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This Official Statement does not constitute an offer to sell the 2008 Bonds or the solicitation
of an offer to buy, nor shall there be any sale of the 2008 Bonds by any person in any state or other
jurisdiction to any person to whom it is unlawful to make such offer, solicitation or sale in such state
or jurisdiction. No dealer, broker, salesperson or any other person has been authorized to give any
information or to make any representation other than those contained herein in connection with the
offering of the 2008 Bonds, and, if given or made, such information or representation must not be
relied upon.

The Underwriters have provided the following sentence for inclusion in this Official
Statement. The Underwriters have reviewed the information in this Official Statement in accordance
with and as part of its responsibility to investors under the federal securities laws as applied to the
facts and circumstances of this transaction, but the Underwriters do not guarantee the accuracy or
completeness of such information.

The information relating to the Issuer contained herein under the heading “THE ISSUER”
and “ABSENCE OF MATERIAL LITIGATION—The Issuer” has been furnished by the Issuer and
constitutes the sole information provided by the Issuer. The information relating to the Credit
Facility Provider and the Credit Facility set forth herein under the caption “THE CREDIT
FACILITY PROVIDER AND THE CREDIT FACILITY” has been furnished by the Credit Facility
Provider, and the information relating to DTC and the book-entry system set forth herein under the
caption “THE 2008 BONDS—General” and in APPENDIX G – “BOOK-ENTRY ONLY SYSTEM”
hereto has been furnished by DTC. Such information is believed to be reliable but is not guaranteed
as to accuracy or completeness and is not to be construed as a representation by the Underwriters, the
Issuer or LACMA. All other information set forth herein has been obtained from LACMA and other
sources (other than LACMA) that are believed to be reliable, but such information is not guaranteed
as to accuracy or completeness and is not to be construed as a representation by the Issuer, LACMA
or the Underwriters. The information and expressions of opinion herein are subject to change
without notice, and neither the delivery of this Official Statement nor any sale of the 2008 Bonds
made hereunder shall create under any circumstances any indication that there has been no change in
the affairs of the Issuer, LACMA, the Credit Facility Provider or DTC since the date hereof. This
Official Statement is submitted in connection with the issuance of securities referred to herein and
may not be used, in whole or in part, for any other purpose.

While LACMA maintains an internet website for various purposes, none of the information
on that website is incorporated by reference herein or intended to assist investors in making any
investment decision or to provide any continuing information with respect to the 2008 Bonds or
LACMA.

____________________

In connection with the offering of the 2008 Bonds, the Underwriters may overallot or
effect transactions that stabilize or maintain the market price of the 2008 Bonds offered hereby
at levels above that which otherwise might prevail in the open market. Such stabilizing, if
commenced, may be discontinued at any time.

____________________



CAUTIONARY STATEMENTS REGARDING
FORWARD-LOOKING STATEMENTS IN

THIS OFFICIAL STATEMENT

Certain statements included or incorporated by reference in this Official Statement constitute
“forward-looking statements.” Such statements generally are identifiable by the terminology used,
such as “plan,” “expect,” “estimate,” “budget” or other similar words. Such forward-looking
statements include but are not limited to certain statements contained in the information under the
captions APPENDIX A – “THE LOS ANGELES COUNTY MUSEUM OF ART.”

The achievement of certain results or other expectations contained in such forward-looking
statements involves known and unknown risks, uncertainties and other factors that may cause actual
results, performance or achievements described to be materially different from any future results,
performance or achievements expressed or implied by such forward-looking statements. LACMA
does not plan to issue any updates or revisions to those forward-looking statements in this Official
Statement.
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INTRODUCTION

This Introduction is subject in all respects to the more complete information included and
referred to elsewhere in this Official Statement, and the offering of the 2008 Bonds to potential
investors is made only by means of this entire Official Statement. Capitalized terms used in this
Introduction and not otherwise defined shall have the respective meanings assigned to them
elsewhere in this Official Statement. Capitalized terms used but not otherwise defined in this Official
Statement shall have the meaning given to them in the Indenture. See APPENDIX C—“SUMMARY
OF PRINCIPAL DOCUMENTS” for summaries of various documents referred to herein.

Purpose of this Official Statement

This Official Statement, including the cover page, table of contents and the appendices
hereto, is provided to furnish certain information in connection with the sale and issuance by the
California Statewide Communities Development Authority (the “Issuer”) of $100,000,000 aggregate
principal amount of the Issuer’s Refunding Revenue Bonds (Los Angeles County Museum of Art
Project) Series 2008A (the “2008A Bonds”), $100,000,000 aggregate principal amount of the
Issuer’s Refunding Revenue Bonds (Los Angeles County Museum of Art Project) Series 2008B (the
“2008B Bonds”), $95,000,000 aggregate principal amount of the Issuer’s Refunding Revenue Bonds
(Los Angeles County Museum of Art Project) Series 2008C (the “2008C Bonds”), $60,000,000
aggregate principal amount of the Issuer’s Refunding Revenue Bonds (Los Angeles County Museum
of Art Project) Series 2008D (the “2008D Bonds”) and $28,000,000 aggregate principal amount of
the Issuer’s Refunding Revenue Bonds (Los Angeles County Museum of Art Project) Series 2008E
(the “2008E Bonds”). The 2008A Bonds, the 2008B Bonds, the 2008C Bonds, the 2008D Bonds and
the 2008E Bonds are each referred to herein as a “Series” and, together, as the “2008 Bonds.”

The Issuer

The California Statewide Communities Development Authority (the “Issuer”) is a public
entity, organized pursuant to a joint powers agreement among a number of California counties, cities
and special districts. See “THE ISSUER” for more information about the Issuer.

The Indenture; The Trustee

The 2008 Bonds will be issued pursuant to an Indenture, dated as of September 1, 2008, (the
“Indenture”), by and between the Issuer and U.S. Bank National Association, as trustee (the
“Trustee”).
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The Loan Agreement; Use of Proceeds

The Issuer will lend the proceeds of the 2008 Bonds to Museum Associates (doing business
as the Los Angeles County Museum of Art) (“LACMA”), pursuant to a Loan Agreement, dated as of
September 1, 2008, (the “Loan Agreement”), by and between the Issuer and LACMA. LACMA is
obligated under the Loan Agreement to make payments to the Issuer that will be sufficient to pay
debt service on the 2008 Bonds and all other Additional Bonds issued in the future that are
outstanding under the Indenture (the “Loan Payments”).

In the Loan Agreement, LACMA will promise to make payments sufficient to pay principal,
premium, if any, and interest on the 2008 Bonds when due.

LACMA will use the proceeds of the sale of the 2008 Bonds to:

(1) refund the outstanding California Statewide Communities Development Authority
Revenue Bonds (Los Angeles County Museum Of Art Project), Series 2007A (the “2007A Bonds”),
Series 2007B (the “2007B Bonds”), Series 2007C (the “2007C Bonds”) and Series 2007D (the
“2007D Bonds,” each a “Series” and collectively, the “2007 Bonds”) and the outstanding California
Statewide Communities Development Authority Revenue Bonds (Los Angeles County Museum Of
Art Project), Series 2004A (the “2004A Bonds”), Series 2004B (the “2004B Bonds”) and Series
2004C (the “2004C Bonds” each a “Series” and collectively, the “2004 Bonds”) which Refunded
Bonds (as defined below) financed the design, construction, installation, furnishing, equipping,
renovation and improvement by LACMA of the facilities, galleries and exhibits of the Los Angeles
County Museum of Art (as more particularly described in APPENDIX A – “THE LOS ANGELES
COUNTY MUSEUM OF ART – THE PROJECT”) (the “Project”),

(2) pay capitalized interest on the 2008 Bonds,

(3) pay all or a portion of the expenses incurred in connection with the issuance and
delivery of the 2008 Bonds, and

(4) finance other expenses and costs related to the Project, all as further described herein.

See “THE REFUNDING PLAN” and “ESTIMATED SOURCES AND USES OF FUNDS”
herein.

LACMA

LACMA manages, operates and maintains the Los Angeles County Museum of Art (the
“Museum”). The Museum is the premier encyclopedic visual arts museums in the Western United
States. The Museum’s collection of more than 100,000 artworks from around the world spans the
history of art: from collections representing the civilizations of the ancient world — Egypt, Assyria,
Greece, Rome, the Asian Steppes, China and Latin America — to the most recent achievements in
contemporary art. Important information about LACMA and its financial condition is set out in
APPENDIX A—“THE LOS ANGELES COUNTY MUSEUM OF ART” attached hereto, which
should be read in its entirety. In addition, a copy of LACMA’s audited Financial Statements as of
and for the Years Ended June 30, 2007 and 2006 and Independent Auditors’ Report are attached as
APPENDIX B and should be read in their entirety.
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Security and Sources of Payment for the 2008 Bonds

The 2008 Bonds are limited obligations of the Issuer payable solely from and secured by
Revenues available under the Indenture, consisting primarily of Loan Payments made by LACMA
under the Loan Agreement and other funds as provided in the Indenture. The Loan Agreement
contains certain covenants for the protection of the Issuer and the Bondholders. See “SECURITY
AND SOURCES OF PAYMENT FOR THE 2008 BONDS” and APPENDIX C—“SUMMARY OF
PRINCIPAL DOCUMENTS” herein. Any Additional Bonds issued under the Indenture (together
with the 2008 Bonds, the “Bonds”) will be payable on a parity basis from amounts available under
the Indenture.

LACMA entered into $150,000,000 aggregate notional amount of swap agreements in
connection with the issuance of the 2007A Bonds, the 2007B Bonds and the 2007C Bonds (the “2007
Swap Agreements”). In addition to the 2007 Swap Agreements, LACMA entered into $106,315,000
aggregate notional amount of swap agreements in connection with the issuance of the 2004B Bonds
and 2004C Bonds (collectively, the “2004 Swap Agreements”). Upon the issuance of the 2008
Bonds, the 2004 Swap Agreements and the 2007 Swap Agreements will be restructured (as
restructured, the “Swap Agreement”) in an effort to effectively fix LACMA’s interest rate exposure
with respect to $256,315,000 of the 2008 Bonds. See “THE REFUNDING PLAN—The Swap
Transaction” below.

LACMA’s payment obligations under the Loan Agreement and the Swap Agreement are
general, unsecured obligations of LACMA. Although such payment obligations are LACMA’s
unconditional general obligations with recourse (on an unsecured basis) to LACMA’s general pool of
assets in the event remedies are exercised against LACMA, the Loan Agreement and the Swap
Agreement provide that there will be no recourse to LACMA’s art collection and LACMA’s art
collection is not pledged as security for LACMA’s obligations under the Loan Agreement, the Swap
Agreement or otherwise.

The 2008 Bonds will not be secured by any reserve fund or by any security interest in
assets of LACMA.

The 2008 Bonds do not constitute a debt or liability of the State of California or of any
political subdivision thereof, including the County of Los Angeles. The Issuer shall not be
obligated to pay the principal of the 2008 Bonds, or any premium or interest thereon, except
from the funds provided under the Indenture and the Loan Agreement, and neither the faith
and credit nor the taxing power of the State of California or of any political subdivision
thereof, including the County of Los Angeles and the Issuer, is pledged to the payment of the
principal of or any premium or interest on the 2008 Bonds. The issuance of the 2008 Bonds
shall not directly or indirectly or contingently obligate the State of California or any political
subdivision thereof, including the County of Los Angeles, to levy or to pledge any form of
taxation or to make any appropriation for their payment. The Issuer has no taxing power.

Tender Agent; Remarketing Agent

U.S. Bank National Association (the “Tender Agent”) will serve as tender agent for the 2008
Bonds pursuant to the Indenture.
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Citigroup Global Markets Inc. (the “2008A&B Remarketing Agent”) will serve as
remarketing agent for the 2008A Bonds and the 2008B Bonds pursuant to the Indenture and a
Remarketing Agreement, dated as of September 1, 2008 (the “2008A&B Remarketing Agreement”)
between LACMA and the 2008A&B Remarketing Agent.

Stone & Youngberg LLC (the “2008C Remarketing Agent”) will serve as remarketing agent
for the 2008C Bonds pursuant to the Indenture and a Remarketing Agreement, dated as of September
1, 2008 (the “2008C Remarketing Agreement”) between LACMA and the 2008C Remarketing
Agent.

J.P. Morgan Securities Inc. (the “2008D Remarketing Agent”) will serve as remarketing
agent for the 2008D Bonds pursuant to the Indenture and a Remarketing Agreement, dated as of
September 1, 2008 (the “2008D Remarketing Agreement”) between LACMA and the 2008D
Remarketing Agent.

Wells Fargo Institutional Securities, LLC (the “2008E Remarketing Agent” and together with
the 2008A&B Remarketing Agent, the 2008C Remarketing Agent and the 2008D Remarketing
Agent, the “Remarketing Agents”) will serve as remarketing agent for the 2008E Bonds pursuant to
the Indenture and a Remarketing Agreement, dated as of September 1, 2008 (the “2008E
Remarketing Agreement” and together with the 2008A&B Remarketing Agreement, the 2008C
Remarketing Agreement and the 2008D Remarketing Agreement, the “Remarketing Agreements”)
between LACMA and the 2008E Remarketing Agent.

Credit Facility

Payments of principal of and interest on the 2008 Bonds bearing interest at a Weekly Interest
Rate or a Daily Interest Rate will be initially supported by an irrevocable direct-pay letter of credit
(the “Credit Facility”) issued by Wells Fargo Bank, National Association (the “Credit Facility
Provider”), upon which the Trustee is instructed to draw on the dates on which principal of or interest
is due and payable on the 2008 Bonds. The Trustee may also draw funds under the Credit Facility, to
pay the purchase price of 2008 Bonds tendered for payment and not remarketed to the extent other
moneys are not available therefor. The 2008 Bonds will be assigned certain initial ratings based on
the credit of the Credit Facility Provider. See “THE CREDIT FACILITY PROVIDER AND THE
CREDIT FACILITY” and “RATINGS.”

A consortium of banks will participate with the Credit Facility Provider in the transaction
(collectively, the “Lenders”). Union Bank of California, N.A. will act as administrative agent for the
Lenders (the “Administrative Agent”) and as co-lead arranger and bookrunner. The Credit Facility
Provider will issue the Credit Facility pursuant to the Letter of Credit Reimbursement Agreement
dated as of September 1, 2008 (the “Reimbursement Agreement”), by and among LACMA, the
Lenders and the Administrative Agent. Under the Reimbursement Agreement, remedies may be
pursued by the Administrative Agent, with the consent of the Lenders whose Proportionate Shares
(as defined under the Reimbursement Agreement) exceed fifty one percent (51%) (the “Required
Lenders”), and will be pursued by the Administrative Agent upon instructions from the Required
Lenders. See “THE CREDIT FACILITY PROVIDER AND THE CREDIT FACILITY.”
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Bondholders’ Risks

There are a number of risks associated with the purchase of the 2008 Bonds. See
“INVESTMENT CONSIDERATIONS” herein for a discussion of certain of these risks.

Continuing Disclosure

LACMA will covenant in the Continuing Disclosure Agreement, dated as of September 1,
2008 (the “Continuing Disclosure Agreement”) for the benefit of the holders of the 2008 Bonds to
provide for public dissemination of (i) financial information and operating data relating to LACMA
by not later than 180 days after the end of each fiscal year of LACMA (which fiscal year begins on
July 1 of each year and ends on the next succeeding June 30), commencing with the report for the
fiscal year ending June 30, 2008, and (ii) notices of the occurrence of enumerated events, if material,
as specified in the Continuing Disclosure Agreement. See “CONTINUING DISCLOSURE” herein
and APPENDIX E—“FORM OF CONTINUING DISCLOSURE AGREEMENT.”

