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INDENTURE

This MASTER INDENTURE OF TRUST, dated as of December 1, 2010 (the
“Indenture”), between the ORANGE COUNTY LOCAL TRANSPORTATION AUTHORITY, a
public entity duly organized and existing under and by virtue of the laws of the State of
California (the “Authority”), and THE BANK OF NEW YORK MELLON TRUST COMPANY,
N.A., a national banking association duly organized and existing under and by virtue of the laws
of the United States of America, as trustee (the “Trustee™);

WITNESSETH:

WHEREAS, the Authority is a local transportation authority duly organized and
existing pursuant to the Local Transportation Authority and Improvement Act, being Division 19
of the Public Utilities Code of the State of California (Section 180000 et seq.) (the “Act™);

WHEREAS, the Authority is authorized pursuant to the Act to, among other
things, and with voter approval, levy a retail transactions and use tax in accordance with the
provisions of Part 1.6 (commencing with Section 7251) of Division 2 of the California Revenue
and Taxation Code (the “Sales Tax Law”) and to issue limited tax bonds payable from the

proceeds of such tax;

WHEREAS, the Authority adopted the “Revised Orange County Traffic
Improvement and Growth Management Ordinance” (as amended, “Ordinance No. 2”), on August
2, 1990, pursuant to the provisions of the Act, which Ordinance No. 2 provided for the
imposition of a retail transactions and use tax (the “1990 Measure M1 Sales Tax”) applicable in
the incorporated and unincorporated territory of the County of Orange (the “County”) in
accordance with the provisions of the Sales Tax Law at the rate of one-half of one percent (1/2%)

for a period not to exceed twenty (20) years;

WHEREAS, Ordinance No. 2 was approved by a majority vote of the electors
voting on the proposition imposing the 1990 Measure M1 Sales Tax at the general election held

on November 6, 1990;

WHEREAS, by its terms, Ordinance No. 2 became effective on April 1, 1991, and
the collection of the 1990 Measure M1 Sales Tax commenced on April 1, 1991;

WHEREAS, the Authority adopted Ordinance No. 3, named the “Renewed
Measure M Transportation Ordinance and Investment Plan” (the “Ordinance”) on July 24, 2006,
pursuant to the provisions of the Act, which Ordinance provides for the imposition of a retail
transactions and use tax (the “Sales Tax”) applicable in the incorporated and unincorporated
territory of the County in accordance with the provisions of the Sales Tax Law at the rate of one-
half of one percent (1/2%) for a period of thirty (30) years;

WHEREAS, by its terms, the Ordinance became effective on November 8, 2006,
the day after the election at which the proposition imposing the Sales Tax was approved by more
than two-thirds of the electors voting on the measure;
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WHEREAS, collection of the Sales Tax by the State Board of Equalization of the
State of California will commence on April 1, 2011,

WHEREAS, the Ordinance empowers the Authority to issue, from time to time,
on or before commencement of the collection of the Sales Tax, bonds or other evidences of
indebtedness in order to finance and refinance improvements authorized by the Ordinance;

WHEREAS, the Authority is authorized by the Act to issue from time to time
limited tax bonds (deﬁned to include indebtedness and securities of any kind or class, including
commercial paper notes), secured and payable in whole or in part from revenues of the Sales Tax

(“Sales Tax Revenues™);

WHEREAS, the Authority has determined that issuing one or more series of
Bonds as taxable bonds which qualify the Authority or its agent to receive federal subsidy
payments under Sections 54AA and 6431 of the Internal Revenue Code of 1986 (the “Code”) or
any other provisions of the Code that create a similar direct-pay subsidy program (collectively,
the “Build America Bonds™), could produce economic benefits for the Authority;

WHEREAS, the Authority has determined to enter into this Indenture in order to
provide for the issuance of certain sales tax revenue bonds (the “Bonds™), to establish and declare
the terms and conditions upon which the Bonds shall be issued and secured and to secure the
payment of the principal thereof and premium (if any) and interest thereon;,

WHEREAS, the Bonds will be secured by and payable from the Sales Tax
Revenues on a parity basis with other Parity Obligations issued from time to time in accordance

with the terms hereof;

WHEREAS, the execution and delivery of this Indenture has in all respects been
duly and validly authorized by resolutions duly passed and approved by the Authority; and

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

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that in order to
secure the payment of the principal of and the interest on all Bonds at any time issued,
authenticated and delivered hereunder, according to their tenor, and the payment of all amounts
owing to any Credit Provider, and to secure the performance and observance of all of the
covenants and conditions therein and herein set forth, to declare the terms and conditions upon
and subject to which the Bonds are to be issued and received, and in consideration of the
premises and of the material covenants herein contained and of the purchase and acceptance of
the Bonds by the holders thereof, and for other valuable consideration, the receipt of which is
hereby acknowledged, the Authority does hereby agree and covenant with the Trustee, for the
benefit of the respective holders from time to time of the Bonds and any Credit Provider as

follows:
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ARTICLE L

DEFINITIONS: EQUALITY OF SECURITY;
CONTENT OF CERTIFICATES AND OPINIONS

SECTION 1.01. Definitions. Unless the context otherwise requires, the terms
defined in this Section shall, for all purposes of this Indenture and of any Supplemental Indenture
and of any certificate, opinion or other document herein mentioned, have the meanings herein
specified, to be equally applicable to both the singular and plural forms of any of the terms herein

defined.

Act means the Local Transportation Authority and Improvement Act, Division 19
(Section 180000 et seq.) of the Public Utilities Code of the State of California, as now in effect
and as it may from time to time hereafter be amended or supplemented.

Advance means each advance of funds from a Credit Facility in accordance with
the terms of such Credit Facility.

Alternate Credit Facility means a replacement Credit Facility.

Alternate Liquidity Facility means, with respect to a Series of Bonds, a line of
credit, letter of credit, standby purchase agreement or similar liquidity facility, issued by a
comumercial bank, insurance company, pension fund or other financial institution, and delivered
or made available to the Trustee, as a replacement or substitute for any Liquidity Facility then in
effect.

Annual Debt Service means, for any Fiscal Year, the aggregate amount of
principal or Mandatory Sinking Account Payments and interest on, as applicable, the Bonds and
Parity Obligations becoming due and payable during such Fiscal Year. For purposes of
calculating Annual Debt Service, the following assumptions shall be utilized to calculate the
principal and interest becoming due in any Fiscal Year:

6] Excluded Principal Payments (and the interest related thereto provided
such interest is being paid from the same source as the Excluded Principal Payments) shall be
excluded from such calculation and Assumed Debt Service shall be included in such calculation;

(ii)  in determining the principal amount due in each Fiscal Year on all debt
other than Bonds, payment shall (unless a different subsection of this definition applies for
purposes of determining principal maturities or amortization) be assumed to be made in
accordance with any amortization schedule established for such debt, including any mandatory
sinking account payments or any scheduled redemption or payment on the basis of accreted value
(as such term is defined in the document pursuant to which such debt was issued or incurred),
and for such purpose, the redemption payment or payment of accreted value shall be deemed a
principal payment and interest that is compounded and paid as accreted value shall be deemed
due on the scheduled redemption or payment date of such debt;

(iii)y  if any Obligations bear, or if any Obligations proposed to be issued will
bear, interest at a variable interest rate for which an Interest Rate Swap Agreement is not in place
and the interest on which is excluded or expected to be excluded from gross income for federal
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income tax purposes, the interest rate on such Obligations for periods when the actual interest
 rate cannot yet be determined shall be assumed to be equal to the average of the SIFMA Swap
Index for the five (5) years preceding such date of calculation;

(iv)  if any Obligations bear, or if any Obligations proposed to be issued will
bear, interest at a variable interest rate for which an Interest Rate Swap Agreement is not in place
and the interest on which is included or expected to be included in gross income for federal
income tax purposes, the interest rate on such Obligations shall be calculated at an interest rate
equal to 100% of the average Three Month USD LIBOR Rate during the five (5) years preceding

such date of calculation;

(v)  with respect to any Obligations bearing interest, or expected to bear
interest, at a variable interest rate for which an Interest Rate Swap Agreement is in place
providing for a fixed rate of interest to maturity or for a specific term with respect to such
Obligations, the interest rate on such Obligations shall be assumed to be the synthetic fixed
interest rate specified in such Interest Rate Swap Agreement for such term; provided that if,
pursuant to a Certificate of the Authority filed with the Trustee, the sum of (i) interest payable on
such Obligations, plus (ii) amounts payable by the Authority under such Interest Rate Swap
Agreement, less (iii) amounts receivable by the Authority under such Interest Rate Swap
Agreement, is expected to be greater than the interest payable on the Obligations to which such
Interest Rate Swap Agreement relates (i.e., if such Interest Rate Swap Agreement is an "off-
market" Interest Rate Swap Agreement), then, in such instance, such excess amounts payable by
the Authority under such Interest Rate Swap Agreement shall be included in the calculation of

Debt Service;

(vi)  with respect to any Obligations bearing interest, or expected to bear
interest, at a fixed interest rate for which an Interest Rate Swap Agreement is in place providing
for a net variable interest rate with respect to such Obligations for a specific term, the interest
rate on such Obligations shall be assumed to be equal for such term to the sum of (i) the fixed
interest rate or rates to be paid on the Obligations, minus (ii) the fixed interest rate receivable by
the Authority under such Interest Rate Swap Agreement, plus (iii) the average interest rate of the
index on which the Interest Rate Swap Agreement is based, as identified in a Certificate of the
Authority, or, if not based on an identifiable index, then the SIFMA Swap Index, in each case,
over the five (5) years preceding the date of calculation;

(vii)  if any debt features an option, on the part of the owners or an obligation
under the terms of such debt, to tender all or a portion of such debt to the Authority, the Trustee
or other fiduciary or agent, and requires that such debt or portion thereof be purchased if properly
presented, then for purposes of determining the principal amount due in any Fiscal Year, the
options or obligations of the owners of such debt to tender the same for purchase or payment
prior to the stated maturity or maturities shall be ignored and not treated as a principal maturity;

and

(viii) principal and interest payments shall be excluded to the extent such
payments are to be paid from amounts then currently on deposit, including Investment Securities
and interest the Authority expects to receive thereon, with the Trustee or other fiduciary in
escrow specifically and irrevocably pledged therefor and to the extent that such interest payments
are to be paid from the proceeds of Bonds or Parity Obligations, including Investment Securities
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and interest the Authority expects to receive thereon, held by the Trustee or other fiduciary as
capitalized interest specifically to pay such interest or from Subsidy Payments the Authority

expects to receive.

Assumed Debt Service means for any Fiscal Year the aggregate amount of
principal and interest which would be payable on all Bonds if each Excluded Principal Payment
were amortized on a substantially level debt service basis for a period commencing on the date of
calculation of such Assumed Debt Service and ending on the earlier of (i) the date specified by
the Authority not exceeding thirty (30) years from the date of calculation, or (ii) the Tax
Expiration Date, such Assumed Debt Service to be calculated on a level debt service basis, based
on a fixed interest rate equal to the rate at which the Authority could borrow for such period, as
set forth in a certificate of a financial advisor or investment banker, delivered to the Trustee, who
may rely conclusively on such certificate, such certificate to be delivered within thirty (30) days
of the date of calculation.

Auditor-Controller means the Executive Director of Finance and Administration
of the Authority.

Authority means the Orange County Local Transportation Authority, a local
transportation authority, duly organized and existing under the Act.

