Joseph Kelly, Treasurer and Tax Collector of the County of Los Angeles,
California (the “County”), do hereby certify as follows:

Q) I am a duly qualified and acting representative of the County and as such
am familiar with the facts herein certified and am authorized and qualified to certify the
same;

(i) I am acting on behalf of the County solely in my official capacity, and not

in any personal capacity whatsoever;

(iii)  All capitalized terms used herein and not otherwise defined shall have the
meanings given to such terms in the Contract of Purchase relating to the Notes, dated
[Pricing Date] (the “Contract of Purchase”), by and between the County and Merrill
Lynch, Pierce, Fenner & Smith Incorporated, as Representative of the Underwriters
named therein;

(iv)  To the best of my knowledge, the County’s Official Statement dated
[Pricing Date] (together with all appendices thereto, any documents incorporated therein
by reference, and as disseminated in its printed physical form or in electronic form
materially consistent with such physical form, but excluding any information relating to
The Depository Trust Company, New York, New York and information under the caption
“UNDERWRITING”, the “Official Statement”), delivered pursuant to the Contract of
Purchase, as of its date and as of the date hereof does not contain any untrue statement of
a material fact or omit to state a material fact required to be stated therein or necessary to
make the statements therein, in the light of the circumstances under which they were
made, not misleading;

(v) The Notes, together with interest thereon, will be payable from
unrestricted taxes, income, revenue, cash receipts and other moneys to be received by or
accrue to the County during the Fiscal Year 2015-16 that will be available for the
payment of the Notes. Pursuant to the Resolution adopted by the Board of Supervisors of
the County on May __, 2015 (the “Resolution) authorizing the issuance and sale of the
Notes, the County has pledged as security for the Notes unrestricted taxes, income,
revenue, cash receipts and other moneys totaling the aggregate principal amount of the
Notes, together with an amount sufficient to pay the interest thereon, subject only to the
provisions of the Resolution and the “Financing Certificate Providing for the Terms and
Conditions of Issuance and Sale of County of Los Angeles 2015-16 Tax and Revenue
Anticipation Notes” (the “Certificate”). The amount of taxes, income, revenue, cash
receipts and other moneys so pledged to secure the payment of the Notes is specified in
the Resolution. Pursuant to the Act, the Resolution creates a valid pledge of and lien on
the taxes, income, revenue, cash receipts and other moneys specified therein to pay the
Notes and the interest thereon. The Notes are by statute general obligations of the
County and, to the extent not paid from the Pledged Moneys (as defined in the
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2015.

Certificate), shall be paid from any other moneys of the County attributable to Fiscal
Year 2015-16 and lawfully available therefor;

(vi)  The County has complied in all respects with the Act and has complied
with and satisfied all the agreements and conditions on its part to be complied with or
satisfied at or prior to the date of Closing pursuant to the Contract of Purchase, the
Certificate and the Resolution; and

(vii) To the best of my knowledge, since the date of the Official Statement,
there has been no material adverse change in the condition, financial or otherwise, of the
County.

IN WITNESS WHEREOF, | have hereunto set my hand this 1st day of July,

COUNTY OF LOS ANGELES

By:

Joseph Kelly
Treasurer and Tax Collector
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EXHIBIT B

FORM OF SUPPLEMENTAL OPINION OF BOND COUNSEL

July 1, 2015

Merrill Lynch, Pierce, Fenner & Smith Incorporated,
as Representative of the Underwriters
Los Angeles, California

County of Los Angeles
2015-16 Tax and Revenue Anticipation Notes
(Supplemental Opinion)

Ladies and Gentlemen:

This letter is addressed to you, pursuant to Section 7(e)(iv) of the Contract of Purchase,
dated [Pricing Date] (the “Purchase Contract”), by and between Merrill Lynch, Pierce, Fenner &
Smith Incorporated (the “Representative”), on behalf of itself, Citigroup Global Markets Inc. and

(collectively, the “Underwriters”) and the County of Los Angeles (the “County”),
providing for the purchase of $[Principal Amount] aggregate principal amount of the County of
Los Angeles 2015-16 Tax and Revenue Anticipation Notes (the “Notes”). The Notes are being
issued pursuant to a resolution of the Board of Supervisors of the County adopted on May
2015 (the “Resolution”) and the Financing Certificate Providing for the Terms and Conditions of
Issuance and Sale of County of Los Angeles 2015-16 Tax and Revenue Anticipation Notes,
dated July 1, 2015, executed by the County (the “Financing Certificate”). Capitalized undefined
terms used herein have the meanings ascribed thereto in the Financing Certificate.

We have delivered our final legal opinion (the “Bond Opinion) as bond counsel to the
County concerning the validity of the Notes and certain other matters, dated the date hereof and
addressed to the County. You may rely on such opinion as though the same were addressed to
you.

In connection with our role as bond counsel to the County, we have reviewed the
Resolution, the Financing Certificate, the Tax Certificate, the Purchase Contract, an opinion of
County Counsel of the County, certificates of the County and others, and such other documents,
opinions and matters to the extent we deemed necessary to provide the opinions set forth herein.

The opinions expressed herein are based on an analysis of existing laws, regulations,
rulings and court decisions and cover certain matters not directly addressed by such authorities.
Such opinions may be affected by actions taken or omitted or events occurring after the date
hereof. We have not undertaken to determine, or to inform any person, whether any such actions
are taken or omitted or events do occur or any other matters come to our attention after the date
hereof. We have assumed the genuineness of all documents and signatures presented to us
(whether as originals or as copies) and the due and legal execution and delivery thereof by, and
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validity against, any parties other than the County. We have assumed, without undertaking to
verify, the accuracy of the factual matters represented, warranted or certified in the documents
referred to in the third paragraph hereof. We have further assumed compliance with all
covenants and agreements contained in such documents. In addition, we call attention to the fact
that the rights and obligations under the Purchase Contract and its enforceability, may be subject
to bankruptcy, insolvency, reorganization, receivership, arrangement, fraudulent conveyance,
moratorium and other laws relating to or affecting creditors’ rights, to the application of
equitable principles, to the exercise of judicial discretion in appropriate cases, and to the
limitations on legal remedies against counties in the State of California. We express no opinion
with respect to any indemnification, contribution, liquidated damages, penalty (including any
remedy deemed to constitute a penalty), right of set-off, arbitration, judicial reference, choice of
law, choice of forum, choice of venue, non-exclusivity of remedies, waiver or severability
provisions contained therein. Finally, we undertake no responsibility for the accuracy, except as
expressly set forth in numbered paragraph 3 below, completeness or fairness of the Official
Statement, dated [Pricing Date], relating to the Notes (the “Official Statement”), or other offering
material relating to the Notes and express no opinion relating thereto.

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we
are of the following opinions:

1. The Notes are not subject to the registration requirements of the Securities Act of
1933, as amended, and the Resolution and the Financing Certificate are exempt from
qualification pursuant to the Trust Indenture Act of 1939, as amended.

2. The Purchase Contract has been duly executed and delivered by, and constitutes a
valid and binding agreement of, the County.

3. The statements contained in the Official Statement under the captions “THE
NOTES,” “SUMMARY OF CERTAIN PROVISIONS OF THE RESOLUTION AND THE
FINANCING CERTIFICATE” and “TAX MATTERS,” excluding any material that may be
treated as included under such captions by cross reference or reference to other documents or
sources, insofar as such statements expressly summarize certain provisions of the Notes, the
Resolution and the Financing Certificate, and the form and content of the Bond Opinion, are
accurate in all material respects.

This letter is furnished by us as bond counsel to the County. No attorney-client
relationship has existed or exists between our firm and you in connection with the Notes or by
virtue of this letter. We disclaim any obligation to update this letter. This letter is delivered to
you as underwriters of the Notes, is solely for your benefit as such underwriters and is not to be
used, circulated, quoted or otherwise referred to or relied upon for any other purpose or by any
other person. This letter is not intended to, and may not, be relied upon by owners of the Notes
or by any other party to whom it is not specifically addressed.
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Very truly yours,

ORRICK, HERRINGTON & SUTCLIFFE LLP
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EXHIBIT C
FORM OF OPINION OF COUNSEL TO THE COUNTY

July 1, 2015

Merrill Lynch, Pierce, Fenner & Smith Incorporated
as Representative of the Underwriters
Los Angeles, California

Re: $[Principal Amount] County of Los Angeles 2015-16 Tax and Revenue Anticipation
Notes

Ladies and Gentlemen:

This opinion is rendered by us as counsel to the County of Los Angeles (the “County”) in
accordance with the requirements of Section 7(e)(v) of the Contract of Purchase dated [Pricing
Date] (the “Contract of Purchase”), by and between the County and Merrill Lynch, Pierce,
Fenner & Smith Incorporated, on behalf of itself and as representative of the underwriters set
forth in the Contract of Purchase (together, the “Underwriters”) relating to the Notes, with
respect to $[Principal Amount] aggregate principal amount of County of Los Angeles 2015-16
Tax and Revenue Anticipation Notes (the “Notes”).

The Notes are issued pursuant to a resolution of the Board of Supervisors of the County
adopted on May __, 2015, entitled “Resolution of the Board of Supervisors of the County of Los
Angeles, California Providing for the Issuance and Sale of County of Los Angeles 2015-16 Tax
and Revenue Anticipation Notes in an Aggregate Principal Amount Not to Exceed $[Maximum
Principal Amount]” (the “Resolution”) and the document entitled “Financing Certificate
Providing for the Terms and Conditions of Issuance and Sale of 2015-16 Tax and Revenue
Anticipation Notes,” (as referred to in the Resolution, the “Certificate™).

In rendering this opinion, we have examined the Resolution, the Certificate, the Contract
of Purchase and such other documents, records and instruments and made such investigations of
law and fact as we have deemed necessary to render the opinions expressed herein.

Based upon the foregoing, and solely with regard to the laws of the State of California
(the “State™), we are of the opinion that:

1. The County is a political subdivision duly organized and validly existing under
the Constitution and the laws of the State, and has taken all action required to be taken by it to
authorize the issuance and delivery of the Notes. The County has full legal right, power and
authority to conduct its business, to execute and deliver the Contract of Purchase and the
Certificate, to adopt the Resolution, to issue and deliver the Notes to the Underwriters (as named
and defined in the Contract of Purchase), and to perform all of its obligations under, and to carry
out and effectuate the transactions contemplated by, the Resolution, the Certificate, the Notes
and the Contract of Purchase. No authorization, consent, approval, order, filing, registration,
qualification, election or referendum, of or by any State person, organization, court or



governmental agency or public body whatsoever, which has not been obtained or made, is
required for such issuance, execution, delivery or performance or the consummation of the other
transactions effected or contemplated in or by the Contract of Purchase or the Certificate by the
County, except for such actions may be necessary to be taken to qualify the Notes for offer and
sale under the Blue Sky or other securities laws and regulations of any state or jurisdiction of the
United States, as to which no opinion is expressed.

2. The issuance of the Notes and the execution, delivery and performance of the
Contract of Purchase, the Certificate, the Resolution and the Notes, and the delivery of the
Official Statement of the County dated [Pricing Date] relating to the Notes, by the County have
been duly authorized, and the issuance of the Notes, the execution, delivery and performance of
the Contract of Purchase, the Certificate, the Resolution and the Notes, and compliance with the
provisions thereof (a) do not in any material respect conflict with or constitute on the part of the
County a violation of or default under the Constitution of the State or any existing State law,
charter, ordinance, regulation, decree, order or resolution and do not in any material respect
conflict with or result in a violation or breach of, or constitute a default under, any agreement,
indenture, mortgage, lease or other instrument to which the County is a party or by which it is
bound or to which it is subject, and (b) do not result in the creation or imposition of any lien or
encumbrance, other than as created by the Resolution and the Certificate.

3. The County has duly authorized the consummation by it of all transactions
contemplated by the Contract of Purchase and the Certificate.

4. The Resolution was duly adopted and has not been modified, amended, rescinded
or revoked and is in full force and effect.

5. Each of the Contract of Purchase and the Certificate was duly authorized,
executed and delivered by the County and the Contract of Purchase (assuming due authorization,
execution and delivery by the Representative), the Certificate, the Resolution and the Notes
constitute legal, valid and binding obligations of the County, enforceable against the County in
accordance with their respective terms.

6. To the best of our knowledge, no action, suit, proceeding, inquiry or investigation
is pending in which service of process has been completed or threatened against the County:
(a) seeking to restrain or enjoin the sale, issuance or delivery of any of the Notes, the application
of the proceeds of the sale of the Notes, or the collection of revenues or assets of the County
pledged or available to pay the principal of and interest on the Notes, or the pledge thereof, or in
any way contesting or affecting the validity or enforceability of the Notes, the Contract of
Purchase, the Certificate or the Resolution, or contesting the powers of the County or its
authority with respect to the Notes, the Resolution, the Certificate or the Contract of Purchase; or
(b) in which a final adverse decision could (i) materially adversely affect the consummation of
the transactions contemplated by the Contract of Purchase, the Certificate or the Resolution, or
(ii) declare the Contract of Purchase or the Certificate to be invalid or unenforceable in whole or
material part.