Availability of Documents

The descriptions and summaries of various documents set forth in this Official Statement do
not purport to be conclusive or definitive and reference is made to each such document for the
complete details of all terms and conditions hereof. Further descriptions of the Indenture and the
Loan Agreement are set forth in APPENDIX C hereto. All references herein to the 2008 Bonds, the
Indenture, the Loan Agreement, the Continuing Disclosure Agreement, the Remarketing Agreements
and the Reimbursement Agreement are qualified in their entirety by such documents, copies of which
are available from the Underwriters prior to the execution and delivery of the 2008 Bonds and
thereafter may be examined or obtained at the expense of the person requesting the same at the
corporate trust office of the Trustee in Los Angeles, California. Information relating to The
Depository Trust Company (“DTC”) and the book-entry only system has been furnished by DTC.

THE ISSUER

The California Statewide Communities Development Authority is a public entity, organized
pursuant to a joint powers agreement among a number of California counties, cities and special
districts entered into pursuant to the provisions relating to the joint exercise of powers contained in
Chapter 5 of Division 7 of Title 1 (commencing with Section 6500) of the California Government
Code. The Issuer is authorized to participate in financings for the benefit of certain organizations
described under Section 501(c)(3) of the Code.

The Issuer has sold and delivered obligations other than those represented by the 2008
Bonds, which other obligations are and will be secured by instruments separate and apart from the
Indenture and the Loan Agreement. The holders of such obligations of the Issuer have no claim on
the security for the 2008 Bonds and the Holders of the 2008 Bonds will have no claim on the security
of such other obligations issued by the Issuer.

THE REFUNDING PLAN

The Refunding

The proceeds from the sale of the 2008 Bonds will be used (i) to redeem the 2007 Bonds,
$200,000,000 in principal amount of which are currently outstanding and the 2004 Bonds,
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$176,200,000 in principal amount of which are currently outstanding (collectively, the “Refunded
Bonds”); (ii) to pay capitalized interest on the 2008 Bonds, (iii) to pay the costs of issuance of the
2008 Bonds; and (iv) to finance other expenses and costs related to the Project, all as further
described herein.

In order to redeem the Refunded Bonds, a portion of the proceeds of the 2008 Bonds will be
deposited in one or more escrow funds (collectively, the “Escrow Fund”) established under the
Indenture, in such amounts as are sufficient to pay the redemption price of the Refunded Bonds to
and including the applicable redemption dates and redeem the Refunded Bonds on such redemption
dates. See “VERIFICATION OF MATHEMATICAL COMPUTATIONS” herein. Upon the
issuance of the 2008 Bonds and the deposit of such funds pursuant to the Indenture, the Refunded
Bonds will be considered no longer outstanding under the indenture applicable to the Refunded
Bonds and LACMA will have no further obligation to make any payments with respect to the
Refunded Bonds.

The Swap Transaction

In connection with the issuance and delivery of the 2008 Bonds, LACMA will finalize the
terms of the Swap Agreement with Citibank, N.A., New York (the “Swap Counterparty”), which
will become effective on the date of issuance of the 2008 Bonds. Under the terms of the Swap
Agreement, LACMA will make a monthly fixed interest rate payment on the outstanding notional
amount of the Swap Agreement and receive from the Swap Counterparty a floating rate on the
outstanding notional amount based on a percentage of one month LIBOR plus an agreed upon
amount. Under the Swap Agreement, Financial Guaranty Insurance Company will no longer insure
LACMA’s obligation to make regularly scheduled payments and certain Termination Payments to
the Swap Counterparty. The notional amount of the Swap Agreement will equal $256,315,000,
which notional amount is scheduled to be reduced at such times as the principal of the 2008 Bonds is
scheduled to be amortized. The Swap Agreement will have a stated termination date of December 1,
2037. The actual fixed rate to be paid by LACMA and the formula for the floating rate to be paid by
the Swap Counterparty will be set on the date of issuance of the 2008 Bonds based on the market
rates in effect on that day. It is estimated that LACMA will pay a fixed rate of approximately
3.555% per annum on the Swap Agreement. Net payments between LACMA and the Swap
Counterparty will be made on a same-day basis. See “INVESTMENT CONSIDERATIONS—
Indebtedness of LACMA; Additional Debt,” and “—Factors Related to Swaps.”
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ESTIMATED SOURCES AND USES OF FUNDS

The following table sets forth the estimated sources and uses of proceeds of the 2008 Bonds:

Sources
Par Amount of the 2008 Bonds $ 383,000,000
Transfer from Prior Bonds 139,482,188

Total Sources $ 522,482,188

Uses
Deposit to Escrow Fund $ 377,192,262
Deposit to Project Fund 126,782,868
Capitalized Interest Fund 15,244,431
Costs of Issuance(1) 3,262,626

Total Uses $ 522,482,188

(1) Includes Underwriters’ discount, certain legal fees, printing costs, rating agency fees and miscellaneous expenses of
issuance.
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ANNUAL DEBT SERVICE REQUIREMENTS

The following table sets forth, for each fiscal year ending June 30, the amounts required in
such year for the payment of the principal of (whether at maturity or pursuant to mandatory sinking
fund redemption) and interest on the 2008 Bonds (based on certain assumed rates as described in the
table below), after giving effect to the refunding of the Refunded Bonds, as described above under
“THE REFUNDING PLAN”.

Period Ending
December 1 Principal Interest(1) Total

2008 $ -- $ 2,101,484.62 $ 2,101,484.62
2009 -- 12,879,544.63 12,879,544.63
2010 -- 13,743,934.08 13,743,934.08
2011 -- 12,019,578.41 12,019,578.41
2012 -- 12,921,090.92 12,921,090.92
2013 -- 12,879,153.88 12,879,153.88
2014 -- 13,029,701.47 13,029,701.47
2015 -- 12,881,756.25 12,881,756.25
2016 -- 12,853,192.28 12,853,192.28
2017 -- 12,879,558.10 12,879,558.10
2018 -- 12,949,355.48 12,949,355.48
2019 -- 12,881,756.25 12,881,756.25
2020 -- 13,001,164.42 13,001,164.42
2021 -- 13,741,735.93 13,741,735.93
2022 -- 12,019,578.41 12,019,578.41
2023 -- 12,881,756.26 12,881,756.26
2024 -- 12,921,195.74 12,921,195.74
2025 -- 13,027,072.16 13,027,072.16
2026 -- 12,881,756.25 12,881,756.25
2027 -- 13,743,934.08 13,743,934.08
2028 -- 11,991,014.45 11,991,014.45
2029 -- 12,947,052.51 12,947,052.51
2030 35,580,000 12,968,073.09 48,548,073.09
2031 35,965,000 11,883,881.13 47,848,881.13
2032 36,450,000 11,220,538.80 47,670,538.80
2033 75,155,000 8,809,814.14 83,964,814.14
2034 76,350,000 6,962,677.87 83,312,677.87
2035 39,810,000 4,382,713.58 44,192,713.58
2036 41,180,000 2,947,484.49 44,127,484.49
2037 42,510,000 1,558,355.10 44,068,355.10

Total $ 383,000,000 $ 333,909,904.78 $ 716,909,904.78

(1)
Assumes that interest on $256,315,000 of the 2008 Bonds is payable at the fixed rate of 3.555% per annum, which is the
estimated fixed payment rate to be paid by LACMA under the Swap Agreement, as described in “THE REFUNDING
PLAN—The Swap Transaction.” Assumes interest on the unhedged 2008 Bonds is payable at a rate of 3.000% per annum.
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THE 2008 BONDS

The following is a summary of certain provisions of the 2008 Bonds. Reference is made to
the 2008 Bonds for the complete text thereof and to the Indenture for all of the provisions relating to
the 2008 Bonds. The discussion herein is qualified by such reference.

The following summary describes the terms of the 2008 Bonds only while the 2008
Bonds bear interest at a Weekly Interest Rate or a Daily Interest Rate. Prospective purchasers
of the 2008 Bonds should not rely on this summary if any 2008 Bonds are bearing interest at a
rate other than a Weekly Interest Rate or a Daily Interest Rate. If LACMA, on behalf of the
Issuer, elects to convert any 2008 Bonds to an Interest Rate Period other than a Weekly
Interest Rate Period or a Daily Interest Rate Period, a new official statement or a supplement
to this Official Statement describing the terms of the 2008 Bonds following such conversion will
be prepared.

General

The Weekly 2008 Bonds initially will bear interest at the Weekly Interest Rate as described
below under “Determination of the Weekly Interest Rate” unless and until, at the direction of
LACMA on behalf of the Issuer and upon compliance with the conditions set forth in the Indenture
and the Loan Agreement, the interest rate borne by one or more Series of Weekly 2008 Bonds is
converted to a Daily Interest Rate, a Long-Term Interest Rate or Bond Interest Term Rates.

The 2008D Bonds will initially bear interest at the Daily Interest Rate as described below
under “Determination of the Daily Interest Rate” unless and until, at the direction of LACMA on
behalf of the Issuer and upon compliance with the conditions set forth in the Indenture and the Loan
Agreement, the interest rate borne by the 2008D Bonds is converted to a Weekly Interest Rate, a
Long-Term Interest Rate or Bond Interest Term Rates.

The 2008 Bonds are to mature on the dates set forth on the inside front cover, subject to prior
redemption as described under “— Redemption” below, (ii) be dated the date of their issuance and
(iii) bear interest from that date until paid. So long as the 2008 Bonds bear interest at a Weekly
Interest Rate or a Daily Interest Rate, interest will be computed on the basis of a 365- or 366-day
year for the actual days elapsed for the 2008 Bonds.

The 2008 Bonds will be issued as fully registered 2008 Bonds in book-entry form only and
when issued will be registered in the name of Cede & Co., as nominee of DTC. The 2008 Bonds
may be purchased by the beneficial owners in denominations, during a Weekly Interest Rate Period
and Daily Interest Rate Period, of $100,000 and integral multiples of $5,000 in excess of $100,000
(an “Authorized Denomination”).

As to any 2008 Bonds bearing interest at a Weekly Interest Rate, interest on the Weekly 2008
Bonds will be payable monthly in arrears on the first Wednesday of each month, commencing
October 1, 2008, or the next succeeding Business Day if any such Wednesday is not a Business Day
(during a Weekly Interest Rate Period, an “Interest Payment Date for the Weekly 2008 Bonds”).

Interest on any 2008 Bonds bearing interest at a Weekly Interest Rate will be payable on each
Interest Payment Date for the period commencing on the first Wednesday of the preceding month
and ending on the Tuesday immediately preceding the Interest Payment Date (or, if sooner, the last
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day of the Weekly Interest Rate Period). In any event, interest on the 2008 Bonds bearing interest at
a Weekly Interest Rate will be payable for the final Interest Rate Period to the date on which such
2008 Bonds have been paid in full.

As to any 2008 Bonds bearing interest at a Daily Interest Rate, interest on such 2008 Bonds
will be payable the first Business Day of each month, commencing October 1, 2008 (during a Daily
Interest Rate Period, an “Interest Payment Date for the Daily 2008 Bonds” and collectively with an
Interest Payment Date for the Weekly 2008 Bonds, an “Interest Payment Date.”)

Interest on any 2008 Bonds bearing interest at a Daily Interest Rate will be payable on each
Interest Payment Date for the period commencing on the first day thereof and thereafter, the first
Business Day of each month and ending on the day immediately prior to the next Interest Payment
Date (or if sooner, the last day of the Daily Interest Rate Period). In any event, interest on any 2008
Bonds bearing interest at a Daily Interest will be payable for the final Interest Rate Period to the date
on which the 2008D Bonds have been paid in full.

At no time will any 2008 Bond (other than a Bank Bond) bear interest at a Weekly Interest
Rate or Daily Interest Rate that is in excess of the lesser of 12% per annum and the maximum rate of
interest on the relevant obligation permitted by applicable law.

Principal of and premium, if any, and interest on the 2008 Bonds will be paid by the Trustee.
Principal is payable upon presentation of the 2008 Bonds by the Holders thereof as the 2008 Bonds
become due and payable. Except as otherwise provided in the Indenture, interest on the 2008 Bonds
will be payable on each Interest Payment Date by the Trustee by wire transfer of immediately
available funds to the Holders of the 2008 Bonds on the Record Date at the registered addresses of
such Holders as they appear as of the close of business on the Record Date in the registration books
maintained by the Trustee. The Record Date with respect to any Interest Payment Date for any 2008
Bonds bearing interest at a Weekly Interest Rate is the Business Day immediately preceding such
Interest Payment Date. The Record Date with respect to any Interest Payment Date for any 2008
Bonds bearing interest at a Daily Interest Rate is the last Business Day of each calendar month or, in
the case of the last Interest Payment Date with respect to a Daily Interest Rate Period, the Business
Day immediately preceding such Interest Payment Date. Notwithstanding the foregoing, so long as
records of ownership of the 2008 Bonds are maintained through the Book-Entry System described in
Appendix G, all payments to the Beneficial Owners of such 2008 Bonds will be made in accordance
with the procedures described in Appendix G.

The initial Weekly Interest Rate for the Weekly 2008 Bonds for the period commencing on
the date of delivery of the Weekly 2008 Bonds to and including September 16, 2008, will be
determined by the Underwriters. Pursuant to the Indenture and the Remarketing Agreements with
respect to each Series of the Weekly 2008 Bonds, the applicable Remarketing Agent for each Series
of Weekly 2008 Bonds will thereafter determine the Weekly Interest Rate on the Series of 2008
Bonds assigned to it and use its best efforts to remarket the respective Series of 2008 Bonds subject
to optional and mandatory tender for purchase. If the interest rate on a Series of Weekly 2008 Bonds
is subsequently converted to a Daily Interest Rate Period, the Remarketing Agent for such Series will
thereafter determine the Daily Interest Rate for such Series.

The initial Daily Interest Rate for the 2008D Bonds for the period commencing on the date of
delivery of the 2008D Bonds will be determined by the Underwriters. Pursuant to the Indenture and
the 2008D Remarketing Agreement, the 2008D Remarketing Agent will thereafter determine the
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Daily Interest Rate on the 2008D Bonds and use its best efforts to remarket the 2008D Bonds subject
to optional and mandatory tender for purchase. If the interest rate on the 2008D Bonds is
subsequently converted to a Weekly Interest Rate Period, the 2008D Remarketing Agent will
thereafter determine the Weekly Interest Rate for the 2008D Bonds.

Determination of the Weekly Interest Rate

During each Weekly Interest Rate Period for a Series of the 2008 Bonds, such 2008 Bonds
will bear interest at the Weekly Interest Rate, which will be determined by the Remarketing Agent
for such Series on Tuesday of each week during such Weekly Interest Rate Period, or if such day is
not a Business Day, then on the next succeeding Business Day. The first Weekly Interest Rate for
each Weekly Interest Rate Period will be determined on or prior to the first day of such Weekly
Interest Rate Period and will apply to the period commencing on the first day of such Weekly Interest
Rate Period and ending on and including the next succeeding Tuesday. Thereafter, each Weekly
Interest Rate will apply to the period commencing on and including Wednesday and ending on and
including the next succeeding Tuesday, unless such Weekly Interest Rate Period will end on a day
other than Tuesday, in which event the last Weekly Interest Rate for such Weekly Interest Rate
Period will apply to the period commencing on and including Wednesday preceding the last day of
such Weekly Interest Rate Period and ending on and including the last day of such Weekly Interest
Rate Period.

The Weekly Interest Rate for each Series of 2008 Bonds will be the rate of interest per
annum determined by the Remarketing Agent for such Series (based on the examination of tax-
exempt obligations comparable, in the judgment of the Remarketing Agent and known by the
Remarketing Agent to have been priced or traded under then prevailing market conditions and the
Remarketing Agent may take into consideration offers to purchase up to all of such 2008 Bonds) to
be the minimum interest rate which, if borne by such Series of 2008 Bonds, would enable the
Remarketing Agent to sell all of the 2008 Bonds of such Series on such date of determination at a
price (without regarding accrued interest) equal to the principal amount thereof.