~ Authorized Representative means the Chief Executive Officer of the Authority,

- the Executive Director of Finance and Administration, the Treasurer or any other person
designated by the Chief Executive Officer of the Authority and who has been identified in a
Certificate of the Authority delivered to the Credit Provider (if any) and the Trustee by the Chief
Executive Officer of the Authority and whose signature has likewise been certified to the Credit

Provider and the Trustee.

Beneficial Owner means any Person who has the power, directly or indirectly, to
vote or consent with respect to, or to dispose of ownership of any Bond, including, without
limitation, any Person holding Bonds through nominees or depositories, including the

Depository.
Board means the Board of Directors of the Authority.
BOE means the State Board of Equalization of the State of California.

Bond Counsel means such firm or firms of national standing in the field of public
finance as is selected by the Authority.

Bond Obligation means, as of any giv_en date of calculation, with respect to any
Outstanding Current Interest Bond, the principal amount of such Bond.

Bonds means the Orange County Local Transportation Authority Measure M2
Sales Tax Revenue Bonds (Limited Tax Bonds) authorized by, and at any time Outstanding
pursuant to, this Indenture. '

Business Day means, for so long as DTC shall be the Depository for any Series of
Bonds, any day on which DTC is scheduled to be open for money market instrument settlement
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services, and is other than: (i) a Saturday, Sunday or day upon which banking institutions in the
State or the State of New York are authorized or obligated by law or executive order to be closed;
(ii) a day on which the New York Stock Exchange is authorized or obligated by law or executive
order to be closed; and (iii) for purposes of payments and other actions relating to a Series of
Bonds secured by a Credit Facility or Alternate Credit Facility, a day upon which commercial
banks are authorized or obligated by law or executive order to be closed in the city in which
demands for payment are to be presented pursuant to such Credit Facility or Alternate Credit

Facility.

Certificate, Statement, Request, Requisition and Order of the Authority mean,
respectively, a written certificate, statement, request, requisition or order signed in the name of
the Authority by an Authorized Representative or any other person designated by the Chief
Executive Officer of the Authority to execute such instruments. Any such instrument and
supporting opinions or representations, if any, may, but need not, be combined in a single
instrument with any other instrument, opinion or representation, and the two or more so
combined shall be read and construed as a single instrument. If and to the extent required by
Section 1.03, each such instrument shall include the statements provided for in Section 1.03.

Code means the Internal Revenue Code of 1986 and the regulations issued
thereunder, or any successor to the Internal Revenue Code of 1986. Reference to any particular
Code section shall, in the event of such a successor Code, be deemed to be reference to the
successor to such Code section.

Corporate Trust Office or corporate trust office means, with respect to the
Trustee, the corporate trust office of the Trustee at Los Angeles, California, or for purposes of the
presentation and surrender of Bonds for transfer, payment or exchange, the corporate trust agency
office designated by the Trustee such other or additional offices as may be designated in writing

by the Trustee to the Authority.

Costs of Issuance means all items of expense directly or indirectly payable by or
reimbursable to the Authority and related to the authorization, issuance, sale and delivery of a
Series of Bonds, including but not limited to advertising and printing costs, costs of preparation
and reproduction of documents, filing and recording fees, travel expenses and costs relating to
rating agency meetings and other meetings concerning a Series of Bonds, the initial fees,
expenses and charges of the Trustee and the Credit Providers with respect to such Series of
Bonds, Bond Counsel and other legal fees and charges, fees and disbursements of consultants
and professionals, financial advisor fees and expenses, rating agency fees, fees and charges for
preparation, execution, transportation and safekeeping of Bonds, surety, insurance, liquidity and
credit enhancements costs, and any other cost, charge or fee in connection with the issuance of a

Series of Bonds.

Costs of the Project means all items of expense related to the Project and directly
or indirectly payable by or reimbursable to the Authority in accordance with the Act and the

Ordinance.

County means the County of Orange, Califomnia.
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Credit Agreement means an agreement relating to a Credit Facility provided in
connection with a Series of Bonds, between the Authority and a Credit Provider or Credit
Providers, as originally executed and as it may from time to time be amended or supplemented
pursuant to its terms, and any similar agreement entered into in connection with an Alternate
Credit Facility for such Series of Bonds.

Credit Facility means any letter of credit, surety bond, loan agreement or other
credit agreement, facility, insurance or guarantee arrangement issued by a financial institution or
financial institutions, insurance company or companies or associations pursuant to which the
Trustee, on behalf of the Authority, is entitled to obtain funds to pay the principal of or, as
applicable, the principal of and interest on any, Series of Bonds or any Alternate Credit Facility
substituted therefor in accordance with the provisions hereof.

Credit Facility Fund means any fund by that name established and held by a
Trustee pursuant to this Indenture entered into by the Authority in connection with a Series of

Bonds.

Credit Facility Expiration Date means the stated expiration date of a Credit
Facility, taking into account any extensions of such stated expiration date pursuant to the terms

of the Credit Facility.

' Credit Provider means any issuer of a Credit Facility or, as applicable, any agent
for the Authority or issuers thereof.

Credit Provider Loan means each loan of funds made by a Credit Provider to
repay an Advance pursuant to the Credit Facility made in accordance with the terms of a Credit

Agreement.

Current Interest Bonds means the Bonds of any Series designated as Current
Interest Bonds in the Supplemental Indenture providing for the issuance of such Series of Bonds
and that pay interest to the Holders thereof on a periodic basis prior to maturity.

Depository means DTC, or, in accordance with then-current guidelines of the
Securities and Exchange Authority, such other securities depository, or no such depositories, as
the Authority may designate in a Request of the Authority delivered to the Trustee and selected

as provided in Section 2.10 hereof.

DTC means The Depository Trust Company, New York, New York, and its
successors and assigns.

Event of Default means any of the events specified in Section 7.01.

Excluded Principal Payments means each payment of principal of Bonds which
the Authority determines (in the Supplemental Indenture) that the Authority intends to pay with
moneys that are not Sales Tax Revenues (such as commercial paper, balloon indebtedness or
bond anticipation notes) but from future debt obligations of the Authority, grants from the State
or federal government, or any agency or instrumentality thereof, or any other source of funds of
the Authority, upon which determination of the Authority the Trustee may conclusively rely. No
such determination shall affect the security for such Bonds or the obligation of the Authority to
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pay such payments from Sales Tax Revenues or amounts on deposit in the Reserve Fund, if any.
No payment of principal of Bonds may be determined to be an Excluded Principal Payment
unless it is due on or prior to the Sales Tax Expiration Date.

Expenditure Plan means the Renewed Measure M Transportation Investment
Plan, adopted as part of the Ordinance, including any future amendments thereto.

Fees and Expenses Fund means the fund by that name established pursuant to
Section 5.02. :

Fiscal Year means the period beginning on July 1 of each year and ending on the
next succeeding June 30, or any other twelve-month period hereafter selected and designated as
the official fiscal year period of the Authority, which designation shall be provided to the Trustee

in a Certificate of the Authority.

Fitch means Fitch Ratings, and its successors and assigns, except that if such
corporation shall be dissolved or liquidated or shall no longer perform the functions of a
securities rating agency, the term “Fitch” shall be deemed to refer to any other nationally
recognized securities rating agency selected by the Authority.

Holder or Owner or Bondholder or Bondowner means, whenever used herein
with respect to a Bond, the person in whose name such Bond is registered.

Indenture means this Master Indenture of Trust, dated as of December 1, 2010,
between the Authority and the Trustee, as originally executed and as it may from time to time be
amended or supplemented by any Supplemental Indenture delivered pursuant to the provisions of

Section 9.01 hereof.

Interest Fund means the fund by that name established pursuant to Section 5.03.

Interest Payment Date, with respect to each Series of Bonds, shall have the
meaning specified in the Supplemental Indenture establishing the terms and provisions of such

Series of Bonds.

Investment Securities means any of the following:

1) OCTA Notes and Bonds

Notes and bonds issued by OCTA, including notes and bonds payable solely out of the
revenues from a revenue-producing property owned, controlled, or operated by OCTA or by a
department, board, agency or authority of OCTA which may bear interest at a fixed or

floating rate.

2) U.S. Treasuries

Direct obligations of the United States of America and securities which are fully and
unconditionally guaranteed as to the timely payment of principal and interest by the full faith
and credit of the United States of America.
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U.S. Treasury coupon and principal STRIPS (Separate Trading of Registered Interest and
Principal of Securities) and TIPS (Treasury Inflation Protected Securities) are permitted
investments pursuant to the Annual Investment Policy.

3) Federal Agencies and U.S. Government Sponsored Enterprises

Senior debt obligations, participation certificates, or other instruments of, or issued by or
guaranteed by, the following federal agencies and United States government sponsored

enterprises:

¢ Federal Home Loan Bank (FHLB)

e Federal Home Loan Mortgage Corporation (FHLMC or Freddie Mac)
* Federal National Mortgage Association (FNMA or Fannie Mae)

e Federal Farm Credit Bank (FFCB)

* Government National Mortgage Association (GNMA or Ginnie Mae)
e Small Business Administration (SBA)

e Export-Import Bank of the United States

e U.S. Maritime Administration

e Washington Metro Area Transit

» U.S. Department of Housing & Urban Development

» Federal Agricultural Mortgage Corporation (Farmer Mac)

Any Federal Agency and U.S. Government Sponsored Enterprise security not specifically
mentioned above is not a permitted investment.

4) State of California and Local Agency Obligations

Registered state warrants, treasury notes or bonds of the State of California and bonds, notes,
warrants or other evidences of indebtedness of any local agency, other than OCTA, of the
State, including bonds payable solely out of revenues from a revenue producing property
owned, controlled, or operated by the state or local agency or by a department, board, agency
or authority of the State or local agency. Such obligations must be issued by an entity whose
general obligation debt is rated P-1 by Moody’s and A-1 by Standard & Poor’s equivalent or
better for short-term obligations, or A by Moody’s or A by Standard & Poor’s or better for

long-term debt.

OCTA may also purchase defeased state and local obligations as long as the obligations have
been legally defeased with U.S. Treasury securities and such obligations mature or otherwise

terminate within five years of the date of purchase.

Public agency bonds issued for private purposes (industrial development bonds) are
specifically excluded as allowable investments.

5) Money Market Funds

(i) Shares of beneficial interest issued by diversified management companies (commonly
called money market funds) which:
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A. are rated AAA (or equivalent highest ranking) by two of the three largest Nationally
Recognized Statistical Rating Organizations.

B. the amount invested by the Trustee hereunder may not represent more than ten percent
(10%) of the money market fund's assets.

(ii) Investment in money market mutual funds baving a rating in the highest investment
category granted thereby from Standard and Poor’s or Moody’s, including, without limitation
any mutual fund for which the Trustee or an affiliate of the Trustee serves as investment
manager, administrator, shareholder servicing agent, and/or custodian or subcustodian,
notwithstanding that (i) the Trustee or an affiliate of the Trustee receives fees from funds for
services rendered, (ii) the Trustee collects fees for services rendered pursuant to this
Indenture, which fees are separate from the fees received from such funds, and (iii) services
performed for such funds and pursuant to this Indenture may at times duplicate those
provided to such funds by the Trustee or an affiliate of the Trustee.