With respect to the opinions we have expressed, the enforceability of the rights and
obligations under the Contract of Purchase, the Resolution, the Certificate and the Notes may be
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limited by bankruptcy, insolvency and other laws affecting the enforcement of creditors’ rights
and remedies in general, by the application of equitable principles, if equitable remedies are
sought, and by limitations on legal remedies imposed in actions against counties in the State. We
express no opinion as to the availability of equitable remedies in connection with enforcement of
the Contract of Purchase, the Resolution, the Certificate or the Notes.

Very truly yours,

By:

MARK J. SALADINO
County Counsel
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EXHIBIT D

FORM OF OPINION OF COUNSEL TO THE UNDERWRITERS

July 1, 2015

Merrill Lynch, Pierce, Fenner & Smith Incorporated
Los Angeles, California
as representative of the Underwriters named in
the Contract of Purchase referred to herein

Ladies and Gentlemen:

In connection with the execution and delivery of the County of Los Angeles
2015-16 Tax and Revenue Anticipation Notes (the “Notes™), which are being delivered to you as
representatives of the underwriters (the “Underwriters”) today pursuant to the Contract of
Purchase dated [Pricing Date] (the “Purchase Contract”), by and between you and the County of
Los Angeles (the “County™), we, in our representation of the Underwriters, have examined and
relied upon the following:

(a)

(b)

(©)

(d)

(€)

(f)

A resolution adopted by the Board of Supervisors of the County on May
__, 2015, and entitled “Resolution of the Board of Supervisors of the
County of Los Angeles, California Providing for the Issuance and Sale of
County of Los Angeles 2015-16 Tax and Revenue Anticipation Notes in
an Aggregate Principal Amount Not to Exceed $[Maximum Principal
Amount]” (the “Resolution”);

The Financing Certificate of the Treasurer and Tax Collector of the
County entitled “Financing Certificate Providing for the Terms and
Conditions of Issuance and Sale of 2015-16 Tax and Revenue Anticipation
Notes” (the “Certificate”™);

Executed copies of the opinions of Orrick, Herrington & Sutcliffe, LLP
(*Bond Counsel’) delivered to you pursuant to the Purchase Contract;

An executed copy of the opinion of the County Counsel, delivered to you
pursuant to the Purchase Contract;

An executed copy of the Official Statement related to the Notes, dated
[Pricing Date] (the “Official Statement”); and

Executed copies of the certificates and other opinions of counsel delivered
pursuant to the Purchase Contract.
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In addition, we have examined and relied on originals or copies, certified or
otherwise identified to our satisfaction, of such other documents, instruments or corporate
records, and have made such investigation of law, as we have considered necessary or
appropriate for the purpose of this opinion.

In accordance with our understanding with you, we rendered legal advice and
assistance to you in the course of your investigation pertaining to, and your participation in the
preparation of, the Official Statement and the issuance and sale of the Notes, and such assistance
involved, among other things, discussions and inquiries concerning various legal and related
subjects, and reviews of and reports on certain documents and proceedings. We also participated
in personal and telephone conferences with your representatives, representatives of the County
and Bond Counsel during which the contents of the Official Statement and related matters were
discussed and reviewed.

The limitations inherent in the independent verification of factual matters and the
character of determinations involved in the preparation of the Official Statement are such,
however, that we have necessarily assumed the accuracy, completeness and fairness of and take
no responsibility for any of the statements made in the Official Statement. We have also
assumed but have not independently verified that the signatures on all documents and certificates
that we examined were genuine.

On the basis of the information developed in the course of the performance of the
services referred to above, considered in the light of our understanding of the applicable law and
the experience we have gained through our practice thereunder, we are of the opinion, subject to
the limitations expressed herein, that as of the date hereof, we have no reason to believe that the
Official Statement as of its date contained an untrue statement of a material fact or omitted to
state a material fact required to be stated therein or necessary to make the statements therein, in
the light of the circumstances under which they were made, not misleading (other than the
information under the captions “Tax Matters” and “Book-Entry Only System,” and any financial,
demographic, economic and statistical information contained in the Official Statement, including
as set forth in Appendix A — “The County of Los Angeles Information Statement,” as to all of
which we express no opinion) or that the Official Statement as of the date hereof (except as
aforesaid) contains an untrue statement of a material fact or omits to state a material fact required
to be stated therein or necessary to make the statements made therein, in the light of the
circumstances under which they were made, not misleading.

In addition, we are of the opinion that the Notes are exempt from registration
pursuant to the Securities Act of 1933, as amended, and the Resolution is exempt from
qualification pursuant to the Trust Indenture Act of 1939, as amended.

This opinion is issued as of the date hereof, and we assume no obligation to
update, revise or supplement this opinion to reflect any action hereafter taken or not taken, or any
facts or circumstances, or any changes in law or in interpretations thereof, that may hereafter
arise or occur, or for any other reason.
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This letter is solely for your benefit as Underwriters and it is not to be used,
circulated, quoted or otherwise referred to for any purpose other than the offering of the
securities covered by the Official Statement and may not be relied upon without our express
written permission, except that references may be made to it in the Purchase Contract or in any
list of closing documents pertaining to the delivery of the Notes.

Very truly yours,
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EXHIBIT E

Maturity Date Principal Amount Interest Rate Yield

June 30, 2016 $[Principal _ % %
Amount]
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This Preliminary Official Statement and the information contained herein are subject to completion or amendment without notice. Under no circumstances shall this Preliminary Official Statement constitute an
offer to sell or the solicitation of an offer to buy, nor shall there be any sale of these securities, in any jurisdiction in which such offer, solicitation, or sale would be unlawful prior to registration or qualification

under the securities laws of such jurisdiction.

HDW - 4/27/15 Draft

PRELIMINARY OFFICIAL STATEMENT DATED MAY 18, 2015

NEW ISSUE - BOOK-ENTRY ONLY RATINGS:
Moody’s:  “__ 7

Standard & Poor’s:  “__”

Fitch: “_~”

(See “RATINGS” herein.)

In the opinion of Orrick, Herrington & Sutcliffe LLP, Bond Counsel to the County of Los Angeles, based
upon an analysis of existing laws, regulations, rulings and court decisions, and assuming, among other
matters, the accuracy of certain representations and compliance with certain covenants, interest on the Notes
is excluded from gross income for federal income tax purposes under Section 103 of the Internal Revenue
Code of 1986 and is exempt from State of California personal income taxes. The amount treated as interest on
the Notes and excluded from gross income may depend upon the taxpayer’s election under Internal Revenue
Notice 94-84. In the further opinion of Bond Counsel, interest on the Notes is not a specific preference item
for purposes of the federal individual or corporate alternative minimum taxes, although Bond Counsel
observes that such interest is included in adjusted current earnings when calculating corporate alternative
minimum taxable income. Bond Counsel expresses no opinion regarding any other tax consequences related
to the ownership or disposition of, or the amount, accrual or receipt of interest on, the Notes. See “TAX
MATTERS” herein.

$[Principal Amount]®
COUNTY OF LOS ANGELES
2015-16 Tax and Revenue Anticipation Notes
Y% PricedtoYield %
CUSIP' No. 544657

CALForP

Dated: July 1, 2015 Due: June 30, 2016

The County of Los Angeles 2015-16 Tax and Revenue Anticipation Notes (the “Notes”) will be issued in fully registered form.
The Notes, when issued, will be registered in the name of Cede & Co., as nominee of The Depository Trust Company (“DTC”), New
York, New York, which will act as securities depository for the Notes. Purchases of beneficial interests in the Notes will be made in
book-entry only form, in denominations of $5,000 or any integral multiple thereof. Purchasers will not receive certificates
representing their ownership interests in the Notes purchased. The Notes will bear interest from their dated date at the fixed rate per
annum specified above and will be priced as set forth above. Principal of and interest on the Notes are payable on the maturity date
thereof directly to DTC by the Paying Agent. Upon receipt of payments of principal and interest, DTC will in turn distribute such
payments to the beneficial owners of the Notes. See APPENDIX D — “BOOK-ENTRY ONLY SYSTEM.”

The Notes are being issued to provide moneys to help meet Fiscal Year 2015-16 County General Fund expenditures, including
current expenses, capital expenditures and the discharge of other obligations or indebtedness of the County of Los Angeles (the
“County”). The Notes are being issued pursuant to a resolution adopted by the Board of Supervisors of the County on May __, 2015
(the “Resolution”) and a Financing Certificate entitled, “Financing Certificate Providing for the Terms and Conditions of Issuance
and Sale of County of Los Angeles 2015-16 Tax and Revenue Anticipation Notes” (the “Financing Certificate™) to be delivered on
the date of issuance of the Notes pursuant to the Resolution. In accordance with California law, the Notes are general obligations of
the County, payable only from unrestricted taxes, income, revenue, cash receipts and other moneys to be received by or accrue to the
County during the Fiscal Year 2015-16 that will be available for the payment of the Notes. The Notes and the interest thereon are
secured by a pledge by the County of certain taxes, income, revenue, cash receipts and other moneys of the County attributable solely
to the County’s Fiscal Year 2015-16. The County is not authorized, however, to levy or collect any tax for the repayment of the
Notes. See “THE NOTES — Security for the Notes” herein.

The Notes are not subject to redemption prior to maturity.

This cover page contains information for quick reference only. It is not a summary of this issue. Investors should read this entire
Official Statement to obtain information essential to the making of an informed investment decision.

* Preliminary, subject to change.
" Copyright, 2015. American Bankers Association.
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The Notes will be offered when, as and if issued and received by the Underwriters (herein defined), subject to the approval of
legality by Orrick, Herrington & Sutcliffe LLP, Los Angeles, California, Bond Counsel. Certain legal matters will be passed upon for
the County by County Counsel and for the Underwriters by their counsel, Hawkins Delafield & Wood LLP, Los Angeles, California.
It is expected that the Notes will be available for delivery through the facilities of DTC on or about July 1, 2015.

BofA Merrill Lynch Citi
[Co-Managers to Come]

Dated: June __, 2015.
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No dealer, broker, salesperson or other person has been authorized by the County or the
Underwriters to give any information or to make any representations other than those contained herein
and, if given or made, such other information or representations must not be relied upon as having been
authorized by the County or the Underwriters. This Official Statement does not constitute an offer to sell
or the solicitation of an offer to buy, nor shall there be any sale of the Notes, by any person in any
jurisdiction in which it is unlawful for such person to make such an offer, solicitation or sale.

This Official Statement is not to be construed as a contract with the purchasers of the Notes.
Statements contained in this Official Statement which involve estimates, projections, forecasts or matters
of opinion, whether or not expressly so described herein, are intended solely as such and are not to be
construed as a representation of facts.

The information set forth herein has been obtained from official sources which are believed to be
reliable but it is not guaranteed as to accuracy or completeness, and is not to be construed as a
representation by the Underwriters. The Underwriters have provided the following sentence for inclusion
in this Official Statement. The Underwriters have reviewed the information in this Official Statement in
accordance with, and as part of, their responsibilities to investors under the federal securities laws as
applied to the facts and circumstances of this transaction, but the Underwriters do not guarantee the
accuracy or completeness of such information. The information and expressions of opinions herein are
subject to change without notice and neither delivery of this Official Statement nor any sale made
hereunder shall, under any circumstances, create any implication that there has been no change in the
affairs of the County since the date hereof.

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE COUNTY AND THE TERMS OF THE OFFERING, INCLUDING THE
MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE U.S. SECURITIES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES COMMISSION, NOR HAS THE U.S. SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY
OF THIS OFFICIAL STATEMENT. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT
OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE
NOTES OFFERED HEREIN AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL
IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT
ANY TIME. THE UNDERWRITERS MAY OFFER AND SELL THE NOTES TO CERTAIN
DEALERS, INSTITUTIONAL INVESTORS AND OTHERS AT PRICES LOWER THAN THE
PUBLIC OFFERING PRICES STATED ON THE COVER PAGE HEREOF AND SAID PUBLIC
OFFERING PRICES MAY BE CHANGED FROM TIME TO TIME BY THE UNDERWRITERS.