In the event that the Remarketing Agent fails to establish a Weekly Interest Rate for any
week with respect to a Series of 2008 Bonds bearing interest at such rate, then the Weekly Interest
Rate for such week with respect to such 2008 Bonds will be the same as the immediately preceding
Weekly Interest Rate if such Weekly Interest Rate was determined by the Remarketing Agent. If the
immediately preceding Weekly Interest Rate was not determined by the Remarketing Agent, or if the
Weekly Interest Rate determined by the Remarketing Agent is held to be invalid or unenforceable by
a court of law, then the Weekly Interest Rate for such week, as determined by the Remarketing
Agent, will be equal to 110% of the SIFMA Index or, if such index is no longer made available, 85%
of the interest rate on 30-day high grade unsecured commercial paper notes sold through dealers by
major corporations as reported in The Wall Street Journal on the day such Weekly Interest Rate
would otherwise be determined as provided in the Indenture.

Determination of the Daily Interest Rate

During each Daily Interest Rate Period for a Series of the 2008 Bonds, such 2008 Bonds will
bear interest at the Daily Interest Rate, which will be determined by the Remarketing Agent for such
Series of 2008 Bonds on each Business Day for such Business Day.
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The Daily Interest Rate for a Series of the 2008 Bonds will be the rate of interest per annum
determined by the Remarketing Agent for such Series (based on an examination of tax exempt
obligations comparable, in the judgment of the Remarketing Agent, to such 2008 Bonds and known
by the Remarketing Agent to have been priced or traded under then prevailing market conditions and
the Remarketing Agent may take into consideration offers to purchase up to all of such 2008 Bonds)
on or before 9:30 a.m. (New York City time) on a Business Day to be the minimum interest rate
which, if borne by such 2008 Bonds, would enable the Remarketing Agent to sell all of such 2008
Bonds on such Business Day at a price (without regard to accrued interest) equal to the principal
amount thereof. The Daily Interest Rate for any day which is not a Business Day will be the same as
the Daily Interest Rate for the immediately preceding Business Day.

If for any reason a Daily Interest Rate for a Series of the 2008 Bonds is not so established for
any Business Day by the Remarketing Agent for such Series of 2008 Bonds, the Daily Interest Rate
for such Business Day will be the same as the Daily Interest Rate for the immediately preceding day
and such rate will continue until the earlier of (A) the date on which the Remarketing Agent
determines a new Daily Interest Rate or (B) the seventh day succeeding the first such day on which
such Daily Interest Rate is not determined by the Remarketing Agent. In the event that the Daily
Interest Rate is held to be invalid or unenforceable by a court of law, or the Remarketing Agent fails
to determine a new Daily Interest Rate for a period of seven days as described in clause (B) of the
immediately preceding sentence, the interest rate applicable to the 2008 Bonds, as determined by the
Remarketing Agent, will be the interest rate per annum equal to 110% of the SIFMA Index, or if
such index is no longer available, 85% of the interest rate on 30 day high grade unsecured
commercial paper notes sold through dealers by major corporations as reported in The Wall Street
Journal as reported for each Business Day (and for the immediately preceding Business Day for each
day which is not a Business Day) until such Daily Interest Rate is again validly determined by such
Remarketing Agent.

Conversion of Interest Rates on 2008 Bonds

Conversion from Weekly Interest Rate or Daily Interest Rate. LACMA, on behalf of the
Issuer, may direct that the interest rate on a Series of 2008 Bonds be converted to a Daily Interest
Rate, a Weekly Interest Rate, a Long-Term Interest Rate or Bond Interest Term Rates upon
satisfaction of certain conditions set forth in the Indenture.

If the Interest Rate Period for a Series is to be converted from the Weekly Interest Rate or
Daily Interest Rate, then the 2008 Bonds will be subject to mandatory tender for purchase on the
effective date of the conversion to another Interest Rate Period, at a purchase price equal to the
principal amount thereof, without premium, plus accrued interest (if any) to the effective date of the
conversion. The Indenture provides that the Trustee is required to give notice of any conversion to
another Interest Rate Period to the Holders of the Series of 2008 Bonds proposed for conversion not
less than 10 days prior to the proposed effective date of such conversion.

Certain Conditions to Conversion of Interest Rates on 2008 Bonds. In connection with any
conversion of the Interest Rate Period for a Series from a Weekly Interest Rate Period or a Daily
Interest Rate, LACMA will cause to be provided to the Trustee a Favorable Opinion of Bond
Counsel dated the effective date of such conversion. In the event that Bond Counsel fails to deliver a
Favorable Opinion of Bond Counsel on any such date, then the Interest Rate Period will not be
converted from the Weekly Interest Rate Period or from the Daily Interest Rate Period, as applicable,
and the Series of 2008 Bonds proposed for conversion will continue to bear interest at a Weekly
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Interest Rate or from the Daily Interest Rate Period, as applicable, as in effect immediately prior to
such proposed conversion of the Interest Rate Period.

In any event, if notice of such conversion has been mailed to the holders of the Series of 2008
Bonds proposed for Conversion, and Bond Counsel fails to deliver a Favorable Opinion of Bond
Counsel on the effective date of the proposed conversion, the 2008 Bonds of such Series will
continue to be subject to mandatory purchase on the date which would have been the effective date of
such conversion as provided in the Indenture.

LACMA may rescind its election to convert the Interest Rate Period on a Series of 2008
Bonds from a Weekly Interest Rate Period or a Daily Interest Rate Period, as applicable, by
delivering a rescission notice to the Trustee, the Remarketing Agent for such Series, the Tender
Agent, the Credit Facility Provider and the Issuer on or prior to 10:00 a.m. on the Business Day
preceding the proposed effective date of the conversion. However, if a notice of the proposed
conversion has been given to the Holders of the Series of 2008 Bonds proposed for Conversion, then
such Series of 2008 Bonds nevertheless will still be subject to mandatory tender for purchase on the
date which would have been the effective date of the conversion, regardless of the rescission.

Prior to Conversion of a Series of 2008 Bonds to a Long Term Interest Rate, LACMA will
have received a letter from each of the Rating Agencies indicating the ratings on such 2008 Bonds.

After Conversion of a Series of the 2008 Bonds to an Interest Rate Period that is not rated by
the Rating Agencies based on the support of the Credit Facility, the Trustee shall not draw on the
Credit Facility to make a payment with respect to such Series of 2008 Bonds.

If, at any time, the Interest Rate Period for a Series of 2008 Bonds is to be changed from one
Interest Rate Period to another, the Interest Rate Period for all of the 2008 Bonds of such Series must
be changed.

Tender and Purchase of 2008 Bonds

The Indenture provides that, so long as Cede & Co. is the sole registered owner of the
2008 Bonds, all tenders and deliveries of 2008 Bonds under the provisions of the Indenture will
be made pursuant to DTC’s procedures as in effect from time to time, and none of the Issuer,
LACMA, the Trustee or the Remarketing Agents will have any responsibility for or liability
with respect to the implementation of such procedures.

Tender for Purchase Upon Election of Holder During Weekly Interest Rate Period.
During any Weekly Interest Rate Period, any 2008 Bond of a Series (other than a Bank Bond)
bearing interest at a Weekly Interest Rate will be purchased in whole (or in part if both the amount to
be purchased and the amount remaining unpurchased will consist of Authorized Denominations)
from the Holder thereof at the option of such Holder on any Business Day so designated by such
Holder in an irrevocable written notice which also states the principal amount of such 2008 Bond of a
Series and the principal amount thereof to be purchased; provided, however, that such Business Day
must be at least 7 days after the date of the delivery of such notice to the Tender Agent. A Holder
must deliver the notice to the Tender Agent at its Principal Office for delivery of the 2008 Bonds of a
Series, to the Trustee at its Principal Office and to the respective Remarketing Agent. Any notice
received by the Remarketing Agent after 4:00 p.m., New York City time, will be deemed to have
been received on the next succeeding Business Day. A 2008 Bond so tendered will be purchased at a
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purchase price equal to the principal amount thereof tendered for purchase, without premium, plus
accrued interest to the Tender Date (if the Tender Date is not an Interest Accrual Date), payable in
immediately available funds.

Tender for Purchase Upon Election of Holder During Daily Interest Rate Period. During
any Daily Interest Rate Period for a Series of the 2008 Bonds, any such 2008 Bond (other than a
Bank Bond) bearing interest at a Daily Interest Rate will be purchased in an Authorized
Denomination (provided that the amount of any such 2008 Bond not to be purchased will also be in
an Authorized Denomination) from the Holder thereof at the option of such Holder on any Business
Day at a purchase price equal to the Tender Price, payable in immediately available funds, upon
delivery to the Tender Agent at its Principal Office for delivery of 2008 Bonds, to the Trustee at its
Principal Office and to the Remarketing Agent for such Series of 2008 Bonds, by no later than 11:00
a.m. (New York City time) on such Business Day, of an irrevocable written notice or an irrevocable
telephonic notice, promptly confirmed by telecopy or other writing, which states the principal
amount of such 2008 Bonds to be purchased and the date of purchase. Bank Bonds may not be
tendered for purchase at the option of the Holder thereof. For payment of such purchase price on the
date specified in such notice, such 2008 Bonds must be delivered, at or prior to 12:00 noon, on such
Business Day, to the Tender Agent at its Principal Office for delivery of 2008 Bonds, accompanied
by an instrument of transfer thereof, in form satisfactory to such Tender Agent, executed in blank by
the Holder thereof or its duly-authorized attorney, with such signature guaranteed by a commercial
bank, trust company or member firm of the New York Stock Exchange.

Mandatory Tender for Purchase Upon Conversion to a Different Interest Rate Period. The
2008 Bonds of a Series will be subject to mandatory tender for purchase on the effective date of a
conversion to a different Interest Rate Period for such Series, or on the day which would have been
the effective date of such a conversion to a new Interest Rate Period had certain events described in
the Indenture not occurred which resulted in the interest rate on such Series of 2008 Bonds not being
converted, at a purchase price equal to the principal amount thereof tendered for purchase, without
premium, plus accrued interest to the Tender Date (if the Tender Date is not an Interest Payment
Date), payable in immediately available funds.

Mandatory Tender for Purchase upon Termination, Replacement or Expiration of Credit
Facility. If at any time the Trustee gives notice that the purchase price of a Series of the 2008 Bonds
will on the date specified in such notice cease to be payable from a then-existing Credit Facility as a
result of the termination, replacement or expiration of the term of such Credit Facility, including but
not limited to termination at the option of LACMA in accordance with the terms of such Credit
Facility, then such 2008 Bonds will be purchased or deemed purchased at a purchase price equal to
the principal amount thereof tendered for purchase, without premium, plus accrued interest to the
Tender Date (if the Tender Date is not an Interest Payment Date), payable in immediately available
funds. In the event that funds from the remarketing of 2008 Bonds are not sufficient to pay the
purchase price of all the 2008 Bonds subject to mandatory tender upon replacement of an existing
Credit Facility, funds for such purchase will be drawn under the then-existing Credit Facility, not the
Alternate Credit Facility.

Any purchase of a 2008 Bond of a Series under the circumstances described in the preceding
paragraph will occur: (1) on the fifth Business Day preceding any expiration or termination of a
Credit Facility without replacement by an Alternate Credit Facility, and (2) on the date of the
replacement of a Credit Facility, in any case where an Alternate Credit Facility is being delivered to
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the Trustee. No such mandatory tender will be effected upon the replacement of a Credit Facility in
the event such Credit Facility is failing to honor conforming draws.

The Trustee is required to give notice by mail to the Holders of the 2008 Bonds secured by a
Credit Facility (i) on or before the 10th day preceding the replacement, termination or expiration of
such Credit Facility in accordance with its terms. The notice must be accompanied by directions for
the purchase of the 2008 Bonds. Among other things, the notice must state (A) the date of the
termination or expiration of the Credit Facility and, in the case of replacement, the date of the
proposed substitution of an Alternate Credit Facility (if any), (B) that such 2008 Bonds will be
purchased as a result of such replacement, termination or expiration, or as a result of such delivery of
an Alternate Credit Facility, as applicable, and (C) the date on which such purchase will occur.

Mandatory Tender for Purchase at the Direction of LACMA or the Credit Facility
Provider. During any Daily Interest Rate Period or Weekly Interest Rate Period, the 2008 Bonds are
subject to mandatory tender for purchase on any Business Day designated by LACMA, with the
consent of the Remarketing Agent for such Series and the Credit Facility Provider, if any, at the
Tender Price, payable in immediately available funds. Such purchase date will be a Business Day
not earlier than the 10th day following the second Business Day after receipt by the Trustee of such
designation.

If a Credit Facility is in effect, the 2008 Bonds are subject to mandatory tender for purchase
on the third Business Day after receipt by the Trustee of a written notice from the Credit Facility
Provider that the interest component of the Credit Facility will not be reinstated after a draw and/or
that an “Event of Default” under the Credit Facility Provider Agreement has occurred and is
continuing and a written request from the Credit Facility Provider that all of the 2008 Bonds be
required to be tendered for purchase.

For payment of the Tender Price on the Tender Date, 2008 Bonds must be delivered at or
prior to 10:00 a.m. on the Tender Date. If delivered after that time, the Tender Price will be paid on
the next succeeding Business Day. The Tender Price will be payable only upon surrender of such
2008 Bonds to the Tender Agent at its Principal Office for delivery of 2008 Bonds, accompanied by
an instrument of transfer, in form satisfactory to the Tender Agent, executed in blank by the
Bondholder or its duly authorized attorney, with such signature guaranteed by a commercial bank,
trust company or member firm of the New York Stock Exchange.

Irrevocable Notice Deemed to be Tender of 2008 Bonds. The giving of notice by a Holder
of its election to have its 2008 Bond purchased during a Daily Interest Rate Period or a Weekly
Interest Rate Period will constitute the irrevocable tender for purchase of such 2008 Bond with
respect to which such notice has been given, regardless of whether such 2008 Bond is delivered to
the Tender Agent for purchase on the relevant Tender Date. If any Holder who has given notice of
tender for purchase as described in the preceding sentence fails to deliver such 2008 Bond to the
Tender Agent at the place and on the Tender Date and at the time specified, or fails to deliver such
2008 Bond properly endorsed, such 2008 Bond will constitute an Undelivered Bond.

Undelivered 2008 Bonds. If funds in the amount of the Tender Price of the Undelivered
Bond are available for payment to the Holder thereof on the Tender Date and at the time specified,
from and after the Tender Date and time of that required delivery, (1) such Undelivered Bond will be
deemed to be purchased and will no longer be deemed to be Outstanding under the Indenture;
(2) interest will no longer accrue thereon; and (3) funds in the amount of the Tender Price of such
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Undelivered Bond will be held by the Tender Agent uninvested for the benefit of the Holder thereof
(provided that the Holder will have no right to any investment proceeds derived from such funds), to
be paid on delivery (and proper endorsement) of such Undelivered Bond to the Tender Agent at its
Principal Office for delivery of 2008 Bonds. The Tender Agent may refuse to accept delivery of any
2008 Bond for which a proper instrument of transfer has not been provided; however, such refusal
will not affect the validity of the purchase of such 2008 Bond as described in the Indenture.

Payment of Tender Price. For payment of the Tender Price of any 2008 Bond required to be
purchased as provided in the Indenture on the Tender Date specified in the applicable notice, such
2008 Bond must be delivered on the date specified in such notice, to the Tender Agent at its principal
office for delivery of the 2008 Bonds, accompanied by an instrument of transfer thereof, in form
satisfactory to the Tender Agent, executed in blank by the Holder thereof or his duly authorized
attorney, with such signature guaranteed by a commercial bank, trust company or member firm of the
New York Stock Exchange.

LACMA has no obligation to make any payments with respect to the Tender Price of the
2008 Bonds tendered or deemed tendered for purchase.