6) Other Investments

(1) Commercial paper having, at the time of investment or contractual commitment to invest
therein, a rating from Standard & Poor’s and Moody’s, of Al and P1, respectively.
(i) Repurchase and reverse repurchase agreements collateralized with U.S. Treasuries
described in clause 2 of this definition, including those of the Trustee or any of its affiliates.
(iii) Demand deposits, including interest bearing money market accounts, time deposits, trust
funds, trust accounts, overnight bank of deposits, interest-bearing deposits, and certificates of
deposit, including those placed by a third party pursuant to an agreement between the Trustee
and the Authority, or bankers acceptances of depository institutions, including the Trustee or
- any of its affiliates, rated in the AA long-term ratings category or higher by Standard &
Poor’s or Moody’s or which are fully FDIC-insured.

Any other securities, agreements, instruments or other types of investments as provided by
the Authority in a Supplemental Indenture.

Letter of Credit Account means any account by that name established
with respect to one or more Series of Bonds pursuant to one or more Supplemental Indentures
establishing the terms and provisions of such Series of Bonds.

Letter of Representations means, with respect to any Series of Bonds, the
documentation delivered to a Depository in connection with such Series of Bonds.

Liquidity Facility means, with respect to a Series of Bonds, a line of credit, letter
of credit, standby purchase agreement or similar liquidity facility securing or guaranteeing the
payment of purchase price of such Series of Bonds and issued by a commercial bank, insurance
company, pension fund or other financial institution, and delivered or made available to the
Trustee, as from time to time supplemented or amended pursuant to its terms, or, in the event of
the delivery or availability of an Alternate Liquidity Facility, such Alternate Liquidity Facility.

Liquidity Facility Bonds means any Bonds purchased with moneys drawn under
(or otherwise obtained pursuant to the terms of) a Liquidity Facility, but excluding any Bonds no

397890_1.doc 10



longer considered to be Liquidity Facility Bonds in accordance with the terms of the applicable
Liquidity Facility.

Liquidity Facility Rate means, with respect to a Series of Bonds, the interest rate
per annum, if any, specified as applicable to Liquidity Facility Bonds in the Liquidity Facility
delivered in connection with such Series of Bonds.

Liquidity Provider means, with respect to a Series of Bonds, the commercial
bank, insurance company, pension fund or other financial institution issuing (or having primary
obligation, or acting as agent for the financial institutions obligated, under) a Liquidity Facility
then in effect with respect to such Series of Bonds.

Mandatory Sinking Account Payment means, with respect to Bonds of any
Series and maturity, the amount required by the Supplemental Indenture establishing the terms
and provisions of such Series of Bonds to be deposited by the Authority in a Sinking Account for
the payment of Term Bonds of such Series and maturity.

Maximum Annual Debt Service means the greatest amount of principal and
interest becoming due and payable on all Bonds and Parity Obligations, as appropriate, in the
Fiscal Year in which the calculation is made or any subsequent Fiscal Year, calculated using the
principles and assumptions set forth under the definition of Annual Debt Service.

Maximum Interest Rate means, with respect to all Bonds other than Liquidity
Facility Bonds, the lesser of (i) twelve percent (12%) for Bonds that bear interest that is excluded
for federal income tax purposes and eighteen percent (18%) for Bonds that bear interest that is
included for federal income tax purposes and (ii) the maximum rate of interest that may legally
be paid on the Bonds from time to time, and means, with respect to Liquidity Facility Bonds, the
lesser of (x) the Liquidity Facility Rate and (y) the maximum rate of interest that may legally be
paid on the Liquidity Facility Bonds from time to time.

Moody’s means Moody’s Investors Service, a corporation duly organized and
existing under and by virtue of the laws of the State of Delaware, and its successors and assigns,
except that if such corporation shall be dissolved or liquidated or shall no longer perform the
functions of a securities rating agency, then the term “Moody’s” shall be deemed to refer to any
other nationally recognized securities rating agency selected by the Authority.

1990 Measure M1 Sales Tax means the sales tax imposed by the Authority
pursuant to Ordinance No. 2 from April 1, 1991 to March 31, 2011.

Notice Parties means, as and to the extent applicable, the Authority, the Trustee,
the Liquidity Provider and the Credit Provider, if any, for the Series of Bonds to which the notice

being given relates.

Opinion of Bond Counsel means a written opinion of Bond Counsel.

Ordinance means the Renewed Measure M Transportation Ordinance and
Investment Plan, adopted by the Authority on July 24, 2006, and approved by the voters as
Measure M at the November 7, 2006 election, as it may be amended or supplemented from time

to time pursuant to its terms.
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Outstanding means, when used as of any particular time with reference to Bonds,
(subject to the provisions of Section 11.10), all Bonds theretofore, or thereupon being,
authenticated and delivered by the Trustee under this Indenture except: (i) Bonds with respect to
which all liability of the Authority shall have been discharged in accordance with Section 10.02,
including Bonds (or portions of Bonds) referred to in Section 11.10; and (ii) Bonds for the
transfer or exchange of or in lieu of or in substitution for which other Bonds shall have been
authenticated and delivered by the Trustee pursuant to this Indenture.

Parity Obligations mean any debt or other obligations of the Authority payable
on a parity with the Bonds.

Participant means any participant in a Depository’s book-entry system.

Person means a corporation, firm, association, partnership, trust, or other legal
entity or group of entities, including a governmental entity or any agency or political subdivision
thereof.

Principal Fund means the fund by that name established pursuant to
Section 5.04.

Pro Forma Sales Tax Revenues means 100% of the amounts collected by the
BOE on behalf of the Authority pursuant to the Act relating to the 1990 Measure M1 Sales Tax,
less the sum of (i) the costs and expenses of collection of the 1990 Measure M1 Sales Tax paid to
the BOE, (ii) 1% of the 1990 Measure M1 Sales Tax payable to the Authority for administration
of Ordinance No. 2, (iii) 2% of the 1990 Measure M1 Sales Tax, and (iv) 18% of the 1990
Measure M1 Sales Tax remaining after deducting the amounts referred to in (1), (ii) and (iii)

above.

Project means the improvement, construction, acquisition, maintenance,
operation, design, program and construction management, development, environmental
mitigation and enhancement, or planning of any transportation projects, facilities or programs
permitted by the Ordinance and the Act, and the payment of all costs incidental to or connected
with the accomplishment of such purposes, including, without limitation, costs of land
acquisition, engineering, inspection, legal, fiscal agents, financial consultant and other fees, bond
and other reserve funds, working capital, bond or note interest estimated to accrue during the
construction period and for a period of not to exceed twelve months after completion of

construction.

Project Fund means any fund by that name established with respect to one or
more Series of Bonds pursuant to one or more Supplemental Indentures establishing the terms

and provisions of such Series of Bonds.

Proportionate Basis, when used with respect to the redemption of Bonds, means
that the amount of Bonds of each maturity to be redeemed shall be determined as nearly as
practicable by multiplying the total amount of funds available for redemption by the ratio which
the amount of Bond Obligation of Bonds of such maturity bears to the amount of all Bond
Obligation of Bonds to be redeemed, provided, however that, any Bond may only be redeemed in
an authorized denomination. For purposes of the foregoing, Term Bonds shall be deemed to
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mature in the years and in the amounts of the Mandatory Sinking Account Payments and Current
Interest Bonds maturing or subject to Mandatory Sinking Account Payments in the same year
shall be treated as separate maturities. When used with respect to the payment or purchase of a
portion of Bonds, "Proportionate Basis" shall have the same meaning set forth above except that
"pay" or purchase" shall be substituted for "redeem" or "redemption” and "paid" or "purchased"
shall be substituted for "redeemed."

Purchase Fund means a fund by that name established to hold funds to be
applied to pay the purchase price of a Series of Bonds, which fund shall be established pursuant -
to the Supplemental Indenture establishing the terms and provisions of such Series of Bonds.

Rating Agency means Fitch, Moody’s and Standard & Poor’s, but, in each
instance, only so long as each such Rating Agency then maintains a rating on the Bonds or a
Series of Bonds, as applicable.

Rating Category means: (i) with respect to any long-term rating category, all
ratings designated by a particular letter or combination of letters, without regard to any numerical
modifier, plus or minus sign or other modifier; and (ii) with respect to any short-term or
commercial paper rating category, all ratings designated by a particular letter or combination of
letters and taking into account any numerical modifier, but not any plus or minus sign or other

modifier.

Rebate Fund means the fund by that name established pursuant to Section 5.09.

Rebate Instructions means, with respect to any Series of Bonds, those
calculations and directions required to be delivered to the Trustee by the Authority pursuant to
the Tax Certificate delivered in connection with such Series of Bonds.

Rebate Requirement means the Rebate Requirement defined in the Tax
Certificate delivered in connection with a Series of Bonds.

Reimbursement Obligations means the obligation of the Authority to repay the
principal and interest on any Advances and Credit Provider Loans.

Redemption Fund means the fund by that name established pursuant to Section
5.08.

Redemption Price means, with respect to any Bond (or portion thereof) the Bond
Obligation of such Bond (or portion thereof) plus the applicable premium, if any, payable upon
redemption thereof pursuant to the provisions of such Bond and this Indenture.

Refunding Bonds means a Series of Bonds or a portion of a Series of Bonds
issued pursuant to the provisions set forth in Section 3.04.

Repository means the Municipal Securities Rulemaking Board and any successor
entity designated under Rule 15¢2-12(b)(5), adopted by the Securities and Exchange Commission
under the Securities Exchange Act of 1934 (the “Rule”), as the same may amended from time to
time, as the repository for filings made pursuant to the Rule. '
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Reserve Facility means any insurance policy, letter of credit or surety bond
meeting the requirements set forth in Section 5.05, and delivered to the Trustee in satisfaction of
all or a portion of the Reserve Requirement applicable to one or more Series of Bonds.

Reserve Fund means any fund by that name established with respect to one or
more Series of Bonds pursuant to one or more Supplemental Indentures establishing the terms
and provisions of such Series of Bonds.

Reserve Fund Eligible Bonds means any Series of Bonds or Refunding Bonds or
portions thereof (in each case, payable on a parity with the Bonds from, and secured as to
payment on a parity with the Bonds by, the Revenues and other funds described in Article V of
the Indenture) issued and designated, by a Supplemental Indenture adopted by the Authority, to
be secured by and entitled to the pledge and benefit of the Reserve Fund; provided, that no Bond
or Series of Bonds shall hereafter be so designated unless, upon the issuance of such Bond or
Series of Bonds and after giving effect to such issuance, the amount then on deposit in the
Reserve Fund will at least equal the Reserve Requirement.

Reserve Requirement means with respect to one or more Series of Bonds for
which the Authority shall have established a Reserve Fund shall have the meaning specified in
the Supplemental Indenture or Supplemental Indentures establishing the terms and provisions of

such Series of Bonds.

Revenue Fund means the fund of that name established pursuant to
Section 5.01(b).

Revenues means during any fiscal period the sum of the following amounts for
such fiscal period:

(D all Sales Tax Revenues; and

2) all investment earnings on amounts held by the Trustee in the funds and
accounts hereunder other than amounts deposited to the Rebate Fund.

Sales Tax means the retail transactions and use tax levied pursuant to the
Ordinance and applicable in the County in accordance with the provisions of Part 1.6 of
Division 2 of the Revenue and Taxation Code at the rate of one-half of one percent (1/2%),
collection of which commences April 1, 2011.

Sales Tax Expiration Date means the date the Sales Tax is scheduled to expire.
As of the date of this Indenture, the Sales Tax Expiration Date is March 31, 2041.