CUSIP® is a registered trademark of the American Bankers Association. CUSIP data herein is
provided by the CUSIP Service Bureau, managed on behalf of the American Bankers Association by
Standard & Poor’s. This data is not intended to create a database and does not serve in any way as a
substitute for the CUSIP Services Bureau. CUSIP numbers have been assigned by an independent
company not affiliated with the County and are included solely for the convenience of the registered
owners of the applicable Notes. Neither the County nor the Underwriters are responsible for the selection
or uses of these CUSIP numbers, and no representation is made as to their correctness on the applicable
Notes or as included herein. The CUSIP number for the Notes is subject to being changed after the
issuance of the Notes as a result of various subsequent actions.
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OFFICIAL STATEMENT

$[Principal Amount]*
COUNTY OF LOS ANGELES
2015-16 Tax and Revenue Anticipation Notes

INTRODUCTION

General

The purpose of this Official Statement, which includes the front cover and the attached
appendices, is to provide certain information concerning the sale and delivery by the County of Los
Angeles, California (the “County”) of $[Principal Amount]” in aggregate principal amount of County of
Los Angeles 2015-16 Tax and Revenue Anticipation Notes (the “Notes”). The Notes will be issued as
fixed rate notes bearing interest at the rate and maturing on the date set forth on the cover page of this
Official Statement. Issuance of the Notes will provide moneys to help meet Fiscal Year 2015-16 County
General Fund expenditures attributable to the General Fund of the County (the “General Fund”),
including current expenses, capital expenditures and the discharge of other obligations or indebtedness of
the County.

The Notes are authorized by and are being issued in accordance with Article 7.6, Chapter 4,
Part 1, Division 2, Title 5 (commencing with Section 53850) of the California Government Code (the
“Act”), and a resolution adopted by the Board of Supervisors of the County (the “Board of Supervisors”)
on May _ , 2015 and entitled “Resolution of the Board of Supervisors of the County of Los Angeles,
California Providing for the Issuance and Sale of County of Los Angeles 2015-16 Tax and Revenue
Anticipation Notes in an Aggregate Principal Amount Not to Exceed $[Maximum Principal Amount]”
(the “Resolution”). The Notes will be issued subject to the terms and conditions of a Financing
Certificate of the Treasurer and Tax Collector of the County (the “Treasurer”) entitled “Financing
Certificate Providing for the Terms and Conditions of Issuance and Sale of County of Los Angeles 2015-
16 Tax and Revenue Anticipation Notes” (the “Financing Certificate) to be delivered on the date of
issuance of the Notes pursuant to the Resolution. Pursuant to California law, the Notes and the interest
thereon will be general obligations of the County payable from unrestricted taxes, income, revenue, cash
receipts and other moneys to be received by or accrue to the County during the Fiscal Year 2015-16 that
will be available for the payment of the Notes as specified in the Resolution and the Financing Certificate.
See “THE NOTES - Security for the Notes.” The County is not authorized, however, to levy or collect
any tax for the repayment of the Notes.

The County

The County is located in the southern coastal portion of the State of California (the “State™) and
covers 4,084 square miles. The County was established under an act of the State Legislature on February
18, 1850. It is the most populous county in the nation and, in terms of population, is larger than 43 states.
The economy of the County is diversified and includes manufacturing, technology, world trade, financial
services, motion picture and television production, agriculture and tourism. For certain financial,
economic and demographic information with respect to the County, see APPENDIX A — “COUNTY OF
LOS ANGELES INFORMATION STATEMENT” and APPENDIX B — “COUNTY OF LOS ANGELES
FINANCIAL STATEMENTS.”

* Preliminary, subject to change.
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COUNTY OF LOS ANGELES CASH MANAGEMENT PROGRAM

The County implemented a cash management program in 1977 to finance General Fund cash flow
shortages occurring periodically during its fiscal year (July 1 through June 30). In each year since the
program’s inception, the County has sold either tax anticipation notes or tax and revenue anticipation
notes (including commercial paper notes) in annual aggregate amounts up to $1,850,000,000. The
Resolution authorizes the County to issue and sell up to $[Maximum Principal Amount] aggregate
principal amount of its 2015-16 Tax and Revenue Anticipation Notes.

In addition to the Notes and other obligations which may be issued pursuant to the Act, certain
funds held in trust by the County until apportioned to the appropriate agency are available to the County
for intrafund borrowings. In addition, while it does not expect to do so, the County may undertake
interfund borrowing to fund shortages in the General Fund. See “THE NOTES - Security for the Notes,”
“— Interfund Borrowing, Intrafund Borrowing and Cash Flow” and APPENDIX A — “COUNTY OF LOS
ANGELES INFORMATION STATEMENT — Cash Management Program.”

THE NOTES
General

The Notes will be issued in the aggregate principal amount of $[Principal Amount]”. The Notes will
be issued in book-entry only form and, when delivered, will be registered in the name of Cede & Co., as
nominee for The Depository Trust Company (“DTC”), New York, New York, which will act as securities
depository for the Notes. Purchasers of the Notes will not receive certificates representing their
ownership interests in the Notes purchased. See APPENDIX D — “BOOK-ENTRY ONLY SYSTEM.”
Beneficial ownership interests in the Notes may be transferred only in accordance with the rules and
procedures of DTC.

The Notes will be dated July 1, 2015, and will mature on the date set forth on the cover page of
this Official Statement. The Notes are not subject to redemption prior to their maturity.

The Notes will be issued in denominations of $5,000 and any integral multiple thereof
(“Authorized Denominations”) and will bear interest at the rate set forth on the cover page hereof.
Interest on the Notes will be payable at their stated maturity date and will be computed on the basis of a
360-day year comprised of twelve 30-day months. Principal and interest will be payable in immediately
available funds upon presentation and surrender of the Notes at the office of the Treasurer, who is serving
as the Paying Agent with respect to the Notes.

Authority for Issuance

The Notes are being issued under the authority of the Act and pursuant to the Resolution and are
subject to the terms and conditions of the Financing Certificate.

Purpose of Issue

Issuance of the Notes will provide moneys to help meet Fiscal Year 2015-16 County General
Fund expenditures, including current expenses, capital expenditures and the discharge of other obligations
or indebtedness of the County. The County expects to invest proceeds of the Notes in the Pooled Surplus
Investments Fund of the County Treasury Pool (the “Treasury Pool”) until expended. See APPENDIX A

* Preliminary, subject to change.
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— “COUNTY OF LOS ANGELES INFORMATION STATEMENT - Financial Summary — County
Pooled Surplus Investments.”

Security for the Notes

The Notes will be issued under and pursuant to the Resolution and the Financing Certificate and
will be ratably secured by a pledge of “Pledged Revenues,” which means, as of any date, the Unrestricted
Revenues required by the Financing Certificate to be deposited in the 2015-16 TRANs Repayment Fund
on or prior to that date. “Unrestricted Revenues” means the taxes, income, revenue, cash receipts and
other moneys provided for Fiscal Year 2015-2016 which will be received by or will accrue to the County
during such fiscal year for the General Fund of the County and which are lawfully available for the
payment of current expenses and other obligations of the County.

Pursuant to the Financing Certificate, the County pledges to the payment of the 2015-16 TRANSs
and the interest thereon, the first Unrestricted Revenues to be received by the County, in each period
specified below, in an amount equal to the amount specified below:

@) the first $ Unrestricted Revenues to be received by the County on
and after December 20, 2015 through and including January 1, 2016;

(b) the first $ Unrestricted Revenues to be received by the County on
and after January 1, 2016 through and including , 2016; and

(©) (1) the first $ Unrestricted Revenues to be received by the County
on and after April 1, 2016 through and including , 2016, plus (2) an amount equal to the
interest that will accrue on the 2015-16 TRANS.

As provided in Section 53856 of the Act, the Notes and the interest thereon, shall be a first lien
and charge against, and shall be payable from the first moneys received by the County from, the Pledged
Revenues. See “THE NOTES - Available Sources of Payment.” As security for the payment of the
Notes, the County covenants pursuant to the Financing Certificate to deposit or cause to be deposited in
the Notes Repayment Fund (the “Repayment Fund”), in trust for the registered owners of the Notes, the
Pledged Revenues to be so deposited, and the Auditor-Controller is directed to deposit in the Notes
Repayment Fund the Pledged Revenues. To the extent that any amounts received pursuant to clauses (a)
through (c) above are less than the total amount designated for such deposit, then the amount of any
deficiency in the Repayment Fund shall be satisfied and made up from any other moneys of the County
lawfully available therefor and the Auditor-Controller is directed to deposit into the Repayment Fund
additional amounts from any such other moneys of the County. The amounts on deposit in the
Repayment Fund are pledged to the payment of the Notes and the interest thereon, and said amounts shall
not be used for any other purpose until the Notes and the interest thereon have been paid in full or such
payment has been duly provided for; provided, however, that earnings on amounts in the Repayment
Fund shall be deposited as and when received into the General Fund of the County.

The Pledged Revenues may be invested in Permitted Investments (herein defined); provided,
however, that such Pledged Revenues shall not be invested for a term that exceeds the term of the Notes.
Any amounts remaining in the Repayment Fund after repayment of all Notes and the interest thereon shall
be transferred to any account in the General Fund of the County as the Treasurer or any of his respective
designees may direct. See “SUMMARY OF CERTAIN PROVISIONS OF THE RESOLUTION AND
THE FINANCING CERTIFICATE — Permitted Investments.”
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As more particularly described under the heading “THE NOTES - Interfund Borrowing, Intrafund
Borrowing and Cash Flow,” the County may, under certain circumstances, undertake interfund borrowing
to fund shortages in the General Fund. While the County does not expect to undertake any such interfund
borrowing, Section 6 of Article XVI of the California Constitution requires that any such borrowing be
repaid from revenues before any other obligation of the County (including the Notes) is paid from such
revenues.

Available Sources of Payment for the Notes

The Notes, in accordance with State law, are general obligations of the County, and to the extent
not paid from the Pledged Revenues shall be paid with interest thereon only from any other moneys of the
County lawfully available therefor. The County is not authorized to levy or collect any tax for repayment
of the Notes. Pursuant to the Act, no obligations, including the Notes, may be issued thereunder if the
principal of and interest on such obligations is in excess of 85 percent of the estimated amount of the
then-uncollected taxes, income, revenue, cash receipts and other moneys of the County which will be
available for the payment of such principal and interest. See “THE NOTES - Security for the Notes.”

The County estimates that the total Unrestricted Revenues to be available for payment of the
principal of and interest on the Notes, including the Pledged Revenues, will be in excess of $ __ billion, as
indicated in the table below. Except for Pledged Revenues, the Unrestricted Revenues will be expended
during the course of Fiscal Year 2015-16, and no assurance can be given that any moneys, other than the
Pledged Revenues, will be available to pay the Notes and the interest thereon.

To the extent that the Unrestricted Revenues are insufficient to pay the Notes, the County may
access certain borrowable resources in order to satisfy its payment obligations. See the table entitled
“County of Los Angeles Projected Borrowable Resources — Fiscal Year 2015-16” on pages 12-13 for a
detailed summary of the borrowable resources which the County currently projects to be available for
Fiscal Year 2015-16. Such amounts are not pledged for payment of the Notes and the interest thereon.
The amount of borrowable resources actually available will depend on a variety of factors, including the
final form of the County’s 2015-16 Budget, when adopted, the County’s actual revenues and
expenditures, and actions by the State of California which could materially impact the County’s expenses
and revenues.
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COUNTY OF LOS ANGELES
ESTIMATED GENERAL FUND UNRESTRICTED REVENUES
FISCAL YEAR 2015-16 ¥
(In Thousands)

SOURCES: AMOUNT
Property Taxes
Other Taxes
Homeowner’s Exemptions
Motor Vehicle (VLF) Realignment
Fines, Forfeitures and Penalties
Licenses, Permits and Franchises
Charges for Services
Investment and Rental Income
Other Revenue and Tobacco Settlement
Total:
Less amount pledged for payment of the Notes:®

Net total in excess of Pledged Revenues:

@ Reflects revenues set forth in the projected cash flow for Fiscal Year 2015-16. Information subject to change to reflect the
impact of any revisions to the 2015-16 State Budget and other matters. See “THE NOTES - State of California Finances”

and APPENDIX A - “COUNTY OF LOS ANGELES INFORMATION STATEMENT”.
@ Based on $[Principal Amount]” aggregate principal amount of Notes, excluding the interest thereon.

State of California Finances

General. The County receives a significant portion of its funding from the State. Changes in the
financial situation of the State can affect the amount of funding received for numerous County programs,
including various health, social services and public safety programs. There can be no assurances that the
Fiscal Year 2015-16 State Budget (the “2015-16 State Budget”) will not place additional burdens on local
governments, including the County, or will not significantly reduce revenues to such local governments.
The County cannot reliably predict the ultimate impact of the 2015-16 State Budget on the County’s
financial outlook. In the event the 2015-16 State Budget includes decreases in County revenues or
increases in required County expenditures from the levels assumed by the County, the County will be
required to generate additional revenues or curtail programs and/or services to ensure a balanced budget.
See APPENDIX A — “COUNTY OF LOS ANGELES INFORMATION STATEMENT.”