Sources of Funds for Purchase of 2008 Bonds

On the date on which 2008 Bonds are required to be purchased pursuant to the Indenture, the
Tender Agent will purchase such 2008 Bonds from the Holders thereof at the Tender Price thereof.
Funds for the payment of such Tender Price will be received from the following sources and used in
the order of priority indicated:

(a) proceeds of the sale of such 2008 Bonds remarketed by the applicable Remarketing
Agent; and

(b) moneys received from draws on the Credit Facility.

Special Considerations Relating to the 2008 Bonds

The Remarketing Agents are Paid By LACMA. Each Remarketing Agent’s responsibilities
include determining the interest rate from time to time and remarketing 2008 Bonds for which it has
been appointed Remarketing Agent that are optionally or mandatorily tendered by the owners thereof
(subject, in each case, to the terms of the Indenture and the applicable Remarketing Agreement), all
as further described in this Official Statement. The Remarketing Agents are appointed by LACMA
and are paid by LACMA for their services. As a result, the interests of the Remarketing Agents may
differ from those of existing Holders and potential purchasers of 2008 Bonds.

The Remarketing Agents Routinely Purchase 2008 Bonds for Their Own Account. The
Remarketing Agents act as remarketing agents for a variety of variable rate demand obligations and,
in their sole discretion, routinely purchase such obligations for their own account. Each Remarketing
Agent is permitted, but not obligated, to purchase tendered 2008 Bonds for which it has been
appointed Remarketing Agent for its own account and, in its sole discretion, may routinely acquire
such tendered 2008 Bonds in order to achieve a successful remarketing of such 2008 Bonds (i.e.,
because there otherwise are not enough buyers to purchase such 2008 Bonds) or for other reasons.
However, each Remarketing Agent is not obligated to purchase 2008 Bonds for which it has been
appointed Remarketing Agent, and may cease doing so at any time without notice. Each
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Remarketing Agent may also make a market in the 2008 Bonds for which it has been appointed
Remarketing Agent by routinely purchasing and selling such 2008 Bonds other than in connection
with an optional or mandatory tender and remarketing. Such purchases and sales may be at or below
par. However, the Remarketing Agents are not required to make a market in the 2008 Bonds for
which each has been appointed Remarketing Agent. Each Remarketing Agent may also sell any 2008
Bonds for which it has been appointed Remarketing Agent it has purchased to one or more affiliated
investment vehicles for collective ownership or enter into derivative arrangements with affiliates or
others in order to reduce its exposure to such 2008 Bonds. The purchase of 2008 Bonds by the
Remarketing Agents may create the appearance that there is greater third party demand for the 2008
Bonds in the market than is actually the case. The practices described above also may result in fewer
2008 Bonds being tendered in a remarketing.

2008 Bonds May be Offered at Different Prices on Any Date Including an Interest Rate
Determination Date. Pursuant to the Indenture and the applicable Remarketing Agreement, each
Remarketing Agent is required to determine the applicable rate of interest that, in its judgment, is the
lowest rate that would permit the sale of the 2008 Bonds for which it has been appointed
Remarketing Agent bearing interest at the applicable interest rate at par plus accrued interest, if any,
on and as of the applicable interest rate determination date. The interest rate will reflect, among other
factors, the level of market demand for such 2008 Bonds (including whether the respective
Remarketing Agent is willing to purchase such 2008 Bonds for its own account). There may or may
not be 2008 Bonds tendered and remarketed on an interest rate determination date, each Remarketing
Agent may or may not be able to remarket 2008 Bonds for which it has been appointed Remarketing
Agent tendered for purchase on such date at par and the respective Remarketing Agent may sell such
2008 Bonds at varying prices to different investors on such date or any other date. Each
Remarketing Agent is not obligated to advise purchasers in a remarketing if it does not have third
party buyers for all of the 2008 Bonds for which it has been appointed Remarketing Agent at the
remarketing price. In the event a Remarketing Agent owns any 2008 Bonds for which it has been
appointed Remarketing Agent for its own account, it may, in its sole discretion in a secondary market
transaction outside the tender process, offer such 2008 Bonds on any date, including the interest rate
determination date, at a discount to par to some investors.

The Ability to Sell the 2008 Bonds Other Than Through the Tender Process May Be
Limited. Each Remarketing Agent may buy and sell 2008 Bonds for which it has been appointed
Remarketing Agent other than through the tender process. However, it is not obligated to do so and
may cease doing so at any time without notice and may require Holders that wish to tender their 2008
Bonds to do so through the Tender Agent with appropriate notice. Thus, investors who purchase the
2008 Bonds, whether in a remarketing or otherwise, should not assume that they will be able to sell
their 2008 Bonds other than by tendering the 2008 Bonds in accordance with the tender process.

The Remarketing Agents May Resign, Without a Successor Being Named. A Remarketing
Agent may resign, upon 30 days’ prior written notice, without a successor having been named. If a
Remarketing Agent resigns without a successor in place, the Trustee will assume such duties until a
successor is appointed.

The County May Offer to Purchase Series 2008 Bonds. The County of Los Angeles may
offer to purchase 2008 Bonds. Such purchases may affect the market for 2008 Bonds.
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Redemption

Extraordinary Optional Redemption. The 2008 Bonds will be redeemed in whole or in part
by the Issuer on any Business Day, at the written direction of LACMA, at a redemption price equal
to 100% of the principal amount thereof plus accrued interest thereon to the redemption date, without
premium, in the event that the Project or any portion of the Project will have been damaged, taken or
condemned as to render the Project or such portion thereof, in the judgment of LACMA,
unsatisfactory for its intended use for a period of time longer than one year.

Optional Redemption. If there is no continuing Event of Default under the terms of the
Indenture, 2008 Bonds bearing interest at the Daily Interest Rate or Weekly Interest Rate are subject
to optional redemption by the Issuer, at the written direction of LACMA, in whole or in part, at a
redemption price of 100% of the principal amount thereof on any Business Day.

Mandatory Sinking Fund Redemption. Each Series of 2008 Bonds shall be redeemed in
part on December 1 in each year listed below, in accordance with the schedule set forth below for
such Series at a redemption price equal to 100% of the principal amount redeemed plus accrued
interest thereon to the redemption date:

2008A Bonds

Year Amount

2033 $ 18,945,000
2034 19,305,000
2035 19,905,000
2036 20,590,000
2037 21,255,000

2008B Bonds

Year Amount

2033 $ 18,945,000
2034 19,305,000
2035 19,905,000
2036 20,590,000
2037 21,255,000

2008C Bonds

Year Amount

2030 $ 18,130,000
2031 18,530,000
2032 18,850,000
2033 19,520,000
2034 19,970,000
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2008D Bonds

Year Amount

2030 $ 11,745,000
2031 11,780,000
2032 12,025,000
2033 12,165,000
2034 12,285,000

2008E Bonds

Year Amount

2030 $ 5,705,000
2031 5,655,000
2032 5,575,000
2033 5,580,000
2034 5,485,000

Notice of Redemption; Effect of Redemption. In the event any of the 2008 Bonds are called
for redemption, the Trustee shall give notice, in the name of the Issuer, of the redemption of such
2008 Bonds, which notice shall (i) specify the 2008 Bonds to be redeemed, the redemption date, the
redemption price, and the place or places where amounts due upon such redemption will be payable
(which shall be the principal corporate trust office of the Trustee) and, if less than all of the 2008
Bonds are to be redeemed, the numbers of the 2008 Bonds, and the portions of the 2008 Bonds, to be
so redeemed, (ii) state any condition to such redemption, and (iii) state that on the redemption date,
and upon the satisfaction of any such condition, the 2008 Bonds to be redeemed shall cease to bear
interest. CUSIP number identification shall accompany all redemption notices. Such notice shall be
given by mail, postage prepaid, at least 30 days (or, in the case of acceleration of the 2008 Bonds,
seven days) but not more than 60 days prior to the date fixed for redemption to each Holder of 2008
Bonds to be redeemed at its address shown on the registration books kept by the Trustee; provided,
however, that failure to give such notice to any Bondholder or any defect in such notice shall not
affect the validity of the proceedings for the redemption of any of the other 2008 Bonds.

Any notice of redemption may be conditioned upon receipt of moneys or any other event. A
notice of redemption may be rescinded or revised upon LACMA's written direction to the Trustee.
The Trustee will give notice of such rescission and/or any revised notice of redemption as soon as
practicable in the same manner, and to the same persons, as notice of such redemption was given.

Any 2008 Bonds and portions of 2008 Bonds which have been duly selected for redemption
and which are paid in accordance with the Indenture shall cease to bear interest on the specified
redemption date.



20

SECURITY AND SOURCES OF PAYMENT FOR THE 2008 BONDS

General

The 2008 Bonds are limited obligations of the Issuer payable solely from and secured by
Revenues available under the Indenture. “Revenues” are defined under the Indenture to include all
payments received by the Issuer or the Trustee from LACMA (except Additional Payments paid by
LACMA pursuant to the Loan Agreement and any amounts paid by the Borrower pursuant to the
indemnification provisions of the Loan Agreement), including, without limiting the generality of the
foregoing, Loan Payments (including both timely and delinquent payments, any late charges, and
whether paid from any source), prepayments of all or any part of the Loan Payments and all interest,
profits or other income derived from the investment of any money in any fund or account established
pursuant to the Indenture (except to the extent such interest, profits or other income is required to be
transferred to or retained in the Rebate Fund pursuant to the Indenture or the Tax Agreement).
Pursuant to the terms of the Indenture, subject only to the provisions of the Indenture permitting the
application thereof for the purposes and on the terms and conditions set forth therein, LACMA has
pledged to the Trustee for the benefit of the respective Bondholders all of the Revenues and other
amounts (including proceeds of the sale of 2008 Bonds) held in the funds or accounts established
pursuant to the Indenture (other than the Rebate Fund). See APPENDIX C—“SUMMARY OF
PRINCIPAL DOCUMENTS—INDENTURE” herein.

Under the Loan Agreement, LACMA has an unconditional general obligation to pay the
Loan Payments, which payments are due in amounts and at the times necessary to pay the principal
(whether at maturity or upon acceleration or prior redemption) of, premium, if any, and interest to the
date of maturity or redemption of the 2008 Bonds. LACMA’s payment obligations under the Loan
Agreement are general, unsecured obligations of LACMA. Although such payment obligations are
LACMA’s unconditional general obligations with recourse (on an unsecured basis) to LACMA’s
general pool of assets in the event remedies are exercised against LACMA, under no circumstances
will there be any recourse to LACMA’s art collection.

Pursuant to the Indenture, the Issuer transfers in trust, grants a security interest in and assigns
to the Trustee, for the benefit of the Holders from time to time of the 2008 Bonds, all of the
Revenues and other amounts pledged under the Indenture and all of the right, title and interest of the
Issuer in the Loan Agreement (except for any deposits to the Rebate Fund, and except for the
Reserved Rights). Under the Indenture, the Trustee is entitled and required to collect and receive all
of the Revenues, and any Revenues collected or received by the Issuer will be deemed to be held, and
to have been collected or received, by the Issuer as the agent of the Trustee.

Subject to certain limited exceptions, the Indenture and the Loan Agreement generally can be
amended with the consent of the Credit Facility Provider and any other Credit Providers and without
the consent of the Bondholders. In addition, unless the Credit Facility Provider is in default of its
obligations under the Reimbursement Agreement, the Credit Facility Provider has the right (in lieu of
Bondholders) to direct remedies in respect of any event of default on the 2008 Bonds. See
APPENDIX C—“SUMMARY OF PRINCIPAL DOCUMENTS—INDENTURE” and “—LOAN
AGREEMENT’ herein.

See APPENDIX A—“THE LOS ANGELES COUNTY MUSEUM OF ART” and
APPENDIX B—“AUDITED FINANCIAL STATEMENTS” for further financial information on
LACMA.
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The 2008 Bonds do not constitute a debt or liability of the State of California or of any
political subdivision thereof (including the County of Los Angeles), other than the Issuer, but
shall be payable solely from the funds provided therefor. The Issuer shall not be obligated to
pay the principal of the 2008 Bonds, or any premium or interest thereon, except from the funds
provided under the Indenture and the Loan Agreement, and neither the faith and credit nor
the taxing power of the State of California or of any political subdivision thereof, including the
County of Los Angeles and the Issuer, is pledged to the payment of the principal of or any
premium or interest on the 2008 Bonds. The issuance of the 2008 Bonds shall not directly or
indirectly or contingently obligate the State of California or any political subdivision thereof,
including the County of Los Angeles, to levy or to pledge any form of taxation or to make any
appropriation for their payment. The Issuer has no taxing power.

Payments Under the Loan Agreement

Under the Loan Agreement, LACMA has an unconditional general obligation to pay the
Loan Payments, which payments are due in amounts and at the times necessary to pay the principal
(whether at maturity or upon acceleration or prior redemption) of, premium, if any, and interest to the
date of maturity or redemption of the 2008 Bonds. LACMA’s payment obligations under the Loan
Agreement are general, unsecured obligations of LACMA. Although such payment obligations are
LACMA’s unconditional general obligations with recourse (on an unsecured basis) to LACMA’s
general pool of assets in the event remedies are exercised against LACMA, under no circumstances
will there be any recourse to LACMA’s art collection. Additionally, payments with respect to the
Swap Agreement are also absolute and unconditional general obligations of LACMA, similarly
without recourse to LACMA’s art collection. See “INTRODUCTION—Interest Rate Swap
Agreements” and “INVESTMENT CONSIDERATIONS—Factors Related to Swaps.”

Covenants Under the Loan Agreement

Limitation on Encumbrances. Pursuant to the Loan Agreement, LACMA agrees not to
create, assume or suffer to exist any mortgage, deed of trust, pledge, security interest, encumbrance,
lien or charge of any kind (including the charge upon property purchased under conditional sales or
other title retention agreements) (a “Security Interest”) upon its interest in the Property or other assets
of LACMA (including but not limited to cash and investments), whether now owned or acquired
after the date of the Loan Agreement: (a) except for Permitted Encumbrances; or (b) unless the
obligations of LACMA under the Loan Agreement are secured prior to or equally and ratably with
the indebtedness or other obligations secured by such Security Interest. “Permitted Encumbrances”
means and includes: (1) undetermined liens and charges incident to construction or maintenance, and
liens and charges incident to construction or maintenance now or hereafter filed of record which are
being contested in good faith by LACMA or which, whether singly or in the aggregate, do not
materially adversely affect the interests of the Holders; (2) the lien of taxes and assessments which
are not delinquent, or, if delinquent, are being contested in good faith; (3) defects and irregularities in
the title to the Property which, whether singly or in the aggregate do not materially adversely affect
the operation of the Property for the purposes for which they are or may reasonably be expected to be
used; (4) easements, exceptions or reservations for the purpose of pipelines, telephone lines,
telegraph lines, power lines and substations, roads, streets, alleys, highways, railroad purposes, open
space or park purposes, drainage and sewerage purposes, dikes, canals, laterals, ditches, the removal
of oil, gas, coal or other minerals, and other like purposes, or for the joint or common use of real
property, facilities and equipment, which, whether singly or in the aggregate, do not materially
interfere with or impair the operation of the Property for the purposes for which they are or may
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reasonably be expected to be used; (5) rights reserved to or vested in any municipality or
governmental or other public authority to control or regulate or use in any manner any portion of the
Property which, whether singly or in the aggregate, do not materially impair the operation of the
Property for the purposes for which they are or may reasonably be expected to be used; (6) any
obligations or duties affecting any portion of the Property to any municipality or governmental or
other public authority with respect to any right, power, franchise, grant, license or permit; (7) present
or future valid zoning laws and ordinances; (8) the rights of the Trustee and the Issuer under the
Indenture and the Loan Agreement; (9) security interests and other encumbrances placed upon
property being acquired by LACMA to secure a portion of the purchase price thereof, or lessor or
vendor interests in leases required to be capitalized in accordance with GAAP, but only to the extent
the principal amounts secured by any such interests or encumbrances do not exceed the lesser of the
cost or fair market value of the property so acquired as determined in good faith by LACMA; (10)
statutory liens arising in the ordinary course of business which are not delinquent or are being
contested in good faith by LACMA; (11) the lease or license of the use of a part of the Property for
use in performing professional or other services necessary for the proper and economical operation of
the Property in accordance with customary business practices in the industry; (12) pledges or
deposits in connection with workers' compensation, unemployment insurance and other social
security legislation; (13) liens or pledges on the Property or other assets of LACMA securing
indebtedness or other obligations not exceeding in the aggregate a principal amount of $5,000,000;
(14) liens securing any nonrecourse indebtedness of LACMA that (i) is not a general obligation of
LACMA, (ii) is secured only by a lien on property to be acquired or constructed, and (iii) is not
secured by any recourse, directly or indirectly, to any property of LACMA other than the property
being acquired or constructed with such indebtedness; (15) security interests and other encumbrances
existing on any property prior to the time of its acquisition by LACMA through purchase, merger,
consolidation or otherwise, whether or not assumed by LACMA, but only to the extent the principal
amounts secured by any such encumbrances do not exceed the lesser of the cost or fair market value
of the property so acquired as determined in good faith by LACMA; (16) any liens existing on the
date of issuance of the 2008 Bonds; (17) with the consent of the Administrative Agent, any collateral
posted by LACMA under the Swap Agreement and (18) any lien or encumbrance agreed to in
writing by the Credit Facility Provider and any other Credit Providers. See APPENDIX C—
“SUMMARY OF PRINCIPAL DOCUMENTS—INDENTURE,” “—LOAN AGREEMENT” and
“—DEFINITIONS.”