Sales Tax Revenues means 100% of the amounts collected by the BOE on behalf
of the Authority pursuant to the Act relating to the Sales Tax, less the sum of (i) the costs and
expenses of collection of the Sales Tax paid to the BOE, (ii) 1% of the Sales Tax payable to the
Authority for administration of the Ordinance, (iii) 2% of the Sales Tax to be used for an
environmental clean up program to implement street and highway related water quality
improvement projects as provided in the Ordinance, and (iv) 18% of the Sales Tax remaining
after deducting the amounts referred to in (i), (ii) and (iii) above.
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Series means, whenever used herein with respect to Bonds, all of the Bonds
designated as being of the same series, regardless of variations in maturity, interest rate and other
provisions.

SIFMA Municipal Swap Index means, on any date, a rate determined on the
basis of the seven-day high grade market index of tax-exempt variable rate demand obligations,
as produced by Municipal Market Data and published or made available by the Securities
Industry and Financial Markets Association (formerly the Bond Market Association) (“SIFMA”™)
or any Successor Person acting in cooperation with or under the sponsorship of SIFMA.

Sinking Account means an account by that name established in the Principal
Fund pursuant to Section 5.04 for the payment of Term Bonds.

Standard & Poor’s means Standard & Poor’s Ratings Services, a Division of
The McGraw Hill Companies, Inc., a corporation duly organized and existing under and by virtue
of the laws of the State of New York, and its successors and assigns, except that if such
corporation shall be dissolved or liquidated or shall no longer perform the functions of a
securities rating agency, then the term “Standard & Poor’s” shall be deemed to refer to any other
nationally recognized securities rating agency selected by the Authority.

State means the State of California.

Stated Amount means the initial amount available to be drawn on a Credit
Facility as set forth in such Credit Facility, as such amount may from time to time be reduced
and/or reinstated pursuant to the terms of such Credit Facility.

Subordinate Obligations means any obligations of the Authority secured by and
payable from Sales Tax Revenues on a basis which is subordinate to the Bonds and Parity

Obligations.

Subordinate Obligations Fund means the fund by that name to be established
and held by the Trustee pursuant to Section 5.02.

Subsidy Payments means payments to be made by the United States Treasury to
the Trustee pursuant to Section 54AA of the Code or Section 6431 of the Code or any successor
to either of such provisions of the Code and with respect to the interest due on a Series of taxable
Bonds that have been accorded Build America Bonds status under the provisions of the
American Recovery and Reinvestment Act of 2009 or any successor thereto or replacement

thereof.

Supplemental Indenture means any supplement to this Indenture hereafter duly
authorized, executed and delivered by the Authority and the Trustee, supplementing, modifying
or amending this Indenture, but only if and to the extent that such Supplemental Indenture is

specifically authorized hereunder.

Tax Certificate means the tax and nonarbitrage certificate delivered by the
Authority in connection with any Series of Bonds, as originally executed and as it may from time
to time be amended or supplemented pursuant to its terms, or the tax and nonarbitrage certificate
delivered by the Authority in connection with the issuance of any additional Series of Bonds.
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Term Bonds means Bonds payable at or before their specified maturity date or
dates from Mandatory Sinking Account Payments established for that purpose and calculated to
retire such Bonds on or before their specified maturity date or dates.

Trustee means The Bank of New York Mellon Trust Company, N.A., a national
banking association duly organized and existing under the laws of the United States of America,
or its successor, as Trustee, as provided in Section 8.01.

Variable Rate Indebtedness means any indebtedness the interest rate on which is
not fixed at the time of incurrence of such indebtedness, and has not at some subsequent date
been fixed, at a single numerical rate for the entire term of the indebtedness.

SECTION 1.02. Equality of Security. In consideration of the acceptance of the
Bonds by the Owners thereof, this Indenture shall be deemed to be and shall constitute a contract
among the Authority, the Trustee, and the Owners from time to time of all Bonds authorized,
issued and delivered hereunder and then Outstanding to secure the full and final payment of the
interest on and principal of all Bonds which may from time to time be authorized, issued and
delivered hereunder and to secure all Parity Obligations owed to any Credit Provider, subject to
the agreements, conditions, covenants and provisions contained herein, and all agreements and
covenants set forth herein to be performed by or on behalf of the Authority or the Trustee shall be
for the equal and proportionate benefit, protection and security of all Owners of the Bonds,
without distinction, preference, priority as to security or otherwise of any of the Bonds over any
of the other Bonds by reason of the number or date thereof or the time of authorization, sale,
issuance or delivery thereof or for any cause whatsoever, except as expressly provided therein or

herein.

SECTION 1.03. Content of Certificates and Opinions. Every Certificate of the
Authority or opinion provided for in this Indenture with respect to compliance with any provision
hereof shall include: (1) a statement that the person making or giving such Certificate of the
Authority or opinion has read such provision and the definitions herein relating thereto; (2) a
brief statement as to the nature and scope of the examination or investigation upon which the
Certificate of the Authority or opinion is based; (3) a statement that, in the opinion of such
person, he has made or caused to be made such examination or investigation as is necessary to
-enable him to express an informed opinion with respect to the subject matter referred to in the
Certificate of the Authority or opinion to which his signature is affixed; and (4) a statement as to
whether, in the opinion of such person, such provision has been complied with.

Any such Certificate of the Authority or opinion made or given by an Authorized
Representative of the Authority may be based, insofar as it relates to legal or accounting matters,
upon a certificate or opinion of or representation by counsel, an accountant, a financial advisor,
an investment banker or an independent consultant, unless such Authorized Representative of the
Authority knows, or in the exercise of reasonable care should have known, that the certificate,
opinion or representation with respect to the matters upon which such certificate or statement
may be based, as aforesaid, is erroneous. Any such certificate or opinion made or given by
counsel, an accountant, a financial advisor, an investment banker or an independent consultant
may be based, insofar as it relates to factual matters (with respect to which information is in the
possession of the Authority) upon a certificate or opinion of or representation by an officer of the
Authority, unless such counsel, accountant, financial advisor, investment banker or independent
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consultant knows, or in the exercise of reasonable care should have known, that the certificate or
opinion or representation with respect to the matters upon which such person’s certificate or
opinion or representation may be based, as aforesaid, is erroneous. The same Authorized
Representative of the Authority, or the same counsel or accountant or financial advisor or
investment banker or independent consultant, as the case may be, need not certify to all of the
matters required to be certified under any provision of this Indenture, but different officers,
counsel, accountants, financial advisors, investment bankers or independent consultants may

certify to different matters, respectively.

ARTICLE IL

THE BONDS

SECTION 2.01. Authorization of Bonds. Bonds may be issued hereunder as
fully registered bonds without coupons, in book-entry form or otherwise, from time to time as the
issuance thereof is approved by the Authority. The maximum principal amount of Bonds which
may be issued hereunder is not limited; subject, however, to any limitations contained in the Act
and to the right of the Authority, which is hereby reserved, to limit the aggregate principal
amount of Bonds which may be issued or Outstanding hereunder. The Bonds are designated
generally as "Orange County Local Transportation Authority Measure M2 Sales Tax Revenue
Bonds" and shall include in the name "Limited Tax Bonds," each Series thereof to bear such
additional designation as may be necessary or appropriate to distinguish such Series from every
other Series of Bonds. The Bonds may be issued in such Series as from time to time shall be
established and authorized by the Authority, subject to the covenants, provisions and conditions
herein contained.

SECTION 2.02. Terms of the Bonds. (2) The Bonds of each Series shall bear
interest, if any, at such rate or rates or determined in such manner and payable at such intervals as
may be determined by the Authority at the time of issuance thereof pursuant to the Supplemental
Indenture under which issued and shall mature and become payable on such date or dates and in
such year or years as the Authority may determine by the Supplemental Indenture creating such
Series. Principal of and interest on such Bonds shall be payable in such manner as may be
specified in the Supplemental Indenture creating such Series. The Bonds of each Series shall be
issued in such denominations as may be authorized by the Supplemental Indenture creating such

Series.

(b) Unless otherwise provided in the Supplemental Indenture delivered in
connection with such Series of Bonds, the Bonds of each Series shall be initially registered in the
name of "Cede & Co.," as nominee of the Depository and shall be evidenced by one bond
certificate for each maturity of each Series of Bonds. Registered ownership of any Series of
Bonds, or any portion thereof, may not thereafter be transferred except as set forth in Section
2.10, or in the event the use of the Depository is discontinued, in accordance with the provisions

set forth in Section 2.05.

SECTION 2.03. Form of Bonds. The Bonds of any Series shall be in such form
or forms as may be specified in the Supplemental Indenture creating such Series.
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SECTION 2.04. Execution of Bonds. The Bonds shall be executed in the name
and on behalf of the Authority by the facsimile or manual signature of the Chair or Vice Chair of
the Authority and attested by the facsimile or manual signature of Auditor-Controller of the
Authority. Unless otherwise provided in any Supplemental Indenture, the Bonds shall then be
delivered to the Trustee for authentication by the Trustee. In case any of the officers who shall
have signed or attested any of the Bonds shall cease to be such officer or officers of the Authority
before the Bonds so signed or attested shall have been authenticated or delivered by the Trustee
or issued by the Authority, such Bonds may nevertheless be authenticated, delivered and issued
and, upon such authentication, delivery and issue, shall be as binding upon the Authority as
though those who signed and attested the same had continued to be such officers of the
Authority, and also any Bond may be signed and attested on behalf of the Authority by such
persons as at the actual date of execution of such Bond shall be the proper officers of the
Authority although at the nominal date of such Bond any such person shall not have been such

officer of the Authority.

Except as may be otherwise be provided in a Supplemental Indenture establishing
the terms and provisions of a Series of Bonds, only such of the Bonds as shall bear thereon a
certificate of authentication substantially in the form recited in the Supplemental Indenture
creating such Series of Bonds, manually executed by the Trustee, shall be valid or obligatory for
any purpose or entitled to the benefits of this Indenture, and such certificate of authentication
when manually executed by the Trustee shall be conclusive evidence that the Bonds so
authenticated have been duly executed, authenticated and delivered hereunder and are entitled to

the benefits of this Indenture.

SECTION 2.05. Transfer of Bonds. Any Bond may, in accordance with its terms,
be transferred, upon the register required to be kept pursuant to the provisions of Section 2.07, by
the person in whose name it is registered, in person or by his duly authorized attorney, upon
surrender of such Bond for cancellation, accompanied by delivery of a written instrument of
transfer, duly executed in a form acceptable to the Trustee.

Whenever any Bond or Bonds shall be surrendered for transfer, the Authority shall
execute and the Trustee shall authenticate and deliver a new Bond or Bonds, of the same Series,
tenor, maturity and interest rate and a like aggregate principal amount; provided that, unless
otherwise provided in any Supplemental Indenture, no registration of transfer may occur during
the period established by the Trustee for selection of Bonds for redemption, or of any Bond or
portion of a Bond so selected for redemption. The Trustee shall require the Bondholder
requesting such transfer to pay any tax or other governmental charge required to be paid with

respect to such transfer.

SECTION 2.06. Exchange of Bonds. Bonds may be exchanged at the Corporate
Trust Office of the Trustee for a like aggregate principal amount of Bonds of other authorized
denominations of the same Series, tenor, maturity and interest rate; provided that, unless
otherwise provided in any Supplemental Indenture, no exchange may occur during the period
established by the Trustee for selection of Bonds for redemption, or of any Bond or portion of a
Bond so selected for redemption. The Trustee shall require the Bondholder requesting such
exchange to pay any tax or other governmental charge required to be paid with respect to such

exchange.
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SECTION 2.07. Registration of Bonds. Unless otherwise provided in a
Supplemental Indenture delivered in connection with a Series of Bonds, the Trustee will keep or
cause to be kept, at its Corporate Trust Office sufficient books for the registration and transfer of
each Series of Bonds, which shall at all times be open to inspection during normal business hours
by the Authority and each Credit Provider upon reasonable prior notice; and, upon presentation
for such purpose, the Trustee shall, under such reasonable regulations as it may prescribe, register
or transfer or cause to be registered or transferred, on such books, Bonds as hereinbefore

provided.