Governor’s Proposed 2015-16 State Budget. On January 9, 2015, the Governor released the
2015-16 Proposed State Budget (the “Fiscal Year 2015-16 Proposed State Budget™), which projects Fiscal
Year 2015-16 State General Fund revenues and transfers of $114.8 billion, total expenditures of $113.3
billion and a year-end surplus of $1.5 billion (inclusive of the projected $1.4 billion State General Fund
balance as of June 30, 2015 which would be available for Fiscal Year 2015-16), of which $971 million
would be reserved for the liquidation of encumbrances and $534 million would be deposited in a reserve
for economic uncertainties. In addition, the Fiscal Year 2015-16 Proposed State Budget projects a deposit
to the Budget Stabilization Account in the amount of $2.8 billion during Fiscal Year 2015-16. The Fiscal
Year 2015-16 Proposed State Budget projects that the State’s multi-year budget will be balanced for the
foreseeable future, but cautions that the State continues to project significant existing liability, including
deferred maintenance on roads and other infrastructure and the unfunded liability for future retiree health
care benefits for state employees and various pension benefits which need to be addressed.

“ Preliminary, subject to change.
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May Revision to the 2015-16 Proposed State Budget. [To come.] See APPENDIX A -
“COUNTY OF LOS ANGELES INFORMATION STATEMENT - 2015-16 Proposed State Budget” for
additional information on the Proposed 2015-16 State Budget and the May Revision.

LAO Overview of the May Revision. [To come.]

Impact of Fiscal Year 2015-16 State Budget on the County. Although the State budget
proposals identified in the Governor’s Proposed 2015-16 Budget and the May Revision thereto contains
no significant funding reductions to County-administered programs, the May Revision continues to
include proposals related to , Which could have an impact on future County budgets.
See APPENDIX A - “COUNTY OF LOS ANGELES INFORMATION STATEMENT - Budgetary
Information - 2015-16 Recommended Budget — Fiscal Year 2015-16 NCC Budget Changes” attached
hereto.

Additional Information. The Governor may release additional details of the proposals or
updates to the Governor’s Proposed 2015-16 State Budget and May Revision. Information about the
State Budget is regularly available at various State-maintained websites. Text of the State 2015-16 State
Budget may be found at the Department of Finance website, www.dof.ca.gov, under the heading
“California Budget.” An impartial analysis of the budget is posted by the LAO at www.lao.ca.gov. In
addition, various State official statements, many of which contain a summary of the current and past State
budgets, may be found at the website of the State Treasurer, www.treasurer.ca.gov. The information
referred to is prepared by the respective State agency maintaining each website and not by the County or
the Underwriters, and the County and the Underwriters take no responsibility for the continued accuracy
of the internet addresses or for the accuracy or timeliness of information posted there, and such
information is not incorporated herein by these references.

Interfund Borrowing, Intrafund Borrowing and Cash Flow

County General Fund expenditures tend to occur in level amounts throughout the fiscal year.
However, revenues are received during the fiscal year by the County in uneven amounts, primarily as a
result of the receipt of secured property tax installment payments in December and April and delays in
payments from other governmental agencies, the two largest sources of County revenues. Prior to 1977,
the County managed its General Fund cash flow deficits by (i) borrowing from specific funds of other
governmental entities whose funds are held in the County Treasury (so called “interfund borrowing”)
pursuant to Section 6 of Article XV1 of the California Constitution and (ii) borrowing from funds held in
trust by the County (so-called “intrafund borrowing”). Because General Fund interfund borrowings
caused disruptions in the County’s management of the General Fund’s pooled investments, since 1977 the
County has regulated its cash flow by issuing tax anticipation notes and tax and revenue anticipation notes
for the General Fund and by using intrafund borrowing. Except for tax and revenue anticipation notes
that have not yet matured (being the $900,000,000 in aggregate principal amount of tax and revenue
anticipation notes issued in Fiscal Year 2014-15 and due June 30, 2015), all notes issued in connection
with the County’s cash management program have been repaid on their respective maturity dates.
Sufficient revenues have been reserved in a repayment fund therefor, separate from the General Fund, to
repay the outstanding 2014-15 tax and revenue anticipation notes due on June 30, 2015. The County does
not intend to engage in interfund borrowing for the General Fund nor has it done so since the
implementation of the General Fund cash management program in Fiscal Year 1977-78.

The use of intrafund borrowing to cover negative balances in the General Fund is a regular
practice. The legality of this practice was decided and affirmed in May 1999 by the California Court of
Appeals in the case entitled Stanley G. Auerbach et al v. Board of Supervisors of the County et al. The
funds available as borrowable resources and reviewed by the court in 1999 consist primarily of property
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tax collections and monies in transit. Such funds are held in trust by the County prior to being distributed
to the various taxing agencies and governmental units within the County. The General Fund itself is a
major recipient of these “monies in transit” and ultimately receives more than 30% of all borrowable
resources. The County has chosen not to classify such amounts as General Fund receipts until they are
actually moved from trust and into the General Fund. If such monies were classified as General Fund
deposits when first received by the County, the cash balance in the General Fund would be materially
greater throughout the fiscal year. See the tables entitled Borrowable Resources Average Daily Balances
- Fiscal Years 2010-11 through 2014-15" and “County of Los Angeles Borrowable Resources — Fiscal
Year 2014-15” for the County’s historical and projected borrowable resources for purposes of Intrafund
Borrowing.

The following tables set forth for fiscal years 2010-11 through 2014-15 the month-end cash
balances in the General Fund and the average daily balances in the various funds that account for the
County’s borrowable resources.
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GENERAL FUND

MONTH-END CASH BALANCES

FISCAL YEARS 2010-11 THROUGH 2014-15
(In Thousands)®

2010-11 2011-12 2012-13 2013-14 2014-15
July $1,438,648 $1,522,684 $1,346,913  $1,194,935
August 1,097,190 1,319,842 830,197 844,344
September 529,972 909,737 332,888 177,920
October 64,668 419,044 39,289 43,694
November (90,485) 229,984 (267,888) (16,816)
December 321,576 440,436 378,664 358,844
January 484,230 511,073 291,248 797,772
February 150,599 182,090 270,061 689,240
March (228,785) (272,434) (302,319) (6,076)
April (128,164) 297,983 208,117 396,747 @
May 628,637 564,069 806,070 [779,157] @
June 568,002 821,252 892,775 [710,284] @

@ Month-end balances include the effects of short-term note issuance net of deposits to the repayment funds relating to the

short-term notes.

Certain monthly periods reflect negative cash balances, which are covered by borrowable resources

available to the County. See “THE NOTES - Interfund Borrowing, Intrafund Borrowing and Cash Flow” and APPENDIX

A - “COUNTY OF LOS ANGELES INFORMATION STATEMENT - FINANCIAL SUMMARY.”

@ Estimated.

BORROWABLE RESOURCES

AVERAGE DAILY BALANCES

FISCAL YEARS 2010-11 THROUGH 2014-15
(In Thousands)
2010-11 2011-12 2012-13 2013-14 2014-15

July $1,283,246 $ 1,321,951 $ 1,525,334 $ 1,090,942
August 1,120,676 1,069,843 1,123,337 1,085,015
September 1,181,379 1,142,594 1,186,943 1,163,158
October 1,518,338 1,449,921 1,635,585 1,637,393
November 2,708,336 2,695,445 2,933,305 3,185,516
December 4,786,688 4,953,904 5,174,854 5,582,245
January 3,075,273 3,109,882 3,150,261 3,225,772
February 1,814,620 1,854,014 1,997,817 2,164,412
March 1,942,634 2,084,584 2,090,997 2,359,184
April 4,225,923 4,438,428 4,504,208 4,903,834 @
May 2,599,025 2,715,846 2,781,891 [2,921,465] @
June 1,318,666 1,740,788 1,127,721 [1,455,025] @
@ Estimated.

The Auditor-Controller submits to the Board of Supervisors monthly reports that set forth
summary cash flow and borrowable resources information, including actual cash flow amounts for the
County’s General Fund through the preceding month, projected cash flows for the County’s General Fund
through the end of the applicable fiscal year and monthly borrowable resources average daily balances.
The monthly cash flow reports are available through the County’s Investor Information website at
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http://ttc.lacounty.gov/Proptax/Investor.htm.  Such information is not incorporated herein by this
reference.

In connection with the issuance of the Notes, the County has prepared the following detailed cash
flow projection for Fiscal Year 2015-16 based on the 2015-16 Recommended Budget adopted by the
Board of Supervisors on April __, 2015 (the “2015-16 Recommended Budget™), and a detailed projection
of average daily balances for Fiscal Year 2015-16 for all funds expected to be available as borrowable
resources. The projected information relating to cash flow and borrowable resources has been prepared by
the County based on historical information, as well as the County’s analysis of expected revenues and
expenses for Fiscal Year 2013-14. Although the County believes its Fiscal Year 2015-16 projections are
reasonable, the cash flow and borrowable resources will depend on a variety of factors, including the final
County Budget, actual revenues and expenses, the impact on the County of State budgetary actions, and
other factors, and such projections should not be construed as statements of fact. In preparing cash flow
forecasts for prior issuances of tax and revenue anticipation notes, the County has historically been
conservative in its projections. Since Fiscal Year 1990-91, the County has exceeded its year-end cash
projections in 24 of 25 years, and has done so by an average of more than $500 million. For June 30,
2015, the County projects that its cash balance will be $[449] million greater than the original May 2014
forecast of $[261] million, ending the current fiscal year at a positive $[710] million. There can be no
assurances that actual results for Fiscal Year 2015-16 will not materially differ from the projections.
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[General Fund Cash Flow Analysts to come.]
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[Average Daily Balances to come.]
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SUMMARY OF CERTAIN PROVISIONS OF THE RESOLUTION
AND THE FINANCING CERTIFICATE

The following is a summary of certain provisions of the Resolution and the Financing Certificate.
This summary is not to be considered a full statement of the terms of the Resolution or the Financing
Certificate and accordingly is qualified by reference thereto and is subject to the full text thereof. Except
as otherwise defined herein, capitalized terms used in this Official Statement without definition have the
respective meanings set forth in the Financing Certificate.

Resolution to Constitute Contract

In consideration of the purchase and acceptance of any and all of the Notes to be issued under the
Financing Certificate by those who shall hold the same from time to time, this Certificate shall be deemed
to be and shall constitute a contract between the County and the Holders from time to time of the Notes.
The pledge made in the Financing Certificate and the covenants and agreements in therein set forth to be
performed by and on behalf of the County shall be for the equal benefit, protection and security of the
Holders of any and all of the Notes all of which shall be of equal rank without preference, priority or
distinction of any of the Notes over any other thereof, except as expressly provided in or permitted by the
Financing Certificate.

Covenants of the County

The County covenants under the Financing Certificate that it will not issue any notes, or
otherwise incur any indebtedness, pursuant to the Act with respect to its Fiscal Year 2015-16 in an
amount which, when added to the interest payable thereon, shall exceed 85 percent of the estimated
amount of the then-uncollected taxes, income, revenue, cash receipts, and other moneys of the County
which will be available for the payment of said notes or other indebtedness and the interest thereon;
provided, however, that to the extent that any principal of or interest on such notes or other indebtedness
is secured by a pledge of the amount in any inactive or term deposit of the County, the term of which will
terminate during said fiscal year, such principal and interest may be disregarded in computing said limit.

In order to maintain the exclusion from gross income for federal income tax purposes of interest
on the Notes, the County covenants to comply with each applicable requirement of the Code (herein
defined) necessary to maintain the exclusion of interest on the Notes from gross income for federal
income tax purposes. In furtherance of the foregoing tax covenant, the County agrees to comply with the
provisions of the Tax Certificate. The County shall make all calculations as provided in the Tax
Certificate relating to any rebate of excess investment earnings on the Notes proceeds due to the United
States Department of Treasury in a reasonable and prudent fashion and shall segregate and set aside the
amounts such calculations indicate may be required to be paid to the United States Department of
Treasury.

Notwithstanding any other provision of the Financing Certificate to the contrary, upon the
County’s failure to observe or refusal to comply with the covenants contained in this Section, the Holders,
and any adversely affected former Holders, shall be entitled to the rights and remedies provided to
Holders under the Financing Certificate.

Negotiability, Transfer and Exchange of the Notes

The Holders of the Notes evidenced by registered certificates may transfer or exchange such
Notes upon the books maintained by the Note Registrar, in accordance with the Financing Certificate.
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The County and the Paying Agent may deem and treat the Holder of any Note as the absolute
owner of such Note, regardless of whether such Note is overdue, for the purpose of receiving payment
thereof and for all other purposes, and all such payments so made to any such Holder or upon his or her
order will satisfy and discharge the liability upon such Note to the extent of the sum or sums so paid, and
neither the County nor the Paying Agent will be affected by any notice to the contrary. Cede & Co., as
nominee of DTC, or such other nominee of DTC or any successor securities depository or the nominee
thereof, will be the Holder of the Notes as long as the beneficial ownership of the Notes is held in book-
entry form in the records of such securities depository. See APPENDIX D — “BOOK-ENTRY ONLY
SYSTEM.”