Limitation on Indebtedness. Pursuant to the Loan Agreement, LACMA has agreed that
unless the Credit Facility Provider and any other Credit Providers consent in writing, it will not incur
additional Indebtedness unless it certifies that the Adjusted UNA Ratio, taking into account such
proposed additional Indebtedness, will equal at least 0.95. The “Adjusted UNA Ratio” is defined as
the ratio of Adjusted Unrestricted Net Assets to Indebtedness. “Adjusted Unrestricted Net Assets”
and “Indebtedness” are defined in the Indenture. See APPENDIX C—“SUMMARY OF
PRINCIPAL DOCUMENTS—INDENTURE,” “—LOAN AGREEMENT” and “—DEFINITIONS.”
See also “INVESTMENT CONSIDERATIONS—Indebtedness of LACMA; Additional Debt”
herein.

UNA Test. LACMA has covenanted in the Loan Agreement that the Adjusted UNA Ratio
will be at least 0.75 as of each June 30 and December 31 (each, a “UNA Calculation Date”)
commencing on June 30, 2008.

(1) If the Adjusted UNA Ratio as of any UNA Calculation Date on or after June 30, 2008
is less than 0.95, and the Credit Facility Provider, any other Credit Provider or the Swap
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Counterparty, so demands, LACMA must deposit with the Trustee (within 10 Business Days of
receipt of such demand) for deposit in the Special Reserve Account, cash or Permitted Investments in
the sum of, or having a value equal to, the amount, if any, necessary to make the amount on deposit
in the Special Reserve Account to be held by the Trustee equal to the UNA Test Required Reserve
(the amount of the UNA Test Required Reserve shall be calculated upon initial funding of such
Special Reserve Account and on each three-month anniversary thereafter so long as an amount equal
to the UNA Test Required Reserve is required to be deposited in such Special Reserve Account). So
long as no unsatisfied Loan Payments remain outstanding, whenever the Adjusted UNA Ratio
reported as of any date is equal to or greater than 0.95, the Trustee will return to LACMA all
amounts held in the Special Reserve Account within five (5) Business Days of receipt of a written
request of LACMA notifying the Trustee, the Credit Facility Provider and the Swap Counterparty
that such amounts are eligible for release.

(2) If the Adjusted UNA Ratio as of any UNA Calculation Date is less than 0.85, and the
Credit Facility Provider, any other Credit Provider or the Swap Counterparty so demands, LACMA
must deposit with the Trustee (within 10 Business Days of receipt of such demand) for deposit in the
Required Collateral Account, all unrestricted cash and cash equivalents then held by LACMA and,
thereafter, LACMA shall deposit with the Trustee (on the first Business Day of each calendar month)
an amount equal to LACMA’s unrestricted revenues for the prior calendar month, subject to certain
exceptions for the payment of operating expenses.

(3) If the Adjusted UNA Ratio as of any UNA Calculation Date is less than 0.85, and the
Credit Facility Provider, any other Credit Provider or the Swap Counterparty so demands, LACMA
must deposit with the Trustee (within 10 Business Days of receipt of such demand) for deposit in the
Required Collateral Account, all of its unrestricted long-term investments, to be held by the Trustee
as collateral for payment and performance by LACMA of its obligations under the Loan Agreement,
under the Reimbursement Agreement and under the Swap Agreement. None of such investments
held by the Trustee will be liquidated or otherwise converted to cash or cash equivalents by the
Trustee without the prior approval of each of the LACMA, the Credit Facility Provider and the Swap
Counterparty; provided, however, that if (i) an Event of Default has occurred and is continuing as a
result of the LACMA’s failure to make any Loan Payment, or (ii) LACMA has failed to make any
Swap Payment due under the Swap Agreement, the Credit Facility Provider, in the case of clause (i),
and the Swap Counterparty, in the case of clause (ii), will have the right, without the consent or
approval of LACMA, to direct the Trustee (i) to liquidate or convert all (or any portion) of such
investments held by the Trustee pursuant to this paragraph (b) into cash or cash equivalents; and (ii)
to apply such cash and cash equivalents, in an amount necessary to satisfy such Loan Payment, any
unsatisfied Swap Payment and any other unsatisfied obligations under the Reimbursement
Agreement, on a pro rata basis, and, if funds are available, to meet the Borrower's deposit obligations
under the Loan Agreement, if any. On the first Business Day of each calendar month, an amount of
such investments equal to budgeted transfers from LACMA’s cash and investment to operations will
be transferred by the Trustee to Borrower to pay budgeted expenses (such amounts shall not exceed
the average monthly transfers from the LACMA’s cash and investments to operations made by
LACMA over the prior three fiscal years).

All amounts deposited with the Trustee pursuant to paragraphs (1), (2) and (3) above will be
held by the Trustee in the Special Reserve Account and all amounts deposited with the Trustee
pursuant to paragraph (2) above will be held by the Trustee in the Collateral Account and such
amounts will only be invested in Permitted Investments. Investments transferred to the Trustee
pursuant to paragraph (3) above will be held in the Collateral Account and, until such time, if any, as
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such Investments are liquidated to pay unsatisfied Loan Payment obligations, obligations under any
Reimbursement Agreement or unsatisfied Swap Payment obligations, will be invested at the direction
of LACMA in accordance with the Investment Policy. Such amounts and Investments will be held in
such accounts and subaccounts in accordance with the Indenture until applied toward the payment of
debt service on the 2008 Bonds pursuant to the Indenture, the payment to the Swap Counterparty of
Swap Payments or the payment to the Credit Facility Provider of any amounts due under the
Reimbursement Agreement, on a pro rata basis, or until withdrawn and transferred to LACMA.
Amounts on deposit in the Special Reserve Account in excess of the UNA Test Required Reserve
will be released to LACMA.

If LACMA fails to make any Loan Payment or any Swap Payment when due, (a) the Trustee
will transfer, first from the Special Reserve Account and then from the Collateral Account, the
amount necessary to make such Loan Payment and/or Swap Payment, on a pro rata basis, and will
notify LACMA of the amount so transferred and (b) LACMA will (within 10 Business Days of such
transfer) deposit with the Trustee an amount equal to the amount so transferred, to be held by the
Trustee in the Special Reserve Account or Collateral Account, as applicable, pursuant to the Loan
Agreement. LACMA will cause the Trustee to provide written notice to the Swap Counterparty and
the Administrative Agent prior to the disbursement of any funds or other assets held in the Special
Reserve Account or the Collateral Account.

Except as otherwise provided in the Account Control Agreement, dated as of September 1,
2008, by and among the Trustee, LACMA, the Administrative Agent and the Swap Counterparty, so
long as no unsatisfied Loan Payments or unsatisfied Swap Payments or unsatisfied payments to the
Credit Facility Provider under the Reimbursement Agreement remain outstanding, whenever the
Adjusted UNA Ratio reported as of any date pursuant to the Loan Agreement is equal to or greater
than 0.85, (i) the Trustee will return to LACMA (i) all amounts held in the Collateral Account
pursuant to paragraph (2) above and (ii) any long-term investments held by the Trustee pursuant to
paragraph (3) above, within five (5) Business Days of receipt of a written request of Borrower
notifying the Trustee, the Credit Facility Provider and the Swap Counterparty that such amounts and
investments are eligible for release pursuant to the Loan Agreement.

If LACMA fails to make any deposit required by the Loan Agreement within 30 days of the
date on which such deposit is due, the Credit Facility Provider or the Swap Counterparty will have
the right (i) to declare an Event of Default and (ii) to require LACMA to deposit with the Trustee all
of its unrestricted long-term investments to be held by the Trustee as provided in paragraph (3)
above.

Any or all of the requirements described under “SECURITY AND SOURCES OF
PAYMENT FOR THE 2008 BONDS—Covenants Under the Loan Agreement—UNA Test” may be
waived only with the written consent of the Credit Facility Provider and the Swap Counterparty.

See APPENDIX C—“SUMMARY OF PRINCIPAL DOCUMENTS—LOAN
AGREEMENT—Maintain Minimum Adjusted UNA Ratio” and “—DEFINITIONS.”

Insurance. The Loan Agreement requires LACMA to maintain insurance coverage on its
Property by reputable insurance companies or associations or self-insurance in such forms and
amounts and against such hazards as are customary for institutions of similar size and scope of
activities. In addition, the Loan Agreement requires LACMA to maintain worker’s compensation
coverage as required by the laws of the State of California. LACMA does not presently maintain
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earthquake insurance, and the Loan Agreement does not require that any such insurance or flood
insurance be obtained. See “INVESTMENT CONSIDERATIONS—Claims and Insurance
Coverage” and “Events Affecting Museum Facilities and Attendance” herein. See also
APPENDIX A—“THE LOS ANGELES COUNTY MUSEUM OF ART—OTHER PERTINENT
INFORMATION—Insurance.”

Additional Bonds

One or more series of Additional Bonds may be issued and one or more swap agreements
may be entered into as permitted by the Indenture on a parity basis with the 2008 Bonds if LACMA
is permitted to incur the related Indebtedness under the Loan Agreement and only upon the
satisfaction of certain other conditions specified in the Indenture. In addition, LACMA may incur
Indebtedness other than Additional Bonds, and any Additional Bonds or other Indebtedness may be
issued by an issuer other than the Issuer. See APPENDIX C—“SUMMARY OF PRINCIPAL
DOCUMENTS—INDENTURE.”

THE CREDIT FACILITY PROVIDER AND THE CREDIT FACILITY

The following information under the captions “THE CREDIT FACILITY PROVIDER AND
THE CREDIT FACILITY―Credit Facility” and “―Wells Fargo Bank, National Association” 
relating to the Credit Facility and the Credit Facility Provider has been furnished by the Credit
Facility Provider for inclusion herein. Such information is not guaranteed as to accuracy or
completeness by LACMA or the Underwriters and is not to be construed as a representation by
LACMA or the Underwriters. Neither LACMA nor any of the Underwriters has verified this
information. The delivery of this Official Statement shall not create any implication that there has
been no change in the affairs of the Credit Facility Provider since the date hereof, or that the
information contained in or incorporated by reference under the captions “THE CREDIT FACILITY
PROVIDER AND THE CREDIT FACILITY―Credit Facility” and “―Wells Fargo Bank, National 
Association” is correct as of any time subsequent to the date as of which such information is
provided.

Credit Facility

The following summarizes certain provisions of the Credit Facility, to which document in its
entirety reference is made for the detailed provisions thereof. Capitalized terms not defined in this
section shall have the meaning set forth in the Credit Facility. See APPENDIX F “FORM OF
LETTER OF CREDIT” herein.

To provide credit and liquidity enhancement for the 2008 Bonds and to serve as a “Credit
Facility” under the Indenture, the Credit Facility Provider has agreed, pursuant to and in reliance
upon the terms and conditions of the Reimbursement Agreement, to issue and deliver to the Trustee
the Credit Facility, in an original stated amount of $388,792,222, subject to reductions in amount and
reinstatement as provided in the Credit Facility.

Under the Credit Facility, the Trustee will be entitled to draw, upon a properly presented and
conforming drawing thereunder by the Trustee, up to an amount sufficient to pay one hundred
percent (100%) of the principal amount of the 2008 Bonds on the date of the draw (whether at
maturity, upon acceleration, mandatory or optional purchase or purchase on demand), plus 46 days of
accrued interest on such 2008 Bonds, at a rate of up to the maximum interest rate of twelve percent
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(12%) per annum calculated on the basis of a year of 365 days for the actual number of days elapsed.
The Credit Facility is only available to be drawn upon with respect to 2008 Bonds bearing interest at
the Daily Interest Rate or the Weekly Interest Rate pursuant to the Indenture. The Credit Facility
does not cover the payment of any redemption premium or purchase premium with respect to the
2008 Bonds. Each drawing honored by the Credit Facility Provider under the Credit Facility will
immediately reduce the total amount of the Credit Facility by the amount of such drawing, effective
as of the date of such drawing, subject to reinstatement on the terms set forth in the Credit Facility.
All drawings under the Credit Facility will be paid by the Credit Facility Provider with its own funds.
The amount of each drawing shall be computed in compliance with the terms of the Indenture, after
giving effect to the application of all other sources of funds required to be applied to the payment
effected by such drawing. See under the captions “SECURITY AND SOURCES OF PAYMENT
FOR THE 2008 BONDS―General,” APPENDIX C “SUMMARY OF PRINCIPAL 
DOCUMENTS―INDENTURE” and APPENDIX F “FORM OF LETTER OF CREDIT” herein.

The Credit Facility will expire September 9, 2011 (the “Stated Expiration Date”). The Stated
Expiration Date may be extended from time to time by the Credit Facility Provider in its sole
discretion. Amendments may be made at any time to the Letter of Credit by the Letter of Credit Bank
and the Trustee, without the consent of or notice to owners of the 2008 Bonds.