SECTION 2.08. Temporary Bonds. The Bonds may be issued in temporary form
exchangeable for definitive Bonds when ready for delivery. Any temporary Bond may be
printed, lithographed or typewritten, shall be of such denomination as may be determined by the
Authority, shall be in registered form and may contain such reference to any of the provisions of
this Indenture as may be appropriate. A temporary Bond may be in the form of a single Bond
payable in installments, each on the date, in the amount and at the rate of interest established for
the Bonds maturing on such date. Every temporary Bond shall be executed by the Authority and
authenticated by the Trustee upon the same conditions and in substantially the same manner as
the definitive Bonds. If the Authority issues temporary Bonds the Authority will execute and
deliver definitive Bonds as promptly thereafter as practicable, and thereupon the temporary
Bonds may be surrendered, for cancellation, in exchange therefor at the Corporate Trust Office of
the Trustee and the Trustee shall authenticate and deliver in exchange for such temporary Bonds
an equal aggregate principal amount of definitive Bonds of authorized denominations of the same
Series, tenor and maturity or maturities. Until so exchanged, the temporary Bonds shall be
entitled to the same benefits under this Indenture as definitive Bonds authenticated and delivered

hereunder.

SECTION 2.09. Bonds Mutilated, Lost, Destroyed or Stolen. If any Bond shall
become mutilated, the Authority, at the expense of the Holder of said Bond, shall execute, and
the Trustee shall thereupon authenticate and deliver, a new Bond of like Series, tenor, maturity
and interest rate in exchange and substitution for the Bond so mutilated, but only upon surrender
to the Trustee of the Bond so mutilated and provision of indemnity satisfactory to the Trustee.
Every mutilated Bond so surrendered to the Trustee shall be canceled by the Trustee and
delivered to, or upon the order of, the Authority. If any Bond shall be lost, destroyed or stolen,
evidence of such loss, destruction or theft may be submitted to the Authority and to the Trustee
and, if such evidence be satisfactory to both and indemnity satisfactory to both shall be given, the
Authority, at the expense of the Holder, shall execute, and the Trustee shall thereupon
authenticate and deliver, a new Bond of like Series, tenor, maturity and interest rate in lieu of and
in substitution for the Bond so lost, destroyed or stolen (or if any such Bond shall have matured
or shall have been called for redemption, instead of issuing a substitute Bond, the Trustee may
pay the same without surrender thereof upon receipt of the aforementioned indemnity). The
Authority may require payment of a sum not exceeding the actual cost of preparing each new
Bond issued under this Section and of the expenses which may be incurred by the Authority and
the Trustee in the premises. Any Bond issued under the provisions of this Section in lieu of any
Bond alleged to be lost, destroyed or stolen shall constitute an original additional contractual
obligation on the part of the Authority whether or not the Bond so alleged to be lost, destroyed or
stolen be at any time enforceable by anyone, and shall be entitled to the benefits of this Indenture
with all other Bonds secured by this Indenture. Neither the Authority nor the Trustee shall be
required to treat both the original Bond and any replacement Bond as being Outstanding for the
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purpose of determining the principal amount of Bonds which may be issued hereunder or for the
purpose of determining any percentage of Bonds Outstanding hereunder, but both the original
and replacement Bond shall be treated as one and the same.

SECTION 2.10. Use of Depositories. Unless otherwise provided in a
Supplemental Indenture delivered in connection with a Series of Bonds, notwithstanding any
provision of this Indenture to the contrary:

(a) The Bonds shall be delivered and registered as provided in Section 2.02.
Registered ownership of any Series of Bonds, or any portion thereof, may not thereafter be
transferred except:

(1) To any successor of the Depository or its nominee, or to any
substitute depository designated pursuant to clause (2) of this subsection (A) (each, a "substitute
depository"); provided that any successor of the Depository or substitute depository shall be
qualified under any applicable laws to provide the service proposed to be provided by it;

2) To any substitute depository designated by the Authority upon (a)
the resignation of the Depository or its successor (or any substitute depository or its successor)
from its functions as depository or (b) a determination by the Authority that the Depository or its
successor (or any substitute depository or its successor) is no longer able to carry out its functions
as depository; provided that any such substitute depository shall be qualified under any
applicable laws to provide the services proposed to be provided by it; or

3) To any Person as provided below, upon (a) the resignation of the
Depository or its successor (or substitute depository or its successor) from its functions as
depository; provided that no substitute depository can be obtained or (b) a determination by the
Authority that it is in the best interests of the Authority to remove the Depository or its successor
(or any substitute depository or its successor) from its functions as depository.

(b) In the case of any transfer pursuant to clause (1) or clause (2) of subsection
(A) above, upon receipt of the Outstanding Bonds by the Trustee, together with a Statement of
the Authority to the Trustee, a single new Bond for each maturity of each Series of Bonds then
Outstanding shall be executed and delivered in the aggregate principal amount of the Bonds of
such Series then Outstanding, registered in the name of such successor or such substitute
depository, or their nominees, as the case may be. In the case of any transfer pursuant to clause
(3) of subsection (A) hereof, upon receipt of the Outstanding Bonds by the Trustee new Bonds of
each Series then Outstanding shall be authorized and prepared by the Authority and authenticated
and delivered by the Trustee in such authorized denominations and registered in the names of
such Persons as are requested, numbered in such manner as the Trustee shall determine, subject

to the limitations of Section 2.02.

(c) In the case of partial redemption or an advance refunding of any Series of
the Bonds evidencing all or a portion of such amount Outstanding, the Depository shall make an
appropriate notation on such Bonds indicating the date and amounts of such reduction in
principal, in form acceptable to the Trustee.

(d)  The Authority and the Trustee shall be entitled to treat the Person in whose
name any Bond is registered as the Bondholder thereof for all purposes of the Indenture and any
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applicable laws, notwithstanding any notice to the contrary received by the Trustee or the
Authority; and the Authority and the Trustee shall have no responsibility for transmitting
payments to, communicating with, notifying or otherwise dealing with any Beneficial Owners of
the Bonds. Neither the Authority nor the Trustee will have any responsibility or obligations, legal
or otherwise, to the Beneficial Owners or to any other party including the Depository or its
successor (or substitute depository or its successor), except for the Holder of any Bond.

(e) So long as the Outstanding Bonds are registered in the name of Cede &
Co. or its registered assign, the Authority and the Trustee shall cooperate with Cede & Co., as
sole registered Bondholder, and its registered assigns in effecting payment of the principal of,
redemption premium, if any, purchase price and interest on the Bonds by arranging for payment
in such manner that funds for such payments are properly identified and are made immediately
available on the date they are due.

ARTICLE III.

ISSUANCE OF THE BONDS

SECTION 3.01. Issuance of Bonds. Whenever the Authority shall determine to
issue a Series of Bonds hereunder, the Authority (i) shall authorize the execution of a
Supplemental Indenture specifying the principal amount, and prescribing the forms of Bonds of
such Series and providing the terms, conditions, distinctive designation, denominations, date,
maturity date or dates, interest rate or rates (or the manner of determining the same), redemption
provisions, tender provisions, if any, and place or places of payment of principal or Redemption
Price, if any, of and interest on such Bonds, and any other provisions respecting the Bonds of
such Series not inconsistent with the terms of this Indenture, (ii) shall execute such Supplemental
Indenture and (iii) shall deliver such Supplemental Indenture to the Trustee for execution.

SECTION 3.02. Issuance of Additional Bonds. Subsequent to the issuance of the
2010 Bonds, the Authority may by Supplemental Indenture establish one or more additional
Series of Bonds (*Additional Bonds”), payable from Sales Tax Revenues and secured by the
pledge made under this Indenture, and the Authority may issue, and the Trustee may authenticate
and deliver to the purchasers thereof, Bonds of any Series so established, in such principal
amount as shall be determined by the Authority, but only upon compliance by the Authority with
the provisions of this Section 3.02, Section 3.03 and any additional requirements set forth in said
Supplemental Indenture and subject to the specific conditions set forth below, each of which is
hereby made a condition precedent to the issuance of any such additional Series of Bonds.

(A)  No Event of Default shall have occurred and then be continuing.

(B)  Subject to the provisions of Section 5.05, in the event a Supplemental
Indenture providing for the issuance of such Series shall require either (i) the establishment of a
Reserve Fund to provide additional security for such additional Series of Bonds or (ii) that the
balance on deposit in an existing Reserve Fund be increased, forthwith upon the receipt of the
proceeds of the sale of such Series, to an amount at least equal to the Reserve Requirement with
respect to such additional Series of Bonds and all other Bonds secured by such Reserve Fund to
be considered Outstanding upon the issuance of such additional Series of Bonds, the
Supplemental Indenture providing for the issuance of such additional Series of Bonds shall

397890_1.doc 21



require deposit of the amount necessary. Said deposit shall be made as provided in the
Supplemental Indenture providing for the issuance of such additional Series of Bonds and may be
made from the proceeds of the sale of such additional Series of Bonds or from other funds of the
Authority or from both such sources or may be made in the form of a Reserve Facility.

(C)  The aggregate principal amount of Bonds issued hereunder shall not
exceed any limitation imposed by law or by any Supplemental Indenture.

(D)  The Authority shall place on file with the Trustee a Certificate of the
Authority certifying that the amount of Sales Tax Revenues or Pro Forma Sales Tax Revenues, as
the case may be, collected during 12 consecutive months during the 18 months period preceding
the date on which such additional Series of Bonds will become Outstanding shall have been at
least equal to 1.3 times Maximum Annual Debt Service on all additional Series of Bonds and
Parity Obligations then Outstanding and the additional Series of Bonds then proposed to be
issued, which Certificate shall also set forth the computations upon which such Certificate is

based.

(E)  Principal payments of each additional Series of Bonds shall be due on
February 15 or August 15 in each year in which principal is to be paid if and to the extent deemed
practical in the reasonable judgment of the Authority with regard to the type of Bond to be
issued, and, if the interest on such additional Series of Bonds is to be paid semiannually, such
interest payments shall be due on February 15 and August 15 in each year to the extent deemed
practical in the reasonable judgment of the Authority with regard to the type of Bond to be

issued.

Nothing in this Indenture contained shall prevent or be construed to prevent the
Supplemental Indenture providing for the issuance of an additional Series of Bonds from
pledging or otherwise providing, in addition to the security given or intended to be given by this
Indenture, additional security for the benefit of such additional Series of Bonds or any portion

thereof.

In the event additional assets or revenues are included within the definition of "Revenues"
by a Supplemental Indenture, such additional assets or revenues shall be included in the
calculations to be provided in subsection (D) above as if such additional assets or revenues had

always been included in "Revenues."

SECTION 3.03. Proceedings for Issuance of Additional Bonds. Subsequent to
the issuance of the 2010 Bonds prior to the issuance and delivery of any additional Series of
Bonds, the Authority shall file each of the documents identified below with the Trustee (upon
which documents the Trustee may conclusively rely in determining whether the conditions
precedent to the issuance of such Series of Bonds have been satisfied).

(A) A Supplemental Indenture authorizing such Series executed by the
Authority.