Permitted Investments

Moneys on deposit in the Repayment Fund will be retained therein until applied to the payment of
the principal of and interest on the Notes. Such amounts may not be used for any other purpose, although
they may be invested in Permitted Investments, as defined in the Financing Certificate (“Permitted
Investments™), as more fully described below:

(D) Obligations of, or guaranteed as to principal and interest by, the United States of
America, or by any agency or instrumentality thereof when such obligations are backed by the
full faith and credit of the United States of America.

(2 Obligations of instrumentalities or agencies of the United States of America
limited to the following: (2) the Federal Home Loan Bank Board; (b) the Federal Home Loan
Mortgage Corporation; (c) the Federal National Mortgage Association; (d) Federal Farm Credit
Bank; () Government National Mortgage Association; (f) Student Loan Marketing Association;
and (g) guaranteed portions of Small Business Administration notes.

3 Commercial Paper having original maturities of not more than 270 days, payable
in the United States of America and issued by corporations that are organized and operating in the
United States with total assets in excess of $500 million and having “A” or better rating for the
issuer’s long-term debt as provided by Moody’s Investors Service, Inc. (“Moody’s”), Standard &
Poor’s, a Standard & Poor’s Financial Services LLC business (“S&P”), or Fitch Ratings (“Fitch”)
and “P-1", “A-1", “F1” or better rating for the issuer’s short-term debt, as provided by Moody’s,
S&P, or Fitch, respectively. The maximum total par value may be up to 15% of the total amount
held by the Treasurer in accordance with the Financing Certificate.

(@) The Los Angeles County Treasury Pool (the “County Treasury Pool™).

5) Bills of exchange or time drafts drawn on and accepted by a commercial bank,
otherwise known as “bankers’ acceptances,” having original maturities of not more than 180
days, with a maximum par value of 40% of the total amount held by the Treasurer in accordance
with the Financing Certificate. The institution must have a minimum short-term debt rating of
“A-1,” “P-1,” or “F1” by S&P, Moody’s, or Fitch, respectively, and a long-term debt rating of no
less than “A” by S&P, Moody’s or Fitch.

(6) Shares of beneficial interest issued by diversified management companies,
known as money market funds, registered with the U.S. Securities and Exchange Commission
under the Investment Company Act of 1940 (15 U.S.C. Sec. 80a-1 et seg.) and whose fund has
received the highest possible rating from S&P and at least one other nationally recognized
securities rating agency. The maximum par value may be up to 15% of the total amount held by
the Treasurer in accordance with the Financing Certificate.

@) Negotiable certificates of deposit issued by a nationally- or state-chartered bank
or a state or federal association (as defined by Section 5102 of the California Financial Code) or
13
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by a state-licensed branch of a foreign bank, in each case which has, or which is a subsidiary of a
parent company which has, obligations outstanding having a rating in the “A” category or better
from S&P, Moody’s or Fitch. The maximum par value may be up to 30% of the total amount
held by the Treasurer in accordance with the Financing Certificate.

(8) Repurchase agreements which have a maximum maturity of 30 days and are fully
secured at or greater than 102% of the market value plus accrued interest by obligations of the
United States Government, its agencies and instrumentalities, in accordance with number (2)
above. The maximum par value per issuer may not exceed $250,000,000 and the maximum total
par value for all such agreements with funds held by the Treasurer under the Financing Certificate
may not exceed $500,000,000.

€)] Investment agreements and guaranteed investment contracts with issuers having
a long-term debt rating of at least “AA” or “Aa2” by S&P or Moody’s, respectively.

Notwithstanding anything within the definition of Permitted Investments to the contrary, so long
as S&P maintains a rating on the Notes, to the extent Pledged Revenues are invested in Permitted
Investments described in paragraphs (3), (5), (7) or (9) above, such investments must be rated by S&P at
the respective S&P ratings described therein.

Repayment Fund Held by the Treasurer

Under the Resolution and the Financing Certificate, the County shall transfer to the Treasurer for
deposit in the Repayment Fund the Pledged Revenues as set forth in the Financing Certificate. The
Pledged Revenues may be invested in Permitted Investments; provided, however, that such Pledged
Revenues shall not be invested for a term that exceeds the term of the Notes. The Pledged Revenues shall
be used to pay the Notes and the interest thereon when the same shall become due and payable and may
not be used for any other purpose; provided that earnings on amounts in the Repayment Fund shall be
deposited as and when received into the General Fund of the County. Any amounts remaining in the
Repayment Fund after repayment of all the Notes and the interest thereon shall be transferred to any
account in the General Fund of the County as the Treasurer or any designee may direct.

Supplemental Financing Certificate and Supplemental Resolution

The Financing Certificate and certain of the rights and obligations of the County and of the
Holders of the Notes may be amended or supplemented pursuant to a supplemental financing certificate
executed by the Treasurer in accordance with the provisions of the Financing Certificate (a “Supplemental
Financing Certificate), with the written consent of the Holders of at least a majority in principal amount
of the Notes outstanding at the time such consent is given; provided, however, that if such supplement or
amendment will, by its terms, not take effect so long as any particular Notes remain Outstanding, the
consent of the Holders of such Notes will not be required. No such supplement or amendment shall (i)
permit a change in the terms of maturity of the principal of any Notes or of the interest rate thereon or a
reduction in the principal amount thereof without the consent of all of the Holders of the affected Notes,
or (ii) change the dates or amounts of the pledges set forth in the Financing Certificate with respect to the
Notes, as set forth under “THE NOTES - Security for the Notes,” without the consent of all of the
Holders of the affected Notes, or (iii) reduce the percentage of the Holders required to approve such
Supplemental Financing Certificate without the consent of all of the Holders of the affected Notes, or (iv)
change or modify any of the rights or obligations of the Paying Agent without its written consent thereto.

Additionally, a resolution amending the Resolution (a “Supplemental Resolution”) may be
adopted, or a Supplemental Financing Certificate may be executed, without the consent of the Holders, (i)
to add to the covenants and agreements to be observed by the County that are not contrary to or
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inconsistent with the Resolution or the Financing Certificate, (ii) to add to the limitations and restrictions
to be observed by the County that are not contrary to or inconsistent with the Resolution or the Financing
Certificate, (iii) to confirm as further assurance, any pledge under, and the subjection to any lien or pledge
created or to be created by the Resolution or the Financing Certificate, of any moneys, securities or funds
or to establish any additional funds or accounts to be held under the Resolution or the Financing
Certificate, (iv) to cure any ambiguity, supply any omission, or cure or correct any defect or inconsistent
provision in the Resolution or the Financing Certificate, (v) to supplement or amend the Resolution or the
Financing Certificate as required to obtain a rating for the Notes, or any portion thereof, from any rating
agency, provided that the County obtains an opinion of Bond Counsel to the effect that such
Supplemental Resolution or Supplemental Financing Certificate does not adversely affect the interests of
the Holders or (vi) to supplement or amend the Resolution or Financing Certificate in any other respect,
provided that the County obtains an opinion of Bond Counsel to the effect that such Supplemental
Resolution or Supplemental Financing Certificate does not adversely affect the interests of the Holders.

Events of Default

Any one or more of the following will constitute an “Event of Default” under the Resolution and
the Financing Certificate:

@ the County fails to make any payment of the principal of or interest on any Notes
when and as the same become due and payable;

2 the County fails to perform or observe any other of the covenants, agreements or
conditions required to be performed or observed by the County pursuant to the Resolution, the
Financing Certificate or the Notes and such default shall continue for a period of 60 days after
written notice thereof to the County by the Holders of not less than 10 percent in aggregate
principal amount of the outstanding Notes; or

3 the County shall file petition for relief under the federal bankruptcy laws.

Whenever any Event of Default shall have happened and shall be continuing, the Holders of the
Notes, and any adversely affected former Holders of the Notes, and their legal representatives, will be
entitled to take any and all actions available at law or in equity to enforce the performance of the
covenants in the Financing Certificate and in the Act. Nothing in the Financing Certificate will preclude
an individual Holder from enforcing such Holder’s rights to payment of principal of and interest on such
Holder’s Notes.

Payment of Unclaimed Moneys to County

Anything in the Financing Certificate to the contrary notwithstanding, any moneys held in trust
for the payment and discharge of any of the Notes that remain unclaimed for a period of one year after the
date when such Notes have become due and payable, if such moneys were so held at such date, or for one
year after the date of deposit of such moneys if deposited after the date when such Notes became due and
payable, will be repaid to the County, as its absolute property and free from trust, and the Holders may
thereafter look only to the County for the payment of such Notes from legally available funds; provided,
however, that before any such payment is made to the County, the County will create (and thereafter
maintain until payment of all of the Notes) a record of the amount so repaid, and the County will cause to
be published at least twice, at any interval of not less than seven days between publications, in The Bond
Buyer and two other newspapers customarily published at least once a day for at least five days (other
than legal holidays) in each calendar week, printed in the English language and of general circulation, in
Los Angeles, California and in the Borough of Manhattan, City and State of New York, a notice that said
moneys remain unclaimed and that, after a date named in said notice, which date may be not less than
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thirty days after the date of the first publication of such notice, the balance of such moneys then
unclaimed will be returned to the County.

ENFORCEABILITY OF REMEDIES

The rights of the owners of the Notes are subject to the limitations on legal remedies against
counties in the State, including a limitation on enforcement of judgments against funds needed to serve
the public welfare and interest. Additionally, enforceability of the rights and remedies of the owners of
the Notes, and the obligations incurred by the County, may become subject to the federal bankruptcy code
and applicable bankruptcy, insolvency, reorganization, moratorium, or similar laws relating to or affecting
the enforcement of creditors’ rights generally, now or hereafter in effect, equity principles which may
limit the specific enforcement under State law of certain remedies, the exercise by the United States of
America of the powers delegated to it by the Constitution, the reasonable and necessary exercise, in
certain exceptional situations, of the police powers inherent in the sovereignty of the State and its
governmental bodies in the interest of serving a significant and legitimate public purpose and the
limitations on remedies against counties in the State. Bankruptcy proceedings, or the exercise of powers
by the federal or State government, if initiated, could subject the owners of the Notes to judicial discretion
and interpretation of their rights in bankruptcy or otherwise, and consequently may entail risks of delay,
limitation, or modification of their rights.

On January 24, 1996, the United States Bankruptcy Court for the Central District of California
held in the case of County of Orange v. Merrill Lynch that a State statute providing for a priority of
distribution of property held in trust conflicted with, and was preempted by, federal bankruptcy law. In
that case, the court addressed the priority of the disposition of moneys held in a county investment pool
upon bankruptcy of the county, but was not required to directly address the State statute that provides for
the lien in favor of holders of tax and revenue anticipation notes. The County expects to be in possession
of certain Unrestricted Revenues that are pledged and will be set aside to repay Notes and these funds will
be held a segregated account to be established and maintained by the County for the benefit of the owners
of the Notes. The amounts in such segregated account will be invested for a period of time in the County
Treasury Pool. In the event of a petition for the adjustment of County debts under Chapter 9 of the
Bankruptcy Code, a court might hold that the owners of the Notes do not have a valid and prior lien on
the such pledged amounts where such amounts are deposited in the County Treasury Pool and may not
provide the Note owners with a priority interest in such amounts. Such pledged amounts may not be
available for payment of principal of and interest on the Notes unless the owners could “trace” the funds
from the Repayment Fund that have been deposited in the County Treasury Pool. There can be no
assurance that the Owners could successfully so “trace” the pledged amounts.

TAX MATTERS

In the opinion of Orrick, Herrington & Sutcliffe LLP, Bond Counsel to the County (“Bond
Counsel™), based upon an analysis of existing laws, regulations, rulings and court decisions, and
assuming, among other matters, the accuracy of certain representations and compliance with certain
covenants, interest on the Notes is excluded from gross income for federal income tax purposes under
Section 103 of the Internal Revenue Code of 1986 (the “Code”) and is exempt from State of California
personal income taxes. The amount treated as interest on the Notes and excluded from gross income may
depend upon the taxpayer’s election under Internal Revenue Notice 94-84. Bond Counsel is of the further
opinion that interest on the Notes is not a specific preference item for purposes of the federal individual or
corporate alternative minimum taxes, although Bond Counsel observes that such interest is included in
adjusted current earnings when calculating corporate alternative minimum taxable income. A complete
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copy of the proposed form of the opinion of Bond Counsel is set forth in Appendix C — “Proposed Form
of Opinion of Bond Counsel” hereto.