Reimbursement Agreement

Under the Reimbursement Agreement, LACMA is required to reimburse the Lenders for all
drawings under the Credit Facility in accordance with the terms set forth in the Reimbursement
Agreement. “Events of Default” under the Reimbursement Agreement include the following:

(a) LACMA fails to pay on the date the same becomes due under the terms of the
Reimbursement Agreement or any of the other Credit Documents (as defined under the
Reimbursement Agreement) any principal of or interest on any Reimbursement Obligation (as
defined under the Reimbursement Agreement), any fees or any other amount required under the
terms of the Reimbursement Agreement or any of the other Related Documents (as defined under the
Reimbursement Agreement); or

(b) LACMA fails to observe or perform certain negative and financial covenants
set forth in the Reimbursement Agreement; or

(c) LACMA fails to observe or perform any other covenant, obligation, condition
or agreement contained in the Reimbursement Agreement or any of the other Related Documents and
such failure remains unremedied for thirty (30) days after the Administrative Agent notifies LACMA
of such failure; provided, however, that any such failure that is not reasonably susceptible of cure
within a 30-day period will not constitute an Event of Default if (A) LACMA initiates such cure
within such 30-day period and thereafter diligently pursue all action necessary to remedy such
failure, and (B) such failure is remedied within sixty (60) days after such notification by the
Administrative Agent; or

(d) Any material representation, warranty, certificate, information or other
statement (financial or otherwise) other than projections, forecasts or other forward-looking
information made or furnished by or on behalf of LACMA to the Administrative Agent or any
Lender in or in connection with the Reimbursement Agreement or any of the other Related
Documents, or as an inducement to the Administrative Agent or any Lender to enter into the
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Reimbursement Agreement, shall be false, incorrect, incomplete or misleading in any material
respect when made or furnished; or

(e) (i) LACMA fails to make any payment when due in an amount exceeding
One Million Dollars ($1,000,000) on account of any Indebtedness (as defined under the
Reimbursement Agreement excluding (A) Indebtedness incurred in connection with the purchase of
art by LACMA and (B) the Obligations (as defined under the Reimbursement Agreement) under the
Credit Documents but including Obligations under any 2008 Bonds including Bank Bonds) and such
failure shall continue beyond any period of grace or period to cure or remedy provided with respect
thereto, and the effect of such failure is to cause, or permit the holder or holders thereof to cause,
such Indebtedness of LACMA in an aggregate amount exceeding Five Million Dollars ($5,000,000)
to become due (and/or to be secured by cash collateral); or (ii) in the case of Indebtedness incurred
by LACMA in connection with the purchase of art, LACMA fails to observe or perform any
agreement, term or condition contained in any agreement or instrument relating to such Indebtedness
and the effect of such failure is that the holder or holders thereof exercise their rights under the terms
of such Indebtedness to cause such Indebtedness of LACMA in an aggregate amount exceeding Five
Million Dollars ($5,000,000) to become due (and/or to be secured by cash collateral); or (iii)
LACMA otherwise fails to observe or perform any agreement, term or condition contained in any
agreement or instrument relating to any Indebtedness of LACMA (excluding the Obligations under
the Credit Documents but including Obligations under any 2008 Bonds) and such failure shall
continue beyond any period of grace or period to cure or remedy provided with respect thereto, or
any other event shall occur or condition shall exist, if the effect of such failure, event or condition is
to cause, or permit the holder or holders thereof to cause, such Indebtedness of LACMA in an
aggregate amount exceeding Twenty Million Dollars ($20,000,000) to become due (and/or to be
secured by cash collateral); or

(f) LACMA (i) applies for or consents to the appointment of a receiver, trustee,
liquidator or custodian for itself or for all or a substantial part of its property, (ii) is unable, or admits
in writing its inability, to pay its debts generally as they mature, (iii) makes a general assignment for
the benefit of its or any of its creditors, (iv) is dissolved or liquidated in full or in part, (v) becomes
insolvent (as such term may be defined or interpreted under any applicable statute), (vi) commences
a voluntary case or other proceeding seeking liquidation, reorganization or other relief with respect to
itself or its debts under any bankruptcy, insolvency or other similar law now or later in effect or
consents to any such relief or to the appointment of or taking possession of its property by any
official in an involuntary case or other proceeding commenced against it, or (vii) takes any action for
the purpose of effecting any of the foregoing; or

(g) Proceedings for the appointment of a receiver, trustee, liquidator or custodian
of LACMA or of all or a substantial part of the property thereof, or an involuntary case or other
proceedings seeking liquidation, reorganization or other relief with respect to LACMA or any of its
the debts under any bankruptcy, insolvency or other similar law now or hereafter in effect is
commenced and an order for relief entered or such proceeding shall not be dismissed or discharged
within sixty (60) days of commencement; or

(h) (i) One or more judgments, orders, decrees or arbitration awards which (alone
or in the aggregate) is/are reasonably likely to have a Material Adverse Effect (as defined in the
Reimbursement Agreement) is rendered against LACMA in connection with any single or related
series of transactions, incidents or circumstances and the same shall not be released, vacated, stayed
or otherwise dismissed for a period of thirty (30) days after being rendered; (ii) any judgment, writ,
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assessment, warrant of attachment, tax lien or execution or similar process which (alone or in the
aggregate) is/are reasonably likely to have a Material Adverse Effect is issued or levied against
property of LACMA and the same is not released, stayed, vacated or otherwise dismissed within
thirty (30) days after issue or levy; or (iii) any other judgments, orders, decrees, arbitration awards,
writs, assessments, warrants of attachment, tax liens or executions or similar processes which (alone
or in the aggregate) is/are reasonably likely to have a Material Adverse Effect are rendered, issued or
levied and the same are not released, stayed, vacated or otherwise dismissed within thirty (30) days
after being rendered, issued or levied; or

(i) Any “event of default” (as defined in any 2008 Bond and all documents
relating to the 2008 Bonds, including without limitation the Indenture, the Loan Agreement, the
Remarketing Agreements, the Purchase Contract (hereinafter defined), the Official Statement, the
Tax Agreement (as defined in the Reimbursement Agreement), the Continuing Disclosure
Agreement and all other agreements relating there to (the “Bond Documents”)) shall have occurred
under any Bond Document and not been waived; or

(j) The 2008 Bonds for any reason are determined to be invalid or any Bond
Document shall for any reason cease to be in full force and effect and any applicable cure periods
have expired; or

(k) The Reimbursement Agreement or any other Credit Document or any
material term thereof ceases to be, or is asserted by LACMA or any of its Subsidiaries (as defined in
the Reimbursement Agreement) not to be, a legal, valid and binding obligation of LACMA or any of
its Subsidiaries, enforceable in accordance with its terms and the happening of such events will
materially and adversely affect the rights of the Administrative Agent or the Lenders under the
Reimbursement Agreement; or

(l) Any Reportable Event (as defined in the Reimbursement Agreement) which
constitutes grounds for the termination of any Employee Benefit Plan by the PBGC or for the
appointment of a trustee by the PBGC to administer any Employee Benefit Plan occurs, or any
Employee Benefit Plan is terminated within the meaning of Title IV of ERISA or a trustee is
appointed by the PBGC to administer any Employee Benefit Plan, if any such event (either alone or
in the aggregate) is/are reasonably likely to have a Material Adverse Effect; or

(m) Any event(s) or condition(s) which is (are) reasonably likely to have a
Material Adverse Effect occur or exist and LACMA fails to remedy such event or condition to the
satisfaction of the Administrative Agent and the Lenders within five (5) days after receipt by
LACMA of written notice from the Administrative Agent that such event(s) or condition(s) exist; or

(n) LACMA fails to observe or perform any material covenant, obligation,
condition or agreement contained in the Funding Agreement (hereinafter defined) or the County
asserts that its obligations thereunder are discharged or the Funding Agreement is no longer in full
force and effect or LACMA or the County of Los Angeles assert that the Funding Agreement is no
longer binding upon it.

Remedies

At any time after the occurrence and during the continuance of any Event of Default (other
than an Event of Default referred to in paragraphs (f) or (g) above), the Administrative Agent may,
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with the consent of the Required Lenders, or will, upon instructions from the Required Lenders, by
written notice to LACMA, (a) declare all outstanding Obligations payable by LACMA to be
immediately due and payable without presentment, demand, protest or any other notice of any kind,
all of which are expressly waived, and/or (b) direct LACMA to deliver to the Administrative Agent
funds in an amount equal to the aggregate stated amount of the Credit Facility. Upon the occurrence
or existence of any Event of Default described in paragraph (f) or (g) above, immediately and
without notice, all outstanding Obligations payable by LACMA under the Reimbursement
Agreement will automatically become immediately due and payable, without presentment, demand,
protest or any other notice of any kind, all of which are expressly waived. LACMA immediately will
deliver to the Administrative Agent all funds directed by the Administrative Agent pursuant to
paragraph (b) above, and the Administrative Agent will hold such funds in a noninterest bearing
account as collateral for the Obligations. LACMA grants to the Administrative Agent, for the benefit
of the Administrative Agent and the Lenders, a security interest in such funds and such account. In
addition to the foregoing remedies, upon the occurrence or existence of any Event of Default, the
Administrative Agent may exercise any other right, power or remedy available to it under any of the
Credit Documents or otherwise at law or in equity, including (1) directing the Credit Facility
Provider to give a notice of non-reinstatement of interest coverage under the Credit Facility in
accordance with the terms thereof (which notice the Credit Facility Provider agrees to give if, but
only if, so directed by the Administrative Agent); and (2) giving notice to the Trustee of the
occurrence of such Event of Default and directing the Trustee either (i) to give notice of mandatory
tender of the 2008 Bonds as provided under the Indenture; or (ii) to give notice of the mandatory
redemption of the 2008 Bonds as provided under the Indenture (and, in such case, certifying that it
has not directed the Trustee to give notice of mandatory tender for the 2008 Bonds under the
Indenture); provided, however, that the Administrative Agent and the Lenders will not have any
recourse to the art collection of LACMA. If an Event of Default will have occurred and be
continuing, LACMA agrees that the Lenders and the Administrative Agent shall be subrogated to any
and all rights of LACMA against the Trustee, and LACMA agrees that, upon request of the
Administrative Agent, LACMA will promptly do such further acts and execute, acknowledge and
deliver such documents as the Administrative Agent may reasonably request in order to implement
the assignment to the Administrative Agent and the Lenders of such rights of LACMA against the
Trustee.

Wells Fargo Bank, National Association

Wells Fargo Bank, National Association (the “Bank”) is a national banking association
organized under the laws of the United States of America with its main office at 101 North Phillips
Avenue, Sioux Falls, South Dakota 57104, and engages in retail, commercial and corporate banking,
real estate lending and trust and investment services. The Bank is an indirect, wholly owned
subsidiary of Wells Fargo & Company, a diversified financial services company, a financial holding
company and a bank holding company registered under the Bank Holding Company Act of 1956, as
amended, with its principal executive offices located in San Francisco, California.

As of June 30, 2008, the Bank had total consolidated assets of approximately $503.3 billion,
total domestic and foreign deposits of approximately $343.3 billion and total equity capital of
approximately $43.9 billion.

Each quarter, the Bank files with the FDIC financial reports entitled “Consolidated Reports
of Condition and Income for Insured Commercial Banks with Domestic and Foreign Offices,”
commonly referred to as the “Call Reports.” The Bank’s Call Reports are prepared in accordance
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with regulatory accounting principles, which may differ from generally accepted accounting
principles. The publicly available portions of the Call Reports for the period ending June 30, 2008,
and for Call Reports filed by the Bank with the FDIC after the date of this Official Statement may be
obtained from the FDIC, Disclosure Group, Room F518, 550 17th Street, N.W., Washington, D.C.
20429 at prescribed rates, or from the FDIC on its Internet site at http://www.fdic.gov, or by writing
to Corporate Secretary’s Office, Wells Fargo Center, Sixth and Marquette, MAC N9305-173,
Minneapolis, MN 55479.

The Credit Facility will be solely an obligation of the Bank and will not be an obligation
of, or otherwise guaranteed by, Wells Fargo & Company, and no assets of Wells Fargo &
Company or any affiliate of the Bank or Wells Fargo & Company will be pledged to the
payment thereof. Payment of the Credit Facility will not be insured by the FDIC.

The information contained in this section, including financial information, relates to and has
been obtained from the Bank, and is furnished solely to provide limited introductory information
regarding the Bank and does not purport to be comprehensive. Any financial information provided
in this section is qualified in its entirety by the detailed information appearing in the Call Reports
referenced above. The delivery hereof shall not create any implication that there has been no change
in the affairs of the Bank since the date hereof.

For information regarding the provision by LACMA of an Alternate Credit Facility for
the 2008 Bonds, see “Summary of the Indenture” in Appendix C hereto.

INVESTMENT CONSIDERATIONS

The following are investment considerations and risk factors that have been identified by
LACMA and should be carefully considered by prospective purchasers of the 2008 Bonds. The
following list should not be considered to be exhaustive and has been prepared within the context of
this Official Statement. Inclusion of factors below is not intended to signify that there are not other
investment considerations or risks attendant to the 2008 Bonds that are as material to an investment
decision with respect to the 2008 Bonds as those that are otherwise described or apparent elsewhere
herein.

General

As noted under “SECURITY AND SOURCES OF PAYMENT FOR THE 2008 BONDS”
herein, the 2008 Bonds are payable from Loan Payments made by LACMA. LACMA’s income
depends on several financial, operating and other economic conditions, including payments by the
County of Los Angeles under the Funding Agreement (which is described below), the results of
LACMA’s annual and long-term fundraising campaigns, the value and rate of return on LACMA’s
endowment funds, LACMA’s ability to retain existing memberships and attract new memberships,
the number of paid admissions, the demand for LACMA’s programs and exhibitions and the non-
profit status of LACMA. These conditions, in turn, are affected by local and national general
economic and other conditions, including demographic changes, a change in the age composition of
the population or a decline in the economic conditions of the market area, legislation, governmental
regulations, and catastrophic or other events damaging any of LACMA’s existing and future
facilities. A decline or a slower-than-expected increase in LACMA’s income or unexpected
increases in expenses may materially impair its ability to make Loan Payments. LACMA’s
obligation to make Loan Payments under the Loan Agreement is an unsecured, general obligation of
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LACMA and LACMA has not pledged any assets to secure its obligations under the Loan
Agreement. The only recourse against LACMA that the Holders of the 2008 Bonds may seek is
against LACMA’s general pool of assets (other than LACMA’s art collection) as an unsecured
creditor without any particular priority to those assets. Under no circumstances may any remedies be
exercised against, or any recourse be had to, the art collection held or owned by LACMA (whether or
not accessioned) (the “Collection”). Any and all financial forecasts are only good faith estimates and
are not intended as a representation or warranty as to the future financial condition of LACMA and
may prove to be incorrect if the assumptions underlying such forecasts do not materialize.

Additionally, as permitted by the Loan Agreement and the Indenture, LACMA is satisfying
the UNA Test in part with written pledges from donors in addition to amounts that LACMA has
already received. As of December 31, 2008, of the approximately $484.3 million of Adjusted
Unrestricted Net Assets that are taken into consideration in determining whether LACMA satisfies
the UNA Test, approximately $104.0 million was attributable to written pledges from donors subject
to certain timing restrictions for receipt. The foregoing Adjusted Unrestricted Net Assets and
temporarily restricted pledge amounts have been, in accordance with generally accepted accounting
principles, discounted to their present value. See “SECURITY AND SOURCES OF PAYMENT
FOR THE 2008 BONDS—Covenants Under the Loan Agreement” and Appendix C—“SUMMARY
OF PRINCIPAL LEGAL DOCUMENTS—Definitions” herein for the definition of “Adjusted
Unrestricted Net Assets.” Failure to collect the written pledges that are currently included in
Adjusted Unrestricted Net Assets in the amount and timeframe established by such written pledges,
could have a material adverse effect on LACMA’s financial condition, including its ability to pay
principal and interest on the 2008 Bonds. Over the last five years, LACMA has collected all of its
written pledges in accordance with the terms of such written pledges. However, LACMA cannot
assure investors that it will be able to collect all amounts subject to the written pledges or that such
pledges will be paid on a timely basis. LACMA’s on-going financial condition will depend in a large
part on the continued success of LACMA’s current and future fundraising efforts.

Relationship with County of Los Angeles

As described in more detail in APPENDIX A—“THE LOS ANGELES COUNTY
MUSEUM OF ART—OVERVIEW—Relationship with the County of Los Angeles,” LACMA
receives significant annual subsidies from the County of Los Angeles (the “County”) pursuant to a
99-year funding agreement between LACMA and the County signed in February 1994 (the “Funding
Agreement”). These annual subsidies include a direct cash payment component, an in-kind payment
component that includes the salaries and benefits paid by the County to its employees who work at
the Museum and other Museum related expenses (the “In-Kind Support”). The County’s cash
payments and In-Kind Support to LACMA (together, the “County Contribution”) amounted to
approximately $19.4 million, $18.5 million, $17.5 million, $17 million and $17.4 million for the
fiscal years ended June 30, 2007, 2006, 2005, 2004 and 2003, respectively. Through March 31,
2008, the contributions for the fiscal year ending June 30, 2008 was $13.9 million. In addition to
these annual subsidies, since 2004, the County has provided $15 million in unrestricted grants to
LACMA. The County’s commitment pursuant to the Funding Agreement to contribute financially to
the Museum’s operations and maintenance is conditioned upon LACMA being able to meet its own
payment obligations under the Funding Agreement.