(B) A Certificate of the Authority certifying: (i) that no Event of Default has
occurred and is then continuing; and (ii) that the requirements specified in Section 3.02(B) and

Section 3.02(C) hereof have been satisfied by the Authority.

N
o
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(C)  ACertificate of the Authority delivered pursuant to Section 3.02(D).

(D)  An Opinion of Bond Counsel to the effect that the Supplemental Indenture
is being entered into in accordance with this Indenture and that such Series of Bonds, when duly
executed by the Authority and authenticated and delivered by the Trustee, will be valid and
binding obligations of the Authority.

SECTION 3.04. Issuance of Refunding Bonds. Refunding Bonds may be
authorized and issued by the Authority without compliance with the provisions of Sections
3.02(D) or 3.03(C); provided that the Trustee shall have been provided with a Certificate of the
Authority to the effect that the Authority has determined one of the followin g: (i) that Maximum
Annual Debt Service on all Bonds Outstanding and all Parity Obligations outstanding following
the issuance of such Refunding Bonds is less than or equal to Maximum Annual Debt Service on
all Bonds Outstanding and all Parity Obligations outstanding prior to the issuance of such
Refunding Bonds, or (ii) that the Authority expects a reduction in Debt Service on all Bonds
Outstanding and all Parity Obligations outstanding to result from the refunding to be effected
with the proceeds of such Refunding Bonds. Such Refunding Bonds may be issued in an
aggregate principal amount sufficient (together with any additional funds available or to become
available) to provide funds for the payment of all or a portion of the following:

D the principal or Redemption Price of the Outstanding Bonds or
outstanding Parity Obligations to be refunded;

2) all expenses incident to the calling, retiring or paying of such
Outstanding Bonds or outstanding Parity Obligations and the Costs of Issuance of such
Refunding Bonds;

3) interest on all Outstanding Bonds or outstanding Parity Obligations
to be refunded to the date such Bonds or Parity Obligations will be called for redemption or paid

at maturity;

4) interest on the Refunding Bonds from the date thereof to the date
of payment or redemption of the Bonds or Parity Obligations to be refunded; and

(5)  funding a Reserve Fund for the Refunding Bonds, if required.

(B)  Before such Series of Refunding Bonds shall be issued and delivered
pursuant to this Section 3.04, the Authority shall file each of the documents identified below with
the Trustee (upon which documents the Trustee may conclusively rely in determining whether the
conditions precedent to the issuance of such Series of Refunding Bonds have been satisfied).

(1) A Supplemental Indenture authorizing such Series of Refunding
Bonds executed by the Authority.

2) A Certificate of the Authority certifying: (i) that Maximum Annual
Debt Service on all Bonds and Parity Obligations which will be outstanding following the
issuance of such Series of Refunding Bonds is less than or equal to Maximum Annual Debt
Service on all Bonds Outstanding and Parity Obligations outstanding prior to the issuance of
such Refunding Bonds or that the Authority expects a reduction in Debt Service on all Bonds
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Outstanding and all Parity Obligations outstanding to result from the refunding to be effected
with the proceeds of such Refunding Bonds; and (ii) that the requirements of Sections 3.02(A),
(B), and (C) hereof are satisfied.

3) If any of the Bonds to be refunded are to be redeemed prior to their
stated maturity dates, irrevocable instructions to the Trustee to give the applicable notice of
redemption or a waiver of the notice of redemption signed by the Holders of all or the portion of
the Bonds or Parity Obligations to be redeemed, or proof that such notice has been given by the
Authority; provided, however, that in lieu of such instructions or waiver or proof of notice of
redemption, the Authority may cause to be deposited with the Trustee all of the Bonds and Parity
Obligations proposed to be redeemed (whether canceled or uncanceled) with irrevocable
instructions to the Trustee to cancel said Bonds or Parity Obligations so to be redeemed upon the
exchange and delivery of said Refunding Bonds; and provided further that no provision of this
Indenture shall be construed to require the redemption of Bonds prior to their respective maturity
dates in connection with the refunding thereof.

(4)  An Opinion of Bond Counsel to the effect that the Supplemental
Indenture is being entered into in accordance with this Indenture and that such Series of
Refunding Bonds, when duly executed by the Authority and authenticated and delivered by the
Trustee, will be valid and binding obligations of the Authority.

The proceeds of the sale of the Refunding Bonds shall be applied by the Trustee
according to the written direction of the Authority to the retirement of the Outstanding Bonds or
Parity Obligations for the refunding of which said Refunding Bonds are to be issued. All Bonds
or Parity Obligations purchased, redeemed or retired by use of funds received from the sale of
Refunding Bonds, and all Bonds surrendered to the Trustee against the issuance of Refunding
Bonds, shall be forthwith canceled and shall not be reissued.

SECTION 3.05. Limitations on the Issuance of Obligations Payable from Sales
Tax Revenues: Parity Obligations; Subordinate Obligations. The Authority will not issue any
obligations or securities, howsoever denominated, payable in whole or in part from Sales Tax
Revenues except as set forth below.

(A)  Bonds authorized pursuant to Sections 3.01 and 3.02.
(B)  Refunding Bonds authorized pursuant to Section 3.04.

(C)  Parity Obligations, provided that the following conditions to the issuance
or incurrence of such Parity Obligations are satisfied:

€)) Such Parity Obligations have been duly and legally authorized by
the Authority for any lawful purpose as certified in a Certificate of the Authority delivered to the

Trustee;

(2)  No Event of Default shall have occurred and then be continuing, as
evidenced by the delivery of a Certificate of the Authority to that effect, which Certificate of the
Authority shall be filed with the Trustee;
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(3)  Such Parity Obligations are being issued or incurred either (i) for
purposes of refunding in compliance with the requirements for the issuance of Refunding Bonds
set forth in Section 3.04 or (ii) the Authority shall have placed on file with the Trustee a
Certificate of the Authority, upon which the Trustee may conclusively rely certifying (on the basis
of calculations made no later than the date of sale or incurrence of such Parity Obligations, as
applicable) that the requirements set forth in Section 3.02(D) relating to the issuance of an
additional Series of Bonds have been satisfied with respect to such Parity Obligations, which
Certificate shall also set forth the computations upon which such Certificate is based;

(4)  As and to the extent applicable, the Trustee shall be designated as
paying agent or trustee for such Parity Obligations and the Authority shall deliver to the Trustee a
transcript of the proceedings providing for the issuance of such Parity Obligations (but the
Trustee shall not be responsible for the validity or sufficiency of such proceedings or such Parity

Obligations).

(D)  Subordinate Obligations that are payable as to principal, premium, interest
and reserve fund requirements, if any, only out of Sales Tax Revenues after the prior payment of
all amounts then required to be paid hereunder from Sales Tax Revenues for principal, premium,
interest and reserve fund requirements, if any, for all Bonds Outstanding, and all Parity
Obligations outstanding, as the same become due and payable, and at the times and in the
amounts as required in this Indenture and in the instrument or instruments pursuant to which any
Parity Obligations were issued or incurred.

(E)  Termination payments and fees and expenses on Interest Rate Swap
Agreements, Liquidity Provider or Credit Provider fees and expenses and other obligations that
shall be secured by a lien and charge on the Revenues subordinate to the lien and charge upon the
Revenues that secures the Bonds, Parity Obligations and payment of principal of and interest on
Subordinate Obligations.

SECTION 3.06. Calculation of Maximum Annual Debt Service with Respect to
Bonds and Parity Obligations. For purposes of this Article III, Maximum Annual Debt Service
with respect to Bonds shall be determined no later than the date of delivery of such Bonds, and
no earlier than the sixtieth (60th) day preceding the date of pricing or sale of such Bonds,
- utilizing the assumptions set forth in the definition of Debt Service. For purposes of this
Article III, Maximum Annual Debt Service with respect to Parity Obligations shall be determined
no later than the date of incurrence of such Parity Obligations utilizing the assumptions set forth
in the definition of Debt Service; provided, however, that if a Parity Obligation is contingent
upon funds being provided pursuant to such Parity Obligation to pay principal, or purchase price
of, or interest on a Bond, such Parity Obligations shall not be considered outstanding until such

payment is made thereunder.

SECTION 3.07. Application of Proceeds. Proceeds of each Series of Bonds shall
be applied as specified in the Supplemental Indenture pursuant to which such Series of Bonds is

issued
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ARTICLEIV.

REDEMPTION, TENDER AND PURCHASE OF BONDS

SECTION 4.01. Terms of Redemption, Tender and Purchase. Each Series of
Bonds may be made subject to redemption or mandatory or optional tender and purchase prior to
their respective stated maturities, as a whole or in part, at such time or times, upon such terms
and conditions and upon such notice and with such effect as may be provided in the
Supplemental Indenture establishing the terms and provisions of such Series of Bonds.

SECTION 4.02. Notice of Redemption. Unless otherwise specified in a
Supplemental Indenture establishing the terms and provisions of a Series of Bonds, each notice
of redemption shall be mailed by the Trustee, not less than twenty (20) nor more than sixty (60)
days prior to the redemption date, to each Holder and the Repository. A copy of such notice shall
also be provided to each of the Notice Parties with respect to Series of Bonds to which such
notice relates. Notice of redemption to the Holders, the Repository and the applicable Notice
Parties shall be given by first class mail or electronic means. Each notice of redemption shall
state the date of such notice, the date of issue of the Series of Bonds to which such notice relates,
the redemption date, the Redemption Price, the place or places of redemption (including the
name and appropriate address or addresses of the Trustee), the CUSIP number (if any) of the
maturity or maturities, and in the case of Bonds to be redeemed in part only, the respective
portions of the principal amount thereof to be redeemed. Each such notice shall also state that on
said date there will become due and payable on each of said Bonds the Redemption Price thereof
or of said specified portion of the principal amount thereof in the case of a Bond to be redeemed
in part only, together with interest accrued thereon to the date fixed for redemption, and that from
and after such redemption date interest thereon shall cease to accrue, and shall require that such
Bonds be then surrendered at the address or addresses of the Trustee specified in the redemption
notice. Neither the Authority nor the Trustee shall have any responsibility for any defect in the
CUSIP number that appears on any Bond or in any redemption notice with respect thereto, and
any such redemption notice may contain a statement to the effect that CUSIP numbers have been
assigned by an independent service for convenience of reference and that neither the Authority
nor the Trustee shall be liable for any inaccuracy in such CUSIP numbers.

Failure by the Trustee to give notice to the Repository or any Notice Party or the
failure of any Holder, any Repository or any Notice Party to receive notice or any defect in any
such notice shall not affect the sufficiency or validity of the proceedings for redemption.

With respect to any notice of optional redemption of Bonds delivered pursuant to
this Section 4.02 or any provision of any Supplemental Indenture, unless, upon the giving of such
notice, such Bonds shall be deemed to have been paid; such notice shall state that such
redemption shall be conditional upon the receipt by the Trustee on or prior to the date fixed for
such redemption of amounts sufficient to pay the principal of, and premium, if any, and interest
on, such Bonds to be redeemed, and that if such amounts shall not have been so received said
notice shall be of no force and effect and the Authority shall not be required to redeem such
Bonds. In the event that such notice of redemption contains such a condition and such amounts
are not so received, the redemption shall not be made and the Trustee shall within a reasonable
time thereafter give notice to the Holders to the effect that such amounts were not so received
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and such redemption was not made, such notice to be given by the Trustee in the manner in
which the notice of redemption was given.

Any notice given pursuant to this Section 4.02 may be rescinded by written notice
given to the Trustee by the Authority. The Trustee shall give notice of such rescission as soon
thereafter as practicable in the same manner, and to the same Persons, as notice of such
redemption was given pursuant to this Section 4.02.