Notice 94-84, 1994-2 C.B. 559, states that the Internal Revenue Service (the “IRS”) is studying
whether the amount of the payment at maturity on debt obligations such as the Notes that is excluded
from gross income for federal income tax purposes is (i) the stated interest payable at maturity, or (ii) the
difference between the issue price of the Notes and the aggregate amount to be paid at maturity of the
Notes (the “original issue discount™). For this purpose, the issue price of the Notes is the first price at
which a substantial amount of the Notes is sold to the public (excluding bond houses, brokers or similar
persons or organizations acting in the capacity of underwriters, placement agents or wholesalers). Until
the IRS provides further guidance, taxpayers may treat either the stated interest payable at maturity or the
original issue discount as interest that is excluded from gross income for federal income tax purposes.
However, taxpayers must treat the amount to be paid at maturity on all tax exempt debt obligations with a
term that is not more than one year from the date of issue in a consistent manner. Taxpayers should
consult their own tax advisors with respect to the tax consequences of ownership of the Notes if original
issue discount treatment is elected.

Notes purchased, whether at original issuance or otherwise, for an amount higher than the
principal amount payable at maturity (“Premium Notes”) will be treated as having amortizable bond
premium. No deduction is allowable for the amortizable bond premium in the case of obligations, like the
Premium Notes, the interest on which is excluded from gross income for federal income tax purposes.
However, the amount of tax-exempt interest received, and a beneficial owner’s basis in a Premium Note,
will be reduced by the amount of amortizable bond premium properly allocable to such beneficial owner.
Beneficial owners of Premium Notes should consult their own tax advisors with respect to the proper
treatment of amortizable bond premium in their particular circumstances.

The Code imposes various restrictions, conditions and requirements relating to the exclusion from
gross income for federal income tax purposes of interest on obligations such as the Notes. The County has
made certain representations and covenanted to comply with certain restrictions, conditions and
requirements designed to ensure that interest on the Notes will not be included in federal gross income.
Inaccuracy of these representations or failure to comply with these covenants may result in interest on the
Notes being included in gross income for federal income tax purposes, possibly from the date of original
issuance of the Notes. The opinion of Bond Counsel assumes the accuracy of these representations and
compliance with these covenants. Bond Counsel has not undertaken to determine (or to inform any
person) whether any actions taken (or not taken), or events occurring (or not occurring), or any other
matters coming to Bond Counsel’s attention after the date of issuance of the Notes may adversely affect
the value of, or the tax status of interest on, the Notes. Accordingly, the opinion of Bond Counsel is not
intended to, and may not, be relied upon in connection with any such actions, events or matters.

One of the covenants of the County referred to above requires the County to reasonably and
prudently calculate the amount, if any, of excess investment earnings on the proceeds of the Notes which
must be rebated to the United States, to set aside from lawfully available sources sufficient monies to pay
such amounts and to otherwise do all things necessary and within its power and authority to ensure that
interest on the Notes is excluded from gross income for federal income tax purposes. Under the Code, if
the County spends 100% of the proceeds of the Notes within six months after issuance, there is no
requirement that there be a rebate of investment profits in order for interest on the Notes to be excluded
from gross income for federal income tax purposes. The Code also provides that such proceeds are not
deemed spent until all other available monies (less a reasonable working capital reserve) are spent. The
County expects to satisfy this expenditure test or, if it fails to do so, to make any required rebate payments
from monies received or accrued during the 2015-16 Fiscal Year. To the extent that any rebate cannot be
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paid from such monies, California law is unclear as to whether such covenant would require the County to
pay any such rebate. This would be an issue only if it were determined that the County’s calculation of
expenditures of Notes proceeds or of rebatable arbitrage profits, if any, was incorrect.

Although Bond Counsel is of the opinion that interest on the Notes is excluded from gross income
for federal income tax purposes and is exempt from State of California personal income taxes, the
ownership or disposition of, or the accrual or receipt of amounts treated as interest on, the Notes may
otherwise affect a beneficial owner’s federal, state or local tax liability. The nature and extent of these
other tax consequences depends upon the particular tax status of the beneficial owner or the beneficial
owner’s other items of income or deduction. Bond Counsel expresses no opinion regarding any such other
tax consequences.

Current and future legislative proposals, if enacted into law, clarification of the Code or court
decisions may cause interest on the Notes to be subject, directly or indirectly, in whole or in part, to
federal income taxation or to be subject to or exempted from state income taxation, or otherwise prevent
beneficial owners from realizing the full current benefit of the tax status of such interest. For example, the
Obama Administration’s budget proposals in recent years have proposed legislation that would limit the
exclusion from gross income of interest on the Bonds to some extent for high-income individuals. The
introduction or enactment of any such legislative proposals or clarification of the Code or court decisions
may also affect, perhaps significantly, the market price for, or marketability of, the Notes. Prospective
purchasers of the Notes should consult their own tax advisors regarding the potential impact of any
pending or proposed federal or state tax legislation, regulations or litigation, as to which Bond Counsel is
expected to express no opinion.

The opinion of Bond Counsel is based on current legal authority, covers certain matters not
directly addressed by such authorities, and represents Bond Counsel’s judgment as to the proper treatment
of the Notes for federal income tax purposes. It is not binding on the IRS or the courts. Furthermore,
Bond Counsel cannot give and has not given any opinion or assurance about the future activities of the
County, or about the effect of future changes in the Code, the applicable regulations, the interpretation
thereof or the enforcement thereof by the IRS. The County has covenanted, however, to comply with the
requirements of the Code.

Bond Counsel’s engagement with respect to the Notes ends with the issuance of the Notes, and,
unless separately engaged, Bond Counsel is not obligated to defend the County or the beneficial owners
regarding the tax-exempt status of the Notes in the event of an audit examination by the IRS. Under
current procedures, parties other than the County and its appointed counsel, including the beneficial
owners, would have little, if any, right to participate in the audit examination process. Moreover, because
achieving judicial review in connection with an audit examination of tax-exempt bonds is difficult,
obtaining an independent review of IRS positions with which the County legitimately disagrees, may not
be practicable. Any action of the IRS, including but not limited to selection of the Notes for audit, or the
course or result of such audit, or an audit of bonds presenting similar tax issues may affect the market
price for, or the marketability of, the Notes, and may cause the County or the beneficial owners to incur
significant expense.

Risk of Future Legislative Changes and/or Court Decisions

Legislation affecting tax-exempt obligations is regularly considered by the United States
Congress and may also be considered by the State legislature. Court proceedings may also be filed, the
outcome of which could modify the tax treatment of obligations such as the Notes. There can be no
assurance that legislation enacted or proposed, or actions by a court, after the date of issuance of the
Notes will not have an adverse effect on the tax status of interest on the Notes or the market value or
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marketability of the Notes. These adverse effects could result, for example, from changes to federal or
state income tax rates, changes in the structure of federal or state income taxes (including replacement
with another type of tax), or repeal (or reduction in the benefit) of the exclusion of interest on the Notes
from gross income for federal or state income tax purposes for all or certain taxpayers.

For example, recent presidential and legislative proposals would eliminate, reduce or otherwise
alter the tax benefits currently provided to certain owners of state and local government Notes, including
proposals that would result in additional federal income tax on taxpayers that own tax-exempt obligations
if their incomes exceed certain thresholds. Investors in the Notes should be aware that any such future
legislative actions (including federal income tax reform) may retroactively change the treatment of all or a
portion of the interest on the Notes for federal income tax purposes for all or certain taxpayers. In such
event, the market value of the Notes may be adversely affected and the ability of holders to sell their
Notes in the secondary market may be reduced. The Notes are not subject to special mandatory
redemption, and the interest rate on the Notes are is subject to adjustment in the event of any such change.

Investors should consult their own financial and tax advisers to analyze the importance of these
risks.

Original Issue Premium

Certain of the Notes (“Premium Notes”) as indicated on the cover of this Official Statement were
offered and sold to the public at a price in excess of their stated redemption price (the principal amount) at
maturity. That excess constitutes note premium. For federal income tax purposes, note premium is
amortized over the period to maturity of a Premium Note, based on the yield to maturity of that Premium
Note (or, in the case of a Premium Note callable prior to its stated maturity, the amortization period and
yield may be required to be determined on the basis of an earlier call date that results in the lowest yield
on that Premium Note), compounded semiannually. No portion of that note premium is deductible by the
owner of a Premium Note. For purposes of determining the owner’s gain or loss on the sale, redemption
(including redemption at maturity) or other disposition of a Premium Note, the owner’s tax basis in the
Premium Note is reduced by the amount of note premium that accrues during the period of ownership.
As a result, an owner may realize taxable gain for federal income tax purposes from the sale or other
disposition of a Premium Note for an amount equal to or less than the amount paid by the owner for that
Premium Note. A purchaser of a Premium Note in the initial public offering at the price for that Premium
Note stated on the cover of this Official Statement who holds that Premium Note to maturity (or, in the
case of a callable Premium Note, to its earlier call date that results in the lowest yield on that Premium
Note) will realize no gain or loss upon the retirement of that Premium Note.

Owners of Premium Notes should consult their own tax advisers as to the determination for
federal income tax purposes of the amount of note premium properly accruable in any period with
respect to the Premium Notes and as to other federal tax consequences and the treatment of note
premium for purposes of state and local taxes on, or based on, income.

APPROVAL OF LEGAL PROCEEDINGS

Legal matters related to the authorization, issuance, sale and delivery of the Notes are subject to
the approval of Orrick, Herrington & Sutcliffe LLP, Bond Counsel. The approving opinion of Bond
Counsel will be delivered with the Notes in substantially the form appearing in APPENDIX C hereto.
Bond Counsel has undertaken no responsibility for the accuracy, completeness or fairness of this Official
Statement.
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Certain legal matters will be passed upon for the Underwriters by their counsel, Hawkins
Delafield & Wood LLP, Los Angeles, California. Certain legal matters will be passed on for the County
by County Counsel.

LEGALITY FOR INVESTMENT IN CALIFORNIA

Under the California Financial Code, the Notes are legal investments for commercial banks in the
State, and under the California Government Code, the Notes are eligible to secure deposits of public
moneys in the State.

RATINGS

Moody’s, S&P and Fitch have given the Notes the ratings of “_ ” “ " and “_”
respectively. Certain information was supplied by the County to the rating agencies to be considered in
evaluating the Notes. Such ratings reflect only the views of the rating agencies, and are not a
recommendation to buy, sell or hold any of the Notes. Any explanation of the significance of each such
rating should be obtained from the rating agency furnishing the same at the following addresses: Moody’s
Investors Service, Inc., 7 World Trade Center at 250 Greenwich Street, New York, New York 10007;
Standard & Poor’s Ratings Services, 55 Water Street, New York, New York 10041; Fitch Ratings, One
State Street Plaza, New York, New York 10004. There can be no assurance that any such rating will
remain in effect for any given period of time or that any such rating will not be revised downward or
withdrawn entirely by the rating agency furnishing the same if, in its judgment, circumstances so warrant.
Any downward revision or withdrawal of ratings may have an adverse effect on the market price of the
affected Notes.

LITIGATION

To the best knowledge of the County, no litigation is pending or threatened concerning the
validity of the Notes, and an opinion of the County Counsel to that effect will be furnished at the time of
issuance of the Notes.

There are a number of lawsuits and claims pending against the County. Included in these are a
number of property damage, personal injury and wrongful death actions seeking damages in excess of the
County’s insurance limits. The aggregate amount of the uninsured liabilities of the County which may
result from all suits and claims will not, in the opinion of the County Counsel, materially impair the
County’s ability to repay the Notes. Note 18 of “Notes to the Basic Financial Statements” included in
APPENDIX B sets forth this liability as of June 30, 2013. See also APPENDIX A — “COUNTY OF LOS
ANGELES INFORMATION STATEMENT.”

UNDERWRITING
The Notes are being purchased for reoffering by Merrill Lynch, Pierce, Fenner & Smith

Incorporated, as representative of itself and Citigroup Global Markets Inc., [Co-Managers to Come]
(collectively, the “Underwriters”). The Underwriters have agreed to purchase the Notes at a purchase

price of $ (representing the principal amount of the Notes of $ ,
plus original issue premium of $ , less Underwriters’ discount of
$ ). The Contract of Purchase (the “Contract of Purchase”) provides that the

Underwriters will purchase all of the Notes if any are purchased. The obligation to make such purchase is
subject to certain terms and conditions set forth in the Contract of Purchase.
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The Underwriters may offer and sell the Notes to certain dealers and others at prices lower than
the public offering price stated on the cover page hereof. The offering price may be changed from time to
time by the Underwriters.

Citigroup Global Markets Inc., one of the Underwriters of the Series 2015 Notes, has provided
the following sentences for inclusion: Citigroup Global Markets Inc., an underwriter of the Notes, has
entered into a retail distribution agreement with UBS Financial Services Inc. (“UBSFS”). Under the
distribution agreement, Citigroup Global Markets Inc. may distribute municipal securities to retail
investors through the financial advisor network of UBSFS. As part of this arrangement, Citigroup Global
Markets Inc. may compensate UBSFS for their selling efforts with respect to the Notes.