The Funding Agreement does not require the County to pay any portion of the County
Contribution directly to LACMA. The County could elect to expend all of the County Contribution
directly on the costs of maintaining and operating the Museum. In evaluating the financial condition
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of LACMA, investors in the 2008 Bonds should not assume that LACMA will receive or that it has
any legal right to require the County to pay any portion of the County Contribution directly to it.

The Funding Agreement provides the County with the right to re-open negotiations regarding
the determination of its total contributions for any year in which there exists a “substantial budget
crisis,” which is defined in the Funding Agreement as the reduction, for budgetary reasons, of the
number of budgeted positions of permanent employees of the County by two percent from the
preceding County fiscal year. If such a budgetary crisis exists, the County, at its option, may request
LACMA to meet for the purpose of negotiating in good faith regarding the amount of the County
Contribution. The Funding Agreement provides, however, that the exercise by the County of its
option to open negotiations shall not in any way be deemed to relieve either party of its respective
commitments under the Funding Agreement, including the County’s commitment to make the annual
County Contribution. To date, the County has not exercised its option to open negotiations;
however, it is possible that the County could exercise this option in the future.

Accordingly, a disagreement between the County and LACMA or any financial hardship of
the County, could materially reduce the amount of funds that LACMA receives from the County
which could materially affect the ability of LACMA to make Loan Payments and otherwise satisfy
its obligations under the Loan Agreement.

Status of Project Approvals and Entitlements

As described under APPENDIX A—“THE LOS ANGELES COUNTY MUSEUM OF
ART—THE PROJECT,” LACMA believes that, assuming it submits certain applications for permits
before the Development Agreement expires on September 29, 2008 (some of which applications
have been submitted), no discretionary approvals and entitlements will be required for the Project.
LACMA expects to submit the required applications for permits before this date. LACMA believes
that construction of the Project will require only ministerial approvals from the City of Los Angeles,
such as the issuance of such building permits. LACMA expects but cannot guarantee that it will
meet all necessary requirements for the Development Agreement to remain applicable to the Project.

Project Completion Risks

Construction of Phase II of the Project has begun and is scheduled for completion by the end
of 2010. The failure to complete the Project on time or on budget could have a material adverse
effect on LACMA’s financial condition as described below.

A number of events could materially delay or impair the completion of the Project. The
Project is subject to the following events which may cause such a delay or impairment: inability to
finalize design of the Project, inability to negotiate construction contracts, adverse weather
conditions, adverse environmental conditions, failure of the general contractor or any subcontractors
to perform their assigned tasks, unavailability of subcontractors, negligence on the part of the general
contractor or any subcontractors, labor disputes, natural disasters, environmental problems, delay in
obtaining or inability to obtain permits, licenses and approvals, and unanticipated or increased costs
of construction or renovation. If these events occur, either separately or in combination, they may
materially delay or impair the completion of the Project. If LACMA experiences a delay or
impairment in the completion of the Project, in addition to increased construction costs, LACMA
may also experience difficulties in its annual or long-term fundraising campaigns, in its memberships
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or in its admissions. For a description of the Project, see APPENDIX A—“THE LOS ANGELES
COUNTY MUSEUM OF ART—THE PROJECT’ attached hereto.

Failure to complete the anticipated construction of the Project on time or on budget could
cause LACMA to devote additional time and resources to the completion of the construction and
have a material adverse effect on LACMA’s financial condition and ability to make Loan Payments
pursuant to the Loan Agreement.

In addition, actual design and construction costs may exceed the budgeted costs for the
Project. In such event, either the scope of the Project may need to be reduced or LACMA may be
required to use moneys from other sources in addition to 2008 Bond proceeds to complete the
Project.

Condition of the Property

The Property and the Project may be adversely affected by various existing and potential
environmental conditions, including the existence of a large petroleum reservoir underlying the
Property (which is related to the La Brea Tar Pits adjacent to LACMA’s Property) and the presence
of potentially hazardous gases at the site (generally related to high methane concentrations in the
local area). The Property is also located in close proximity to various mapped earthquake faults.
These conditions may adversely affect the Project design or cost, which in turn could have adverse
impacts on LACMA’s ability to make timely payments of principal and interest on the 2008 Bonds.

In addition, the LACMA West Building was built many years ago and does not satisfy
current building codes or seismic standards. The LACMA West Building will require significant
upgrades as part of the Project. These considerations also apply to buildings on the East Campus that
are not part of the Project, including the Hammer Building, the Ahmanson Building, the Art of the
Americas Building, the Pavilion for Japanese Art and the Leo S. Bing Center. An earthquake could
have severe impacts on these buildings.

Except for improvements to LACMA West included in the Project, LACMA does not have
any immediate plans to undertake these renovations, and LACMA does not know how it would
finance the cost of such renovations; but, these renovations will become necessary at some point in
the future. LACMA’s operating income (and, therefore, LACMA’s ability to make timely payments
of principal and interest on the 2008 Bonds) could be adversely affected by, among other things, the
failure to renovate these buildings in a timely and satisfactory manner, the diversion of revenues to
fund necessary renovations or the incurrence of additional debt to fund such renovations.

The Property may also be adversely affected by the existence of asbestos-containing material
(“ACM”) in the Hammer Building, the Ahmanson Building, the Art of the Americas Building, the
Pavilion for Japanese Art and the Leo S. Bing Center. ACM is believed to be present in these
buildings, although the precise trace amounts of ACM in these buildings have not been ascertained
and such ACM is presently believed to be contained such that it does not pose a health threat.
LACMA is planning to remove the ACM located in LACMA West as part of the Project. In the
event that asbestos fibers become airborne due to disturbance, deterioration or damage, LACMA will
need to undertake necessary renovations to abate the ACM, which could adversely affect LACMA’s
operating income available to pay debt service on the 2008 Bonds.



34

Although LACMA currently maintains both property and liability insurance on all Museum
property, whether or not owned by LACMA, its policies exclude earthquake coverage and
environmental exposures, such as asbestos and mold. See APPENDIX A—“THE LOS ANGELES
COUNTY MUSEUM OF ART—OTHER PERTINENT INFORMATION—Insurance.”

Claims and Insurance Coverage

The insurance requirements imposed by the Loan Agreement are limited, and insurance
proceeds may not be available to cover all claims or risks relating to the Project or LACMA. See
“SECURITY AND SOURCES OF PAYMENT FOR THE 2008 BONDS—Insurance” herein.
Litigation could arise from the business activities of LACMA, including from its status as an
employer. Many of these risks are covered by insurance, but some may not be covered.

Pursuant to the Loan Agreement, LACMA will agree to keep its Property adequately insured
at all times and to carry and maintain insurance in amounts that are customarily carried and against
such risks as are customarily insured against by similar institutions in the State of California.
However, LACMA is not obligated to maintain earthquake or flood insurance on its Property, and
LACMA can give no assurance that it will carry such insurance. See “—Events Affecting Museum
Facilities and Attendance” below. Future increases in insurance premiums and future limitations on
the availability of certain types of insurance coverage could have an adverse impact on LACMA’s
financial condition and operations.

Natural Disasters

Potential natural and environmental conditions may adversely affect the Museum. The
Museum is located in close proximity to various mapped earthquake faults. In addition, the Property
may also be at risk from other events, such as damaging storms, floods, fires and explosions,
sabotage, terrorism, riots and spills of hazardous substances. Any of these events could materially
impair the ability of the Museum to operate, which could materially reduce the amounts that
LACMA receives from the County, donations from LACMA’s annual fundraising and other
campaigns and revenues from memberships, and admissions to the Museum. Any of these events
could adversely affect LACMA’s ability to make timely payments of principal and interest on the
2008 Bonds.

Indebtedness of LACMA; Additional Debt

The $256,315,000 aggregate notional amount of the Swap Agreement will be payable on a
parity with LACMA’s obligations to make Loan Payments to the Issuer. Under the Loan Agreement,
LACMA is permitted to incur additional debt under certain circumstances. See “SECURITY AND
SOURCES OF PAYMENT FOR THE 2008 BONDS—Covenants Under the Loan Agreement—
Limitation on Indebtedness,” “INTRODUCTION—Security and Sources of Payment for the 2008
Bonds” and APPENDIX C—“SUMMARY OF PRINCIPAL DOCUMENTS—LOAN
AGREEMENT” and “—DEFINITIONS.”

LACMA’s indebtedness (whether or not any additional indebtedness is incurred after the
issuance of the 2008 Bonds) could have a material effect on LACMA’s operations, which may,
among other things:
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 Limit LACMA’s ability to borrow additional amounts for working capital, capital
expenditures, acquisitions, debt service requirements and other purposes;

 Require LACMA to dedicate a significant portion of its cash flow to pay principal and
interest on the 2008 Bonds and its other debt, which will reduce the funds available for
working capital, capital expenditures and other general administrative and educational
purposes; and

 Limit LACMA’s ability to plan for and react to changes in its business and industry
thereby making LACMA more vulnerable to adverse changes in general economic,
industry and competitive conditions.

Any of the above listed factors could have a material adverse effect on the financial condition
of LACMA and its ability to make debt service payments sufficient to pay the principal and interest
on the 2008 Bonds when due or at all.

Factors Related to Swaps

Under the terms of the Swap Agreement, LACMA will make a monthly fixed interest rate
payment on the outstanding notional amount of the Swap Agreement and receive from the Swap
Counterparty a floating rate based on the corresponding notional amount. See “THE REFUNDING
PLAN—The Swap Transaction.” The purpose of the Swap Agreement is to allow LACMA to
achieve a synthetic fixed rate payment obligation with respect to $256,315,000 of the 2008 Bonds in
the Weekly Interest Mode. As described in the following paragraph, while this is the purpose of the
Swap Agreement, the combined amount that LACMA must pay with respect to the 2008 Bonds in
the Weekly Interest Mode being hedged by the Swap Agreement and under the Swap Agreement
could exceed the fixed interest rate per annum payable by LACMA under the Swap Agreement.

There is no guarantee that the floating rate payable to LACMA pursuant to the Swap
Agreement will match the variable interest rate on $256,315,000 of the 2008 Bonds being hedged by
the Swap Agreement at all times or at any time. This could be due either to a failure of the Swap
Counterparty to make a floating payment when due, or to a mismatch between the variable rate
accruing on the hedged 2008 Bonds and the floating rate paid to LACMA under the Swap
Agreement. LACMA makes no representation as to whether the floating rate received on the Swap
Agreement will be more or less than the variable rate on the hedged 2008 Bonds. Notwithstanding
what it receives under the Swap Agreement, LACMA will remain obligated to pay Loan Payments
sufficient to pay the principal of and interest on the 2008 Bonds when due. The Swap Counterparty
has no obligation to make any payments with respect to the principal of, interest on, or redemption
price of, the 2008 Bonds. Neither the holders of the 2008 Bonds nor any other person shall have any
rights under the Swap Agreement or against the Swap Counterparty. The parties’ obligations under
the Swap Agreement are expected to be settled in accordance with the prevailing practice in the
interest rate exchange market.

The Swap Agreement may terminate as a result of events of default or termination events
thereunder. The termination events include, among others (i) a ratings withdrawal, suspension or
downgrade of the Swap Counterparty below “Baa2” by Moody’s Investors Service (“Moody’s”),
BBB by Standard & Poor’s Ratings Service (“S&P), and BBB by Fitch Ratings or the failure of the
Swap Counterparty to have any published rating on any of its long-term unsecured, unenhanced debt;
(ii) a ratings withdrawal, suspension or downgrade of LACMA below Baa by Moody’s, BBB by S &
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P and BBB by Fitch or the failure of LACMA to have any rated long-term, unsecured, unenhanced
senior debt; or (iii) an event of default under the Reimbursement Agreement. The Swap Agreement
may also be terminated at the election of LACMA. In the event of a termination of the Swap
Agreement, a substantial termination payment may be owed by LACMA to the Swap Counterparty
or by the Swap Counterparty to LACMA based on a calculation made pursuant to a process
contained in the Swap Agreement (a “Termination Payment”). The amount of a Termination
Payment can vary substantially depending upon the interest rates and other factors prevailing in the
market at the time of a termination. LACMA could be required to make a substantial payment or
might receive a substantial payment. The Termination Payment amounts will be calculated as of any
date in accordance with the mark to market provisions of the Swap Agreement. In the event of early
termination of the Swap Agreement, there can be no assurance that (i) LACMA will receive any
Termination Payment payable to LACMA by the Swap Counterparty, (ii) LACMA will have
sufficient amounts to pay any Termination Payment payable by it to the Swap Counterparty, or (iii)
LACMA will be able to obtain a replacement swap agreement with comparable terms.

So long as the Credit Facility remains in effect, LACMA is not required to post any collateral
under the Swap Agreement. The obligations of LACMA under the Swap Agreement are secured by
amounts that LACMA is required to deposit in the Special Reserve Account and the Collateral
Account established with the Trustee pursuant to the terms of the Loan Agreement. See
“SECURITY AND SOURCES OF PAYMENT FOR THE 2008 BONDS—Covenants Under the
Loan Agreement—UNA Test.”

LACMA is permitted under the Loan Agreement to enter into additional interest rate swap
agreements (the “Permitted Swap Agreements”) without the consent of the Holders of the 2008
Bonds provided that the counterparty to the agreement is rated at least “A-” by S&P and “A3” by
Moody’s at the time of execution of the agreement.

The obligations of LACMA to make payments under the Swap Agreement, any Permitted
Swap Agreements and the Loan Agreement are general, unsecured obligations of LACMA payable
from available funds of LACMA on a parity with LACMA’s obligations to make Loan Payments to
the Issuer which secure the 2008 Bonds. Were LACMA required to make a substantial Termination
Payment under the Swap Agreement or any Permitted Swap Agreements, it could have an adverse
effect on LACMA’s ability to make Loan Payments under the Loan Agreement when due.

Impact of Failed Remarketings on LACMA

In the event that tendered 2008 Bonds are not successfully remarketed by a Remarketing
Agent, the Trustee is to draw on the Credit Facility to pay for the purchase price of the 2008 Bonds
not remarketed. Under the terms of the Reimbursement Agreement, LACMA is required to pay
interest on advances to pay for unremarketed 2008 Bonds at the Applicable Rate (as defined in the
Reimbursement Agreement) plus 0.25% for the first 179 days after a drawing for this purpose (a
“Tender Advance”) and increases to the Applicable Rate plus 0.50% thereafter. The Applicable Rate
initially is the Base Rate, defined as the greater of (a) the per annum rate publicly announced by the
Administrative Agent from time to time at its San Francisco Head Office as its reference rate and (b)
the Federal Funds Rate plus 0.5%. At any time, and from time to time, while a Tender Advance
remains outstanding, LACMA may convert the Applicable Rate on such Tender Advance from a
Base Rate to a LIBO Rate (as defined in the Reimbursement Agreement). In addition, LACMA is
required to repay a drawing to pay for unremarketed 2008 Bonds in full not later than the termination
date of the Credit Facility.
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A drawing for a failed remarketing could result in a substantial increase in costs to LACMA
and could adversely impact the ability of LACMA to make Loan Payments or other amounts due to
the Credit Facility Provider or under the Swap Agreement.

Investment of Funds Risk

All funds and accounts held under the Indenture (other than the Rebate Fund or remarketing
proceeds) are required to be invested in Permitted Investments as provided under the Indenture. See
APPENDIX C—“SUMMARY OF PRINCIPAL DOCUMENTS—DEFINITIONS” for the definition
of Permitted Investments. LACMA invests its money pursuant to investment policies adopted by its
Board of Trustees from time to time. See APPENDIX A—“THE LOS ANGELES COUNTY
MUSEUM OF ART—ENDOWMENT AND INVESTMENTS” and the financial statements of
LACMA attached as APPENDIX B for a summary of the investments of LACMA as of the date of
such financial statements. All investments, including the Permitted Investments and other
investments made by LACMA, contain a degree of risk. Such risks include, but are not limited to, a
lower rate of return than expected, loss of market value and loss or delayed receipt of principal. The
occurrence of these events with respect to amounts held under the Indenture or by LACMA could
have a material adverse effect on the availability of funds for the repayment of the 2008 Bonds.