SECTION 4.03. Partial Redemption of Bonds. Upon surrender of any Bond
redeemed in part only, the Authority shall execute (but need not prepare) and the Trustee shall
authenticate and deliver to the Holder thereof, at the expense of the Authority, a new Bond or
Bonds of authorized denominations, and of the same Series, maturity and interest rate, equal in
aggregate principal amount to the unredeemed portion of the Bond surrendered.

SECTION 4.04. Effect of Redemption. Notice of redemption having been duly
given as aforesaid, and moneys for payment of the Redemption Price of, together with interest
accrued to the redemption date on, the Bonds (or portions thereof) so called for redemption being
held by the Trustee, on the redemption date designated in such notice, the Bonds (or portions
thereof) so called for redemption shall become due and payable at the Redemption Price
specified in such notice together with interest accrued thereon to the redemption date, interest on
the Bonds so called for redemption shall cease to accrue, said Bonds (or portions thereof) shall
cease to be entitled to any benefit or security under this Indenture and the Holders of said Bonds
shall have no rights in respect thereof except to receive payment of said Redemption Price and
accrued interest to the date fixed for redemption from funds held by the Trustee for such payment
and such funds are hereby pledged to such payment. All Bonds redeemed pursuant to the
provisions of this Article shall be canceled upon surrender thereof.

ARTICLE V.

SALES TAX REVENUES

SECTION 5.01. Pledge of Sales Tax Revenues; Revenue Fund. As security for
the payment of all amounts owing on the Bonds and Parity Obligations, there are irrevocably
pledged to the Trustee: (i) all Revenues; and (ii) all amounts, including proceeds of the Bonds,
held on deposit in the funds and accounts established hereunder (except for amounts held in the
Rebate Fund, any Purchase Fund or any Letter of Credit Account), subject to the provision of this
Indenture permitting the application thereof for the purposes and on the terms and conditions set
forth in this Indenture. The collateral identified above shall immediately be subject to this
pledge, and this pledge shall constitute a first lien on and security interest in such collateral
which shall immediately attach to the collateral and be effective, binding and enforceable against
the Authority and all others asserting the rights therein, to the extent set forth, and in accordance
with, this Indenture irrespective of whether those parties have notice of this pledge and without
the need for any physical delivery, recordation, filing or further act. The pledge of Revenues and
all amounts held on deposit in the funds and accounts established hereunder (except for amounts
held in the Rebate Fund) herein made shall be irrevocable until all of the Bonds, all Parity
Obligations and amounts owed in connection with the Bonds and Parity Obligations are no

longer Outstanding.
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All Bonds and Parity Obligations shall be of equal rank without preference,
priority or distinction of any Bonds and Parity Obligations over any other Bonds and Parity
Obligations.

(b)  Aslong as any Bonds are Outstanding or any Parity Obligations remain
unpaid, the Authority hereby assigns and shall cause all Sales Tax (less the amount payable to the
BOE) to be transmitted by the State Board of Equalization directly to the Trustee. Based on a
Certificate of the Authority setting forth (i) the Authority’s 1% administration fee for
administration of the Ordinance, (ii) 2% of the Sales Tax to be used for an environmental clean
up program to implement street and highway related water quality improvement projects as
provided in the Ordinance, and (iii) 18% of the Sales Tax remaining after deducting the amounts
referred to in (i) and (ii) of this Section 5.01(b) and following the Trustee’s receipt of the Sales
Tax (less the amount payable to the BOE), the Trustee shall remit the sum of the amounts set
forth in Section 5.01(b)(1), (ii) and (iii) to the Authority and shall forthwith deposit in a trust
fund, designated as the "Revenue Fund," which fund the Trustee shall establish and maintain, all
Sales Tax Revenues, when and as received by the Trustee. The Sales Tax Revenues shall be
received and held in trust by the Trustee for the benefit of the Holders of the Bonds and the Parity
Obligations and shall be disbursed, allocated and applied solely for the uses and purposes set
forth in this Indenture. Investment income on amounts held by the Trustee hereunder (other than
amounts held in the Rebate Fund or for which particular instructions, such as with respect to a
Project Fund, a Letter of Credit Account or a Purchase Fund, are provided in a Supplemental
Indenture), shall also be deposited in the Revenue Fund. All moneys at any time held in the
Revenue Fund shall be held in trust for the benefit of the Holders of the Bonds and the holders of
Parity Obligations and shall be disbursed, allocated and applied solely for the uses and purposes

set forth in this Indenture.

(©) The Bonds are limited obligations of the Authority and are payable as to
both principal and interest, and any premium upon redemption thereof, exclusively from the
Revenues and other funds pledged hereunder.

SECTION 5.02. Allocation of Sales Tax Revenues. So long as any Bonds are
Outstanding and Parity Obligations, Subordinate Obligations, and all other amounts payable
hereunder remain unpaid, the Trustee shall set aside in each month following receipt of the Sales
Tax Revenues the moneys in the Revenue Fund in the following respective funds (each of which
the Trustee shall establish, maintain and hold in trust for the benefit of the Holders of the Bonds
and, as and to the extent applicable, the holders of Parity Obligations) in the following amounts,
in the following order of priority, the requirements of each such fund (including the making up of
any deficiencies in any such fund resulting from lack of Revenues sufficient to make any earlier
required deposit) at the time of deposit to be satisfied before any deposit is made to any fund
subsequent in priority; provided that on a parity with such deposits the Trustee may set aside or
transfer amounts with respect to any outstanding Parity Obligations as provided in the
proceedings for such Parity Obligations delivered to the Trustee pursuant to Section 3.05 (which
shall be proportionate in the event such amounts are insufficient to provide for all deposits
required as of any date to be made with respect to the Bonds and such Parity Obligations):

€)) Interest Fund. Following receipt of the Sales Tax Revenues in each
month, the Trustee shall set aside in the Interest Fund as soon as practicable in such month an
amount equal to (2) one-sixth of the aggregate half-yearly amount of interest becoming due and
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payable on the Outstanding Current Interest Bonds (except for Bonds constituting Variable Rate
Indebtedness which shall be governed by subparagraph (b) below) during the next ensuing six (6)
months (excluding any interest for which there are moneys deposited in the Interest Fund from
the proceeds of any Series of Bonds or other source and reserved as capitalized interest to pay
such interest during said next ensuing six (6) months), until the requisite half-yearly amount of
interest on all such Outstanding Current Interest Bonds (except for Bonds constituting Variable
Rate Indebtedness which shall be governed by subparagraph (b) below) is on deposit in such
fund; provided that from the date of delivery of a Series of Current Interest Bonds until the first
Interest Payment Date with respect to such Series of Bonds the amounts set aside in such fund
with respect to such Series of Bonds shall be sufficient on a monthly pro rata basis to pay the
aggregate amount of interest becoming due and payable on said Interest Payment Date with
respect to such Series of Bonds, plus (b) the aggregate amount of interest to accrue during that
month on Outstanding Variable Rate Indebtedness, calculated, if the actual rate of interest is not
known, at the interest rate specified in writing by the Authority, or if the Authority shall not have
specified an interest rate in writing, calculated at the maximum interest rate borne by such
Variable Rate Indebtedness during the month prior to the month of deposit plus one hundred
(100) basis points (provided, however, that the amount of such deposit into the Interest Fund for
any month may be reduced by the amount by which the deposit in the prior month exceeded the
actual amount of interest accrued and paid during that month on said Outstanding Variable Rate
Indebtedness and provided further that the amount of such deposit into the Interest Fund for any
month shall be increased by the amount by which the deposit in the prior month was less than the
actual amount of interest accruing during that month on said Outstanding Variable Rate
Indebtedness). No deposit need be made into the Interest Fund if the amount contained therein is
at least equal to the interest to become due and payable on the Interest Payment Dates falling
within the next six (6) months upon all of the Bonds issued hereunder and then Outstanding and
on February 15 and August 15 of each year any excess amounts in the Interest Fund not needed to
pay interest on such date (and not held to pay interest on Bonds having Interest Payment Dates
other than February 15 and August 15) shall be transferred to the Authority (but excluding, in
each case, any moneys on deposit in the Interest Fund from the proceeds of any Series of Bonds
or other source and reserved as capitalized interest to pay interest on any future Interest Payment
Dates following such Interest Payment Dates or any Subsidy Payments).

The Trustee shall deposit into the Interest Fund any Subsidy Payments which shall be
used as a credit against the amount of Sales Tax Revenues required to be deposited therein as

provided in this Section 5.02(A)(1).

(2)  Principal Fund: Sinking Accounts. Following receipt of the Sales
Tax Revenues in each month, the Trustee shall deposit in the Principal Fund as soon as
practicable in such month an amount equal to at least (a) one-sixth of the aggregate semiannual
amount of Bond Obligation becoming due and payable on the Outstanding Serial Bonds of all
Series having semiannual maturity dates within the next six (6) months, plus (b) one-twelfth of
the aggregate yearly amount of Bond Obligation becoming due and payable on the Outstanding
Serial Bonds of all Series having annual maturity dates within the next twelve (12) months, plus
(c) one-sixth of the aggregate of the Mandatory Sinking Account Payments to be paid during the
next six-month period into the respective Sinking Accounts for the Term Bonds of all Series for
which Sinking Accounts have been created and for which semiannual mandatory redemption is
required from said Sinking Accounts, plus (d) one-twelfth of the aggregate of the Mandatory
Sinking Account Payments to be paid during the next 12-month period into the respective
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Sinking Accounts for the Term Bonds of all Series for which Sinking Accounts shall have been
created and for which annual mandatory redemption is required from such Sinking Accounts;
provided that if the Authority certifies to the Trustee that any principal payments are expected to
be refunded on or prior to their respective due dates or paid from amounts on deposit in a
Reserve Fund that would be in excess of the Reserve Requirement applicable to such Reserve
Fund upon such payment, no amounts need be set aside towards such principal to be so refunded
or paid. All of the aforesaid deposits made in connection with future Mandatory Sinking
Account Payments shall be made without priority of any payment into any one such Sinking
Account over any other such payment.

In the event that the Sales Tax Revenues shall not be sufficient to make the required
deposits so that moneys in the Principal Fund on any principal or mandatory redemption date are
equal to the amount of Bond Obligation to become due and payable on the Outstanding Serial
Bonds of all Series plus the Bond Obligation amount of and redemption premium on the
Outstanding Term Bonds required to be redeemed or paid at maturity on such date, then such
moneys shall be applied on a Proportionate Basis and in such proportion as said Serial Bonds and
said Term Bonds shall bear to each other, after first deducting for such purposes from said Term
Bonds any of said Term Bonds required to be redeemed annually as shall have been redeemed or
purchased during the preceding 12-month period and any of said Term Bonds required to be
redeemed semiannually as shall have been redeemed or purchased during the six-month period
ending on such date or the immediately preceding six month period. In the event that the Sales
Tax Revenues shall not be sufficient to pay in full all Mandatory Sinking Account Payments
required to be paid at any one time into all such Sinking Accounts, then payments into all such
Sinking Accounts shall be made on a Proportionate Basis, in proportion that the respective
Mandatory Sinking Account Payments required to be made into each Sinking Account during the
then current 12-month period bear to the aggregate of all of the Mandatory Sinking Account
Payments required to be made into all such Sinking Accounts during such 12-month period.