Certain of the Underwriters and their respective affiliates are full service financial institutions
engaged in various activities, which may include sales and trading, commercial and investment banking,
advisory, investment management, investment research, principal investment, hedging, market making,
brokerage and other financial and non-financial activities and services. Certain of the Underwriters and
their respective affiliates have, from time to time, performed, and may in the future perform, various
banking services for the County.

In the ordinary course of their various business activities, the Underwriters and their respective
affiliates, officers, directors and employees may purchase, sell or hold a broad array of investments and
actively trade securities, derivatives, loans, commodities, currencies, credit default swaps and other
financial instruments for their own account and for the accounts of their customers, and such investment
and trading activities may involve or relate to assets, securities and/or instruments of the County (directly,
as collateral securing other obligations or otherwise) and/or persons and entities with relationships with
the County. The Underwriters and their respective affiliates may also communicate independent
investment recommendations, market color or trading ideas and/or publish or express independent
research views in respect of such assets, securities or instruments and may at any time hold, or
recommend to clients that they should acquire, long and/or short positions in such assets, securities and
instruments.

ADDITIONAL INFORMATION

The purpose of this Official Statement is to supply information to prospective buyers of the
Notes. Quotations from and summaries and explanations of the Notes, the Resolution, the Financing
Certificate and the statutes and documents contained herein do not purport to be complete, and reference
is made to said documents and statutes for full and complete statements of their provisions.

Appropriate County officials, acting in their official capacity, have determined that, as of the date
hereof, the information contained herein is, to the best of their knowledge and belief, true and correct in
all material respects and does not contain an untrue statement of a material fact or omit to state a material
fact necessary in order to make the statements made herein, in light of the circumstances under which
they were made, not misleading. An appropriate County official will execute a certificate to such effect
upon delivery of the Notes. This Official Statement and its distribution have been duly authorized and
approved by the Board of Supervisors of the County.
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CONTINUING DISCLOSURE

The County has agreed in a Disclosure Certificate to provide, no later than ten business days after
their occurrence, notice of the occurrence of the events set forth in Rule 15¢2-12 promulgated under the
Securities Exchange Act of 1934, as amended (“Rule 15c2-12"), to the Municipal Securities Rulemaking
Board through its Electronic Municipal Market Access system. Certain of the events set forth under Rule
15c2-12 do not apply to the Notes. The notice events applicable to the Notes include: (1) principal and
interest payment delinquencies; (2) non-payment related defaults, if material; (3) adverse tax opinions, the
issuance by the Internal Revenue Service of proposed or final determinations of taxability, Notices of
Proposed Issue (IRS Form 5701-TEB) or other material notices of determinations with respect to the tax
status of the Notes, or other material events affecting the tax status of the Notes; (4) modifications to
rights of Noteholders, if material and (5) rating changes.

The County’s underlying rating was upgraded by S&P from “A+” to “AA-" in October 2012 in
connection with the issuance of its Los Angeles County Public Works Financing Authority Lease
Revenue Bonds (Multiple Capital Projects I1), Series 2012 ( the “Series 2012 Bonds ““) and disclosed in
the Official Statement for the Series 2012 Bonds. The County did not file an event notice for the rating
changes assigned to the County’s other General Fund obligations. In addition, the County did not file
notices of certain rating changes on bonds insured by a financial guaranty insurance company. The
County has since filed notices setting forth the current ratings on each of its obligations.

In addition, the County regularly prepares a variety of reports, including audits, budgets, and
related documents, as well as certain monthly activity reports. Any Holder of a Note may obtain a copy
of any such report, as available, from the County. Such reports are not incorporated by this reference.

Additional information regarding this Official Statement and copies of the Resolution and the
Financing Certificate may be obtained by contacting:

GLENN BYERS
ASSISTANT TREASURER AND TAX COLLECTOR
COUNTY OF LOS ANGELES TREASURER AND TAX COLLECTOR
500 WEST TEMPLE STREET, ROOM 432
LOS ANGELES, CALIFORNIA 90012
(213) 974-7175
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THE COUNTY OF LOS ANGELES
Information Statement

GENERAL INFORMATION

The County of Los Angeles (the “County”) was established by an
act of the California State Legislature on February 18, 1850 as
one of California’s original 27 counties. Located in the southern
coastal portion of the State, the County covers 4,084 square
miles and includes 88 incorporated cities as well as many
unincorporated communities. With a population of over 9.9
million in 2012, the County is the most populous of the 58
counties in California and has a larger population than 43 states.

As required by the County Charter, County ordinances, and
State or Federal mandates, the County is responsible for
providing government services at the local level for activities
including public welfare, health and justice, the maintenance of
public records, and administration of ad valorem taxes. The
County provides services such as law enforcement and public
works to cities within the County on a cost-recovery contract
basis. The County also provides certain municipal services to
unincorporated areas of the County and operates recreational
and cultural facilities throughout the County.

COUNTY GOVERNMENT

The County is governed by a five-member Board of Supervisors;
each of whom is elected by residents from their respective
supervisorial districts to serve four-year terms. The other elected
officials of the County are the Assessor, District Attorney and
Sheriff. On March 5, 2002, County voters approved two charter
amendments that introduced mandatory term limits for the
elected officials of the County. As a resultg®@ach Supervisor is
now limited to serving three consecutivederms commencing as
of December 2002. In December 2014; the Supervisors for the
First District and the Third District reached their term/limits. Their
successors were elected by voters in the November 2014
election, and commenced their firstterms on Decémber 1, 2014.

On September 27, 2011, the Board of Supervisors adopted a
Supervisorial District Boundary Plan based on'the results of the
2010 census. The redistricting plan, which took effect on October
27, 2011, reduceddhe total variancein population among the five
districts from 9,97%to 1.59% and moved approximately 277,600
residents to néw supervisorial districts.

In March 2007, the Board of Supervisors amended the County
Code by adopting the Interim Governance Structure Ordinance,
which was designed to_improve the' operational efficiency of
County governance. This new govefnance structure delegates to
the Chief Executive Office (the “CEO”) additional responsibilities
for the administration of the ‘County, including the oversight,
evaluation and recommendation for appointment and removal of
specific Department Heads and County Officers. The five
departments that continued to report directly to the Board of
Supervisors were the Fire Department, Auditor-Controller,
County Counsel, Executive Office of the Board of Supervisors,
and the CEO. The Board of Supervisors has retained the
exclusive responsibility for establishing County policy,
regulations, and organizational direction. In May 2011, the Board
of Supervisors further revised the governance structure by
directing the Department of Children and Family Services and
the Probation Department to report directly to the Board.

The County is currently undergoing significant changes to its
elected leadership and senior management personnel. In
November 2014, voters elected new Supervisors for the First
District and the Third District, a new County Assessor and a new
Sheriff. Other key management changes to County departments
include a new Auditor-Controller and County Counsel appointed
by the Board of Supervisors in October 2014, and a new
Treasurer and Tax Collector appointed in January 2015. A new
Chief Executive Officer is expected to be appointed in 2015.

COUNTY SERVICES

The vast majority of the County population resides in the 88
incorporated cities located “within its boundaries. The County
provides some municipal services to these cities on a contract
basis underhe) Contract Services Plan. Established in 1954,
this plan was designed to allow cities te, contract for municipal
services! without incurring the cost of creating numerous city
departments and facilities. Under the Contract Services Plan,
thefCounty will providervarious municipal services to a city on a
cost recovery basis at the same level of service as provided in
unincorporated areas, or at any higher service level that a city
may choase.

Over one million people live in the unincorporated areas of the
County. For the'residents of these areas, the County Board of
Supervisors functions» as their “City Council,” and County
departmentsyprovide all of their municipal services, including law
enforcement, firevprotection, land use and zoning, building and
business permits, road maintenance, animal care and control,
and public libraries. Beyond the unincorporated areas, the
County provides a wide range of services to all citizens who live
within its boundaries.

Many of the County’s core service functions are required by the
County Charter, County ordinances, or by State or Federal
mandate. State and Federal mandated programs, primarily
related to social services and health care, are required to be
maintained at certain minimum levels of service, which can limit
the County’s flexibility in these areas.

Health and Welfare

Under State Law, the County is required to administer Federal
and State health and welfare programs, and to fund a portion of
the program costs with local revenues, such as sales and
property taxes. Health care services are provided through a
network of County hospitals and comprehensive health centers.
In addition, the County provides public health, immunization,
environmental and paramedic services, and is responsible for
the design and establishment of the county-wide emergency
trauma network, which includes two medical centers operated by
the County. The County also has responsibility for providing and
partially funding mental health, drug and alcohol abuse
prevention, and various other treatment programs. These
services are provided at County facilities and through a network
of contract providers.

While many of the patients receiving services at County facilities
are indigent or covered by Medi-Cal (a State health insurance
program), the County health care delivery system has been
designed with the objective of providing quality health care
services to the entire population. Through its affiliation with two



medical schools and by operating its own school of nursing, the
County Department of Health Services (“DHS”) is a major
provider of health care professionals throughout California.

Disaster Services

The County operates and coordinates a comprehensive disaster
recovery network that is responsible for providing critical services
in response to floods, fires, storms, earthquakes, and other
emergency events. Centralized command centers can be
established at any Sheriff station or in mobile trailers throughout
the County. To prevent floods and conserve water, the County
maintains and operates a system of 15 major dams, 131 debris
basins, 86,500 catch basins, 42 sediment placement sites, and
over 2,825 miles of storm drains and channels. County lifeguards
monitor 31 miles of beachfront and County rescue boats patrol
75 miles of coastline, including the Catalina Channel.

Public Safety

The County criminal justice network is primarily supported by
local County revenue sources, State Public Safety sales tax
revenue and fees from contracting cities. The Sheriff provides
county-wide law enforcement services and will perform specific
functions requested by local police departments, including the
training of thousands of police officers employed by the
incorporated cities of the County. Specifically, the County
provides training for narcotics, vice, homicide, consumer fraud,
and arson investigations, as well as assistance in locating and
analyzing crime scene evidence. The County also operatesdand
maintains one of the largest jail systems in the United States,
with an average daily population of over 19,000 inmates.

General Government

The County is responsible for the administration ofsthe property
tax system, including property assessmentfassessment appeals,
collection of taxes, and distribution of4property tax revenue to
cities, agencies, special districts, and local school districts.
Another essential general government service is the County’'s
voter registration and election system, which provides servicesito
an estimated 4.1 million registered voters and maintains 5,000
voting precincts for countywide elections.

Culture and Recreation

Through a partnership with community leaders, »non-profit
organizationsg volunteers and the private sector, ‘the County
operates the Music Center complex, which includes the Dorothy
Chandler Pavilion; Mark Taper Forum, Ahmanson Theater, and
the Walt Disney ConcertiHall. The County also functions as the
operator of the Hollyweod Bowl, the dohn Anson Ford Theater,
the Los Angeles County Museum of Art, the Museum of Natural
History, and the George C. Page:Museum.

The County manages over 63,000 acres of parks and operates a
network of regional recreational facilities, including Marina del
Rey (a small craft harbor), 7 major regional parks, 90 local and
community regional parks and 19 golf courses. The County also
maintains botanical centers, including the Arboretum, the South
Coast Botanic Garden, Descanso Gardens, and the Virginia
Robinson Estate, providing County residents with a valuable
educational resource.

EMPLOYEE RELATIONS/COLLECTIVE BARGAINING
Approximately 85% of the County workforce is represented by

sixty (60) separate collective bargaining units that are certified
employee organizations. These organizations include the

Services Employees International Union (“SEIU”) Local 721,
which has twenty-four (24) collective bargaining units that
represent the vast majority of County employees; the Coalition
of County Unions (“CCU"), which includes twenty-three (23)
collective bargaining units; and the Independent Unions (the
“Independent Unions”), which encompass thirteen (13) collective
bargaining units. Under labor relations policy direction from the
Board of Supervisors and Chief Executive Officer, the CEO
Employee Relations Division negotiates sixty (60) individual
collective bargaining agreements for wages and salaries and two
(2) fringe benefit agreements with SEIU Local 721 and the CCU.
The Independent Unions are covered by one of the two fringe
benefit agreements.

On June 25, 2013, the Boardf Supervisors approved successor
agreements to four Memoranda of Understanding (“MOUSs")
covering wages and work rules for the collective bargaining units
representing Fire AFighters, Supervising Fire Fighters,
Supervising PeacefOfficers‘andySupervising Beach Lifeguards.
The four MOUs“had two-year terms, with the MOUs for the
Firefighters, Supervising Firefighters and the Supervising Beach
Lifeguards#expiring on December 31, 2014, and the MOU for
Supervising Peace Officers expiring ‘on January 31, 2015. All
four unions received a 6% cost of living adjustment over the term
of the agreements.