No deposit need be made into the Principal Fund so long as there shall be in such fund (i)
moneys sufficient to pay the Bond Obligations of all Serial Bonds issued hereunder and then
Outstanding and maturing by their terms within the next twelve (12) months plus (ii) the
aggregate of all Mandatory Sinking Account Payments required to be made in such 12-month
period, but less any amounts deposited into the Principal Fund during such 12-month period and
theretofore paid from the Principal Fund to redeem or purchase Term Bonds during such 12-
month period; provided that if the Authority certifies to the Trustee that any principal payments
are expected to be refunded on or prior to their respective due dates or paid from amounts on
deposit in a Reserve Fund that would be in excess of the Reserve Requirement applicable to such
Reserve Fund upon such payment, no amounts need be on deposit with respect to such principal
payments. At the beginning of each Fiscal Year and in any event not later than February 15 of
each year, the Trustee shall request from the Authority a Certificate of the Authority setting forth
the principal payments for which deposits will not be necessary pursuant to the preceding
sentence and the reason therefor. On February 15 of each year or as soon as practicable
thereafter any excess amounts in the Principal Fund not needed to pay principal on such date (and
not held to pay principal on Bonds having principal payment dates other than February 15) shall

be transferred to the Authority.

3) Reserve Fund. Upon the occurrence of any deficiency in any
Reserve Fund, the Trustee shall make such deposit to such Reserve Fund as is required pursuant
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to Section 5.05(D), each such deposit to be made as soon as possible in each month, until the
balance therein is at least equal to the applicable Reserve Requirement.

4) Subordinate Obligations Fund. The Trustee shall establish,
maintain and hold in trust a separate fund designated as the "Subordinate Obligations Fund." As
long as any Subordinate Obligations remain unpaid, Revenues remaining in the Revenue Fund
after the transfers described in (1), (2) and (3) above have been made shall be transferred on the
same Business Day to the Trustee for the Subordinate Obligations in an amount equal to the
amount then due and owing by the Authority with respect to the Subordinate Obligations.

(5) Fees and Expenses Fund. The Trustee shall establish, maintain and
hold in trust a separate fund designated as the "Fees and Expenses Fund." At the direction of the
Authority, after the transfers described in (1), (2), (3) and (4) above have been made, the Trustee
shall deposit as soon as practicable in each month in the Fees and Expenses Fund (i) amounts
necessary for payment of fees, expenses and similar charges (including fees, expenses and similar
charges relating to any Liquidity Facility or Credit Enhancement for the Bonds or any Parity
Obligations) owing in such month or following month by the Authority in connection with the
Bonds or any Parity Obligations and (ii) amounts necessary for payment of fees, expenses and
similar charges owing in such month or the following month by the Authority in connection with
Subordinate Obligations. The Authority shall inform the Trustee of such amounts, in writing, on
or prior to the first Business Day of each month.

(B)  Any Revenues remaining in the Revenue Fund after the foregoing transfers
described in (1), (2), (3), (4) and (5) of subsection (A) above, except as the Authority shall
otherwise direct in writing or as is otherwise provided in a Supplemental Indenture, shall be
transferred to the Authority on the same Business Day or as soon as practicable thereafter. The
Authority may use and apply the Revenues when received by it for any lawful purpose of the
Authority, including the redemption of Bonds upon the terms and conditions set forth in the
Supplemental Indenture relating to such Bonds and the purchase of Bonds as and when and at

such prices as it may determine.

(C)  Iffive (5) days prior to any principal payment date, Interest Payment Date
or mandatory redemption date the amounts on deposit in the Revenue Fund, the Interest Fund,
the Principal Fund, including the Sinking Accounts therein, and, as and to the extent applicable,
any Reserve Fund established in connection with a Series of Bonds with respect to the payments
to be made on such upcoming date are insufficient to make such payments, the Trustee shall
immediately notify the Authority, in writing, of such deficiency and direct that the Authority
transfer the amount of such deficiency to the Trustee on or prior to such payment date. The
Authority hereby covenants and agrees to transfer to the Trustee from any Revenues in its
possession (which Revenues shall not include any Sales Tax Revenues posted by the Authority as
collateral pursuant to an Interest Rate Swap Agreement, which Sales Tax Revenues the Authority
and the Trustee acknowledge are no longer in possession of the Authority for purposes of this
Section 5.02 or any other provision of this Indenture, including, without limitation, Section 5 .01),
the amount of such deficiency on or prior to the principal, interest or mandatory redemption date

referenced in such notice.

SECTION 5.03. Application of Interest Fund. All amounts in the Interest Fund
shall be used and withdrawn by the Trustee solely for the purposes of: (a) paying interest on the
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Bonds as it shall become due and payable (including accrued interest on any Bonds purchased or
redeemed prior to maturity pursuant to this Indenture), or for reimbursing the Credit Provider in
the form of an irrevocable, direct-pay letter of credit, and (b) paying Parity Obligations.

SECTION 5.04. Application of Principal Fund. All amounts in the Principal
Fund shall be used and withdrawn by the Trustee solely for the purposes of paying the Bond
Obligation of the Bonds when due and payable, except that all amounts in the Sinking Accounts
shall be used and withdrawn by the Trustee solely to purchase or redeem or pay at maturity Term
Bonds, as provided herein, or for reimbursing the Credit Provider in the form of an irrevocable,

direct-pay letter of credit.

(B)  The Trustee shall establish and maintain within the Principal Fund a
separate account for the Term Bonds of each Series and maturity, designated as the "
Sinking Account," inserting therein the Series and maturity designation of such Bonds. On or
before the Business Day prior to any date upon which a Mandatory Sinking Account Payment is
due, the Trustee shall transfer the amount of such Mandatory Sinking Account Payment (being
the principal thereof, in the case of Current Interest Bonds) from the Principal Fund to the
applicable Sinking Account. With respect to each Sinking Account, on each Mandatory Sinking
Account Payment date established for such Sinking Account, the Trustee shall apply the
Mandatory Sinking Account Payment required on that date to the redemption (or payment at
maturity, as the case may be) of Term Bonds of such Series and maturity for which such Sinking
Account was established, in the manner provided in this Indenture or the Supplemental Indenture
pursuant to which such Series of Bonds was created; provided that, at any time prior to giving
such notice of such redemption, the Trustee shall, upon receipt of a Request of the Authority,
apply moneys in such Sinking Account to the purchase of Term Bonds of such Series and
maturity at public or private sale, as and when and at such prices (including brokerage and other
charges, but excluding accrued interest, which is payable from the Interest Fund) as is directed by
the Authority, except that the purchase price (excluding accrued interest, in the case of Current
Interest Bonds) shall not exceed the principal amount thereof. If, during the 12-month period (or
six-month period with respect to Bonds having semi-annual Mandatory Sinking Account
Payments) immediately preceding said Mandatory Sinking Account Payment date, the Trustee
has purchased Term Bonds of such Series and maturity with moneys in such Sinking Account, or,
during said period and prior to giving said notice of redemption, the Authority has deposited
Term Bonds of such Series and maturity with the Trustee, or Term Bonds of such Series and
maturity were at any time purchased or redeemed by the Trustee from the Redemption Fund and
allocable to said Mandatory Sinking Account Payment, such Term Bonds so purchased or
deposited or redeemed shall be applied, to the extent of the full principal amount thereof, to
reduce said Mandatory Sinking Account Payment. All Term Bonds purchased or deposited
pursuant to this subsection shall be cancelled by the Trustee and destroyed by the Trustee and a
certificate of destruction shall be delivered to the Authority by the Trustee. Any amounts
remaining in a Sinking Account on February 15 of each year following the redemption as of such
date of the Term Bonds for which such account was established shall be withdrawn by the
Trustee and transferred as soon as practicable to the Authority to be used for any lawful purpose.
All Term Bonds purchased from a Sinking Account or deposited by the Authority with the
Trustee in a twelve month period ending February 14 (or in a six-month period ending February
14 or August 14 with respect to Bonds having semi-annual Mandatory Sinking Account
Payments) and prior to the giving of notice by the Trustee for redemption from Mandatory
Sinking Account Payments for such period shall be allocated first to the next succeeding
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Mandatory Sinking Account Payment for such Series and maturity of Term Bonds, if any,
occurring on the next February 15 or August 15, then as a credit against such future Mandatory
Sinking Account Payments for such Series and maturity of Term Bonds as may be specified in a
Request of the Authority. All Term Bonds redeemed by the Trustee from the Redemption Fund
shall be credited to such future Mandatory Sinking Account Payments for such Series and
maturity of Term Bonds as may be specified in a Request of the Authority.

SECTION 5.05. Establishment and Application of the Reserve Fund. The
Authority may at its sole discretion at the time of issuance of any Series of Bonds or at any time
thereafter by Supplemental Indenture provide for the establishment of a Reserve Fund as
additional security for a Series of Bonds. Any Reserve Fund so established by the Authority
shall be available to secure one or more Series of Bonds as the Authority shall determine and
shall specify in the Supplemental Indenture establishing such Reserve Fund or, if the
Supplemental Indenture establishing any Reserve Fund also establishes a pooled Reserve
Requirement that is applicable to an initial Series of Bonds together with any one or more
subsequently-issued eligible Series of Bonds with the same pooled Reserve Requirement, in

subsequent Supplemental Indentures.

All amounts in the Reserve Fund (including all amounts which may be obtained from any
Reserve Facility on deposit in the Reserve Fund) shall be used and withdrawn by the Trustee
solely: (i) for the purpose of making up any deficiency in the Interest Fund or the Principal Fund
relating to Reserve Fund Eligible Bonds; or, (ii) together with any other moneys available
therefor, (x) for the payment of all of the Reserve Fund Eligible Bonds then Outstanding, (y) for
the defeasance or redemption of all or a portion of the Reserve Fund Eligible Bonds then
Outstanding, provided, however, that if funds on deposit in the Reserve Fund are applied to the
defeasance or redemption of a portion of the Reserve Fund Eligible Bonds, the amount on
deposit in the Reserve Fund immediately subsequent to a partial defeasance or redemption shall
equal the Reserve Requirement applicable to all Reserve Fund Eligible Bonds Outstanding
immediately subsequent to such partial defeasance or redemption, or (z) for the payment of the
final principal and interest payment of the Reserve Fund Eligible Bonds. Any amounts on
deposit in the Reserve Fund in excess of the Reserve Requirement shall be transferred to the

Authority on February 15 of each year.

(A)  Inlieu of making the Reserve Requirement deposit applicable to one or
more Series of Bonds in cash or in replacement of moneys then on deposit in any Reserve Fund
(which shall be transferred by the Trustee to the Authority), or in substitution of any Reserve
Facility comprising part of the Reserve Requirement relating to one or more Series of Bonds, the
Authority may, at any time and from time to time, deliver to the Trustee an irrevocable letter of
credit issued by a financial institution having unsecured debt obligations rated at the time of
delivery of such letter of credit in one of the three highest Rating Categories of Moody's and
Standard & Poor's, in an amount, which, together with cash, Investment Securities or other
Reserve Facilities, as described in Section 5.05(B), then on deposit in such Reserve Fund, will
equal the Reserve Requirement relating to the Bonds to which such Reserve Fund relates. Such
letter of credit shall have a term no less than two (2) years or, if less, the final maturity of the
Bonds in connection with which such letter of credit was obtained and shall provide by its terms
that it may be drawn upon as provided in this Section 5.05. At least one (1) year prior to the
stated expiration of such letter of credit, the Authority shall either (i) deliver a replacement letter
of credit, (ii) deliver an extension of the letter of credit for at least one (1) additional year or, if
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