On July 23, 2013, the Board of Supervisors approved successor
agreements to two MOUs covering wages and work rules for the
collective “bargaining units representing Deputy Probation
Officers and Peace Officers. The MOUs for both unions had
two-year terms, which expired on December 31, 2014 and
January,31, 2015, respectively. Both unions received a 6% cost
of living adjustment over the term of the agreements.

On November 12, 2013, the Board of Supervisors approved
successor agreements to five MOUs covering wages and work
rules for the collective bargaining units representing Interns &
Residents, Health Investigative & Support Services, Criminalists,
Coroner Investigators and Supervising Coroner Investigators. All
five MOUs have a two-year term expiring on September 31,
2015, with each union receiving a 6% cost of living adjustment
over the term of the agreements.

On December 17, 2013, the Board of Supervisors approved
successor agreements to eight MOUs covering wages and work
rules for the collective bargaining units representing Appraisers,
Supervising Appraisers, Operating Engineers, Automotive &
Equipment Maintenance & Repairmen, Professional Engineers,
Supervising Professional Engineers, Engineering Technicians
and Supervising Engineering Technicians. The eight MOUs
have two-year terms expiring on September 31, 2015, with each
union receiving a 6% cost of living adjustment over the term of
the agreements.

On February 25, 2014, the Board of Supervisors approved
successor agreements to twenty-four MOUs covering wages and
work rules for all of SEIU Local 721 bargaining units. The MOUs
all have two-year terms expiring on September 31, 2015, with
each union receiving a 6% cost of living adjustment over the
term of the agreements.

The County has approved successor MOUs with all of its
collective bargaining units, with the exception of the Guild for
Professional Pharmacists (Unit #301). Negotiations are currently
suspended, but neither party has yet to declare an impasse.
Non-represented employees also received the 6% cost of living
adjustment that was negotiated with SEIU, CCU and the
Independent Unions.



On February 25, 2014, the Board of Supervisors also approved
two additional MOUs covering fringe benefits for the collective
bargaining units represented by SEIU Local 721, and the
Coalition of County Unions. The fringe benefit agreements,
which will expire on September 30, 2015, include a 7.2%
increase in the County’s contribution toward employee cafeteria-
style benefit plans in 2014 and 2015 to offset the higher cost of
health insurance premiums. The same benefit was extended to
non-represented personnel by reducing the cost of health
insurance premiums for those employees participating in their
respective cafeteria-style fringe benefit plans.

The new fringe benefit agreements included provisions to
increase the aggregate matching contribution cap for
represented employees participating in the County’'s deferred
compensation savings plans. The County increased the Fiscal
Year 2012-13 matching contribution cap of $112 million, which
was in place since Fiscal Year 2008-09, to $121 million in Fiscal
Year 2013-14; and $130 million in Fiscal Year 2014-15. In Fiscal
Year 2015-16, there will be no maximum contribution cap, and
represented employees will be eligible to receive a full County
match for their deferred compensation plan savings over the
entire fiscal year.

On February 25, 2014, the Board of Supervisors also approved a
$500 cash bonus for all full-time permanent employees, which
was paid in two equal installments on March 28, 2014 and July
30, 2014. Temporary and part-time employees received a similar
cash bonus of $250, also payable in two equal installments.

The County is currently in the process of negotiating successaor
agreements with all of its collective bargaining units that have
expired MOUSs, or MOUs that are scheduled to expire in 2015}

RETIREMENT PROGRAM
General Information

All permanent County employees ofsdhree-quarter time or more
are eligible for membership inf the Los Angeles County
Employees Retirement Association (“LACERA").4/LACERA was
established in accordance with “the), Codnty Employees
Retirement Law of 1937 (the “Retirement Law”) to administer the
County’s Employee Retirement, Trust Fund \(the “Retirement
Fund”). LACERA opérates as a cost-sharing y\multi-employer
defined benefit plan for the County of Los Angeles and four
minor participating agencies. The four)non-County)» agencies
account for gless than one percent (1%) of" LACERA's
membership. Through the Retirement Fund and various benefit
plans, LACERA provides retirement benefits to all general and
safety (sheriff, fire and lifeguard) members.

LACERA is governed by the Board«f Retirement (the “Board of
Retirement”), which is responsible for the administration of the
Retirement Fund, the retiree healthcare program, and the review
and processing of disability retirement applications. The Board
of Retirement is comprised of four positions appointed by the
Board of Supervisors, two positions elected by general LACERA
members, two positions (one active and one alternate) elected
by LACERA safety members and two positions (one active and
one alternate) elected by retired LACERA members. The County
Treasurer and Tax Collector is required by law to serve as an ex-
officio member of the Board of Retirement.

The LACERA plans are structured as “defined benefit” plans in
which benefit allowances are provided based on salary, length of
service, age and membership classification (i.e., law
enforcement officers, firefighters, foresters and lifeguard
classifications are included as “safety” employees and all other

occupational classifications are included as “general”
employees). County employees have the option to participate in
a contribution based defined benefit plan or a non-contribution
based defined benefit plan. In the contribution based plans
(Plans A, B, C & D), employees contribute a fixed percentage of
their monthly earnings to LACERA based on rates determined by
LACERA's independent actuary. The contribution rates depend
upon age, the date of entry into the plan and the type of
membership (general or safety). County employees who began
their employment after January 4, 1982 also have the option to
participate in Plan E, which is a non-contribution based plan.
The contribution based plans (A through D) have higher monthly
benefit payments for retirees compared to Plan E.

LACERA'’s total membershipdas of June 30, 2014 was 164,366,
consisting of 74,465 active'vested members, 18,001 active non-
vested members, 59229 retired members and 12,671
terminated vested (deferred), members. Of the 92,466 active
members (vested and non-vested), 79,943 are general members
in General PlansA through G,"and12,523 are safety members in
Safety Plans A through C.

Of the 59,229 retired members, 47,867 are, general members in
General Plans A through E, and 11,362 are’ safety members in
Safety Plans A andB. Beginning in 1977, both the General Plan
A and\the Safety Plan A were closed to new members. The
County elected to close these plans in response to growing
concerns regarding the future cost of the Plan A benefits. The
Plan A retirement benefits are considerably more generous than
other plan options,currently available to County employees.

As of, June 30, 2014, approximately 63% of active general
members were enrolled in General Plan D, and over 97% of all
active safety members were enrolled in Safety Plan B. The
basic benefit structure of General Plan D is a "2.0% at 61"
funding formula that provides for annual 2.0% increases in
benefits, with no benefit reductions for members who retire at
age 61 or older. For the Safety Plan B, the benefit structure is a
"2.0% at 50" formula that provides benefit increases of 2.0% and
no benefit reductions beginning at age 50. To illustrate the
potential financial impact of the retirement benefit, a General
Plan D member with 35 years of experience can retire at age 61
with benefits equal to approximately 70% of current salary; and a
Safety Plan B member with 25 years of experience can retire at
age 50 with benefits equal to approximately 50% of current
salary.

In an internal survey completed by the CEO in Fiscal Year 2010-
11, it was determined that the benefit structures of other public
retirement plans in California differ considerably from the
County's two primary contribution-based plans (General Plan D
and Safety Plan B). For example, the CEO found that six of the
ten largest counties in the State, and nine of the ten largest cities
in the State, provide their general employees with at least 2.0%
annual increases, and no reduction in benefits for those
employees who retire at age 55 or younger. By comparison, the
County’s General Plan D requires six additional years (at age 61)
before a participant can retire without a reduction in annual
benefits. In addition, seven of the ten largest counties, and
seven of the ten largest cities, provide their public safety
personnel with annual benefit increases of 3.0%, and no
reduction in benefits for employees who retire at age 50 or
younger. This compares to the County’s Safety Plan B, which
only allows for 2.0% annual increases up through the age of 50.

2012 State Pension Reform

On August 28, 2012, the Governor and the State Legislature
reached agreement on a new law that will reform pensions for



State and local government employees. AB 340, which was
signed into law by the Governor on September 12, 2012,
established the California Public Employees' Pension Reform
Act (“PEPRA”) to govern pensions for public employers and
public pension plans on and after January 1, 2013. For new
employees, PEPRA includes pension caps, equal sharing of
pension costs, changes to retirement age, and three-year final
compensation provisions. For all employees, changes required
by PEPRA include the prohibition of retroactive pension
increases, pension holidays, and purchases of service credit.

PEPRA applies to all State and local public retirement systems,
including county and district retirement systems created pursuant
to the County Employees Retirement Law of 1937, independent
public retirement systems, and to individual retirement plans
offered by public employers. PEPRA only exempts the
University of California system and certain charter cities and
counties whose pension plans are not governed by State law.
Because the County’s retirement system is governed by the
County Employees Retirement Law of 1937, LACERA is required
to comply with the provisions of PEPRA.

As a result of PEPRA, the County implemented General Plan G
and Safety Plan C for new hires, effective January 1, 2013. The
total employer contribution rate for new employees hired January
1, 2013 and after is 15.61% for General Plan G and 20.98% for
Public Safety Plan C. The new employer contribution rates are
lower than the comparative rates of 19.82% for General Plan D
participants and 24.95% for Public Safety Plan B participants.
The basic benefit structure of Plan G using the PEPRA funding
formula is “2.5% at 67" and provides for annual 2.0% increases
in benefits, with no benefit reductions for members who retire at
age 61 or older. For the Safety Plan C, the benefit structure is a
"2.7% at 57" formula that provides benefit increases of 2.0% and
no benefit reductions beginning at age 50. Overall, General Plan
G and Safety Plan C is expected to result in asslightydecrease to
the total normal cost rate and an increase in the, average
member contribution rate, thus resultingdn a decrease in the total
employer contribution rate.

Contributions

Employers and members contribute to CACERA based on unisex
rates recommended by therindependent actuary (using the Entry
Age Normal Cost Funding Method) and adopted by the Board of
Investments of LACERA (the “Board of Investments”) and the
County’s Board_ of Supervisors. Contributory plan.members are
required to contribute between 5% and 15% of their annual
covered salary. Employers and participating agencies are
required to contribute, the remaining amounts necessary to
finance the coverage of, their employees (members) through
monthly or annual pre-funded contributions at actuarially
determined rates. The annual contribution rates are based on
the results of investments and various other factors set forth in
the actuarial valuations and investigations of experience, which
are described below.

Investment Policy

The Board of Investments has exclusive control of all Retirement
Fund investments and has adopted an Investment Policy
Statement. The Board of Investments is comprised of four active
and retired members and four public directors appointed by the
Board of Supervisors. The County Treasurer and Tax Collector
serves as an ex-officio member. The Investment Policy
Statement establishes LACERA’s investment policies and
objectives and defines the principal duties of the Board of
Investments, investment staff, investment managers, master
custodian, and consultants.

Actuarial Valuation

The Retirement Law requires the County to contribute to the
Retirement Fund on behalf of employees using rates determined
by the plan’s independent actuary, which is currently Milliman
Consultants and Actuaries (“Milliman”). Such rates are required
under the Retirement Law to be calculated at least once every
three years. LACERA presently conducts annual valuations to
assess changes in the Retirement Fund’s portfolio.

In June 2002, the County and LACERA entered into the
Retirement Benefits Enhancement Agreement (the “2002
Agreement”) to enhance certain retirement benefits in response
to changes to State programs enacted in 2001 and fringe benefit
changes negotiated in 2000. However, unlike other local
governments in Californiag the County did not agree to major
increases in pension benefits as part of its 2002 Agreement.
The 2002 Agreementy which expired in July 2010, provided for a
30-year rolling amortization period for any unfunded actuarial
accrued liability “(*UAAL"). UAAL\is defined as the actuarial
accrued liability, minus the actuarial value of the assets of
LACERA at'a particular valuation date.

Whendmeasuring assets to determine the UAAL, the County has
elected to “smooth’ gains and losses to reduce the potential
volatility. of its funding requirements. If in any year, the actual
investment retdrn on the Retirement Fund’s assets is lower or
higher than the current actuarial assumed rate of return, then the
shortfall or.excess is smoothed, or spread, over a multi-year time
period. The“impact of this valuation method will result in
“smoothed” assets that are lower or higher than the market value
of assets depending en whether the remaining amount to be
smoothediis,either a'net gain or a net loss.

In December 2009, the Board of Investments adopted a new
Retirement Benefit Funding Policy (the “2009 Funding Policy”),
which amended the terms of the 2002 Agreement. The impact of
the 2009 Funding Policy on the LACERA plans was reflected in
the June 30, 2009 Actuarial Valuation prepared by Milliman (the
“2009 Actuarial Valuation”). The two most significant changes in
the 2009 Funding Policy are described as follows:

e Asset Smoothing Period: The smoothing period to account
for asset gains and losses increased from three years to five
years. 