Fundraising

LACMA currently receives approximately 12% of its annual operating budget from private
gifts and grants and uses these amounts to support its general activities, including making the Loan
Payments. Fundraising results are difficult to project with precision as a result of a variety of factors,
including the voluntary nature of charitable giving, the effect of the general and local economy on
giving, the effectiveness of the marketing of a fundraising campaign, the deductibility of the gift and
many other factors. While LACMA believes its current fundraising goals to be reasonable, it is
possible that its goals will not be attained. See APPENDIX A—“THE LOS ANGELES COUNTY
MUSEUM OF ART—GIFTS AND FUNDRAISING CAMPAIGNS.” A failure to reach its
campaign goals could negatively affect LACMA’s fundraising ability generally and its ability to
make the Loan Payments when due.

Events Affecting Museum Facilities and Attendance

Attendance at the Museum and LACMA’s revenues may be adversely affected by a variety
of extraordinary events, including earthquakes, fires or other natural disasters affecting LACMA’s
facilities; governmental, military or political events, such as continuing United States military
involvement in Iraq, Afghanistan or elsewhere, the occurrence or escalation of terrorist hostilities
affecting the United States, the frequency of terror warnings in the United States or terrorist or
military activities that affect LACMA’s existing facilities or other public or entertainment facilities in
the State of California or the local or national economy generally; and other natural and non-natural
catastrophic events affecting economic conditions generally or the facilities comprising the Museum.
Attendance could be adversely affected by reduced levels of tourism due to a slowing or declining
economy, high gasoline costs or other factors or due to changing demographic trends. Such events
could have an adverse impact on the continued availability of sufficient revenues necessary for
LACMA to make timely payment of the Loan Payments required to pay the principal and interest on
the 2008 Bonds when due.
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Competition

Attendance at the Museum will be affected by competition from other cultural and
entertainment venues and activities in the County and greater Southern California. There are
numerous other art and cultural programs in the County providing programs which could compete
with Museum. Competition from other art and cultural institutions could affect LACMA’s
fundraising efforts, as many of these institutions are actively seeking donations to run operations.

Business Relationships

LACMA has retained Investment Consulting Group to advise LACMA regarding its
investment policy, asset allocation and investment manager selection. Investment Consulting Group
is currently an affiliate of J.P. Morgan Securities Inc., one of the Underwriters of the 2008 Bonds.

Tax-Exempt Status

Tax-Exempt Status of Interest on the 2008 Bonds. The Code imposes a number of
requirements that must be satisfied for interest on state and local obligations, such as the 2008 Bonds,
to be excludable from gross income for federal income tax purposes. These requirements include
limitations on the use of 2008 Bond proceeds, limitations on the investment earnings of Bond
proceeds prior to expenditure, a requirement that certain investment earnings on 2008 Bond proceeds
be paid periodically to the United States and a requirement that the issuers file an information report
with the Internal Revenue Service (“IRS”). The Issuer and LACMA have covenanted in certain of
the documents referred to herein that they will comply with such requirements. Failure by LACMA
to comply with the requirements stated in the Code and related regulations, rulings and policies may
result in the treatment of interest on the 2008 Bonds as taxable, retroactively to the date of issuance
of the 2008 Bonds.

Bond Audit. In December 1999, as a part of a larger reorganization of the IRS, the IRS
commenced operation of its Tax Exempt and Government Entities Division (the “TE/GE Division”),
as the successor to its Employee Plans and Exempt Organizations division. The TE/GE Division has
a subdivision that is specifically devoted to tax-exempt bond compliance. The number of tax-exempt
bond examinations has increased in recent years under the TE/GE Division.

LACMA has not sought to obtain a private letter ruling from the IRS with respect to the 2008
Bonds, and the opinion of Hawkins Delafield & Wood LLP is not binding on the IRS. An IRS
examination of the 2008 Bonds could adversely affect the market value of the 2008 Bonds. See
“TAX MATTERS” herein.

Tax-Exempt Status of LACMA. The tax-exempt status of the 2008 Bonds presently depends
upon the maintenance by LACMA of its status as an organization described in Section 501(c)(3) of
the Code. The maintenance of such status is contingent on compliance with general rules
promulgated in the Code and related regulations regarding the organization and operation of tax-
exempt entities, including its operation for charitable purposes and its avoidance of transactions
which may cause its assets to inure to the benefit of private individuals.

Audit of Tax-Exempt Status. In recent years, the IRS has increased the frequency and scope
of its audit and other enforcement activity regarding tax-exempt organizations. As a result, tax-
exempt organizations are increasingly subject to a greater degree of scrutiny. The primary penalty
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available to the IRS under the Code with respect to a tax-exempt entity engaged in unlawful, private
benefit is the revocation of tax-exempt status. Although the IRS has not frequently revoked the
501(c)(3) tax-exempt status of nonprofit corporations, it could do so in the future. Loss of tax-
exempt status by LACMA would likely result in loss of tax exemption of interest on the 2008 Bonds,
and defaults in covenants regarding the 2008 Bonds, the Swap Agreement and other future tax-
exempt debt, if any, would likely be triggered. Loss of tax-exempt status of LACMA would have
material adverse consequences on the financial condition of LACMA.

Unrelated Business Taxable Income. In recent years, the IRS and state, county and local
taxing authorities have been undertaking audits and reviews of the operations of tax-exempt
organizations with respect to their exempt activities and the generation of unrelated business taxable
income (“UBTI”). LACMA has not historically generated any significant amounts of UBTI.
LACMA may participate in activities which generate UBTI in the future. Management of LACMA
believes it has properly accounted for and reported UBTI; nevertheless, an investigation or audit
could lead to a challenge which could result in taxes, interest and penalties with respect to unreported
UBTI and in some cases could ultimately affect the tax-exempt status of LACMA as well as the
exclusion from gross income for federal income tax purposes of the interest on the 2008 Bonds and
other future tax-exempt debt of LACMA, if any.

State Income Tax Exemption. The loss by LACMA of federal tax exemption, or the loss of
the federal tax-exempt status of interest on the 2008 Bonds, would likely trigger a challenge to the
State of California income tax exemption of LACMA or the interest on the 2008 Bonds, respectively.
Such an event could be adverse and material to LACMA and to the value of the 2008 Bonds.

Exemption from Property Taxes. In recent years, state, county and local taxing authorities
have been undertaking audits and reviews of the operations of tax-exempt organizations with respect
to their real property tax exemptions. The management of LACMA believes that its real property
and the planned improvements and construction thereon are and will continue to be exempt from
those State of California real property taxes for which tax-exempt organizations are eligible;
however, LACMA cannot assure that this will continue to be the case, and any loss of exemption
could have a material adverse effect on the financial condition of LACMA. Real Property located on
LACMA’s East Campus is owned by the County of Los Angeles, and thus its exemption from real
property taxes is not dependent on LACMA’s exempt status.

Bankruptcy and Enforcement of Remedies

The remedies available to the Trustee or the Bondholders upon an Event of Default under the
Indenture or a Loan Default Event under the Loan Agreement are in many respects dependent upon
judicial actions that are often subject to discretion and delay, and such remedies may not be readily
available or may be limited. In particular, under the United States Bankruptcy Code, a bankruptcy
case may be filed with respect to LACMA. In general, the filing of any such petition operates as a
stay against enforcement of the terms of the agreements to which the bankrupt entity is a party, and,
in the bankruptcy process, executory contracts such as the Loan Agreement or the Indenture may be
subject to assumption or rejection by the bankrupt party. In the event of any such rejection, the non-
rejecting party or its assigns may become an unsecured claimant of the rejecting party. The various
legal opinions to be delivered concurrently with the 2008 Bonds (including Bond Counsel’s
approving opinion) will be qualified, as to the enforceability of the various legal instruments, by
limitations imposed by bankruptcy, reorganization, insolvency or other similar laws affecting the
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rights of creditors generally and by general principles of equity applied in the exercise of judicial
discretion.

Impact of Changes in Credit Facility Provider Financial Condition

Potential changes in the financial condition and ratings of the Credit Facility Provider for the
2008 Bonds present risks to the holder of the 2008 Bonds. The ability of the Credit Facility Provider
to pay the principal of and interest on the 2008 Bonds, and the purchase price of any tendered 2008
Bonds, in accordance with the terms of the Credit Facility may be adversely affected by a reduction
in the rating of the Credit Facility Provider or changes in the financial condition of the Credit Facility
Provider, including any material deterioration in its liquidity, resulting from bankruptcy, insolvency,
reorganization, moratorium or other factors. A reduction in the rating of the Credit Facility Provider
may result in the Remarketing Agents being unable to remarket 2008 Bonds tendered for purchase.
If the Remarketing Agents are unable to remarket tendered 2008 Bonds, the only source of funds to
pay the purchase price will be from the Credit Facility Provider. LACMA is not required to pay the
purchase price of tendered 2008 Bonds in the event that remarketing proceeds and funds provided by
the Credit Facility Provider are insufficient to pay the purchase price when due. A default in
payment by the Credit Facility Provider or a reduction in rating could also adversely affect the
market value of the 2008 Bonds.

CONTINUING DISCLOSURE

Pursuant to the Continuing Disclosure Agreement, LACMA will undertake all
responsibilities for any continuing disclosure to Bondholders as described below, and the Issuer will
have no liability to the Holders of the 2008 Bonds or any other person with respect to Rule 15c2-12
(the “Rule”) promulgated by the Securities and Exchange Commission.

Pursuant to the Continuing Disclosure Agreement, LACMA will covenant for the benefit of
the Holders and beneficial owners of the 2008 Bonds to provide to the Dissemination Agent for
dissemination as described below certain financial information (the “Annual Report”) and operating
data relating to LACMA by not later than February 28 after the end of each fiscal year of LACMA
(which fiscal year currently begins on July 1 of each year and ends on the next succeeding June 30),
commencing with the report for the June 30, 2008 fiscal year, and to provide notices to the
Dissemination Agent for dissemination of the occurrence of certain enumerated events, if material.

The Annual Report will be filed by LACMA or the Dissemination Agent on behalf of
LACMA with each Nationally Recognized Municipal Securities Information Repository (as defined
in the Continuing Disclosure Agreement) and with the State Repository (as defined in the Continuing
Disclosure Agreement), if any. The notices of material events will be filed by LACMA or the
Dissemination Agent on behalf of LACMA with the Municipal Securities Rulemaking Board and the
State Repository, if any. As of the date of this Official Statement, there is no State Repository. The
specific nature of the information to be contained in the Annual Report or the notices of material
events is summarized in APPENDIX E—“FORM OF CONTINUING DISCLOSURE
AGREEMENT.” These covenants have been made in order to assist the Underwriters in complying
with SEC Rule 15c2-12(b)(5). LACMA has not failed in any material respect to comply with any
previous undertaking with regard to such rule.
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ABSENCE OF MATERIAL LITIGATION

The Issuer

To the knowledge of the Issuer, there is no action, suit, proceeding, inquiry or investigation,
at law or in equity, before or by any court, governmental agency, public board or body, pending
against the Issuer seeking to restrain or enjoin the sale or issuance of the 2008 Bonds, or in any way
contesting or affecting any proceedings of the Issuer taken concerning the sale thereof, the pledge or
application of any moneys or security provided for the payment of the 2008 Bonds, the validity or
enforceability of the documents executed by the Issuer in connection with the 2008 Bonds, the
completeness or accuracy of the Official Statement or the existence or powers of the Issuer relating
to the sale of the 2008 Bonds.

LACMA

There are no actions, suits or proceedings which have been served on LACMA or, to
LACMA’s knowledge, are otherwise pending or threatened against LACMA; (i) seeking to restrain
or enjoin the issuance or delivery of any of the 2008 Bonds or the collection of Revenues pledged
under the Indenture or the payment of Loan Payments; (ii) in any way contesting or adversely
affecting the authority for the issuance of the 2008 Bonds or the validity of the 2008 Bonds, the
Indenture, the Loan Agreement, the Swap Agreement or the Tax Agreement; (iii) in any way
contesting the corporate existence or powers of LACMA; (iv) which, if determined adversely to it,
would materially adversely affect the consummation of the transactions contemplated by the Loan
Agreement, or the Swap Agreement or the ability of LACMA to perform its material obligations
thereunder; or (v) contesting LACMA’s status as an organization described in Section 501(c)(3) of
the Code or which would subject any income of LACMA to federal income taxation to such extent as
would result in loss of the exclusion from gross income for federal income tax purposes of interest on
any of the 2008 Bonds under Section 103 of the Code. For additional information regarding material
litigation in which LACMA may be involved, see APPENDIX A—“THE LOS ANGELES
COUNTY MUSEUM OF ART—OTHER PERTINENT INFORMATION—Litigation.”

LEGAL MATTERS

Certain legal matters incident to the delivery of the 2008 Bonds are subject to the approving
opinion of Hawkins Delafield & Wood LLP, San Francisco, California, Bond Counsel. A complete
copy of the proposed form of opinion of Bond Counsel is set forth as APPENDIX D. Bond Counsel
undertakes no responsibility for the accuracy, completeness or fairness of this Official Statement.

Certain legal matters will be passed upon for Issuer by Orrick Herrington & Sutcliffe LLP,
San Francisco, California, for LACMA by Nixon Peabody, LLP, Los Angeles, California, for the
Credit Facility Provider by Chapman and Cutler LLP, and for the Underwriters by Stradling Yocca
Carlson & Rauth, a Professional Corporation, Newport Beach, California. These law firms undertake
no responsibility for the accuracy, completeness or fairness of this Official Statement, except as
otherwise stated in their respective opinions delivered upon the delivery of the 2008 Bonds, and none
of such opinions is addressed to or may be relied upon by purchasers of the 2008 Bonds.
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TAX MATTERS

Opinion of Bond Counsel

In the opinion of Hawkins Delafield & Wood LLP, Bond Counsel to the Issuer, under
existing statutes and court decisions and assuming continuing compliance with certain tax covenants
described herein, (i) interest on the 2008 Bonds is excluded from gross income for Federal income
tax purposes pursuant to Section 103 of the Internal Revenue Code of 1986, as amended (the
“Code”), and (ii) interest on the 2008 Bonds is not treated as a preference item in calculating the
alternative minimum tax imposed on individuals and corporations under the Code; such interest,
however, is included in the adjusted current earnings of certain corporations for purposes of
calculating the alternative minimum tax imposed on such corporations. In rendering its opinion,
Bond Counsel has relied on certain representations, certifications of fact, and statements of
reasonable expectations made by the Issuer, LACMA and others in connection with the 2008 Bonds,
and Bond Counsel has assumed compliance by the Issuer and LACMA with certain ongoing
covenants to comply with applicable requirements of the Code to assure the exclusion of interest on
the 2008 Bonds from gross income under Section 103 of the Code. In addition, in rendering its
opinion, Bond Counsel has relied on the opinion of counsel to LACMA regarding, among other
matters, the current qualifications of LACMA as an organization described in Section 501(c)(3) of
the Code.

In addition, in the opinion of Bond Counsel to the Issuer, under existing statutes, interest on
the 2008 Bonds is exempt from State of California personal income taxes. See “Miscellaneous”
below for a discussion of certain litigation that may relate to this California tax exemption.

Bond Counsel expresses no opinion regarding any other Federal or state tax consequences
with respect to the 2008 Bonds. Bond Counsel renders its opinion under existing statutes and court
decisions as of the issue date, and assumes no obligation to update, revise or supplement its opinion
to reflect any action hereafter taken or not taken, or any facts or circumstances that may hereafter
come to its attention, or changes in law or in interpretations thereof that may hereafter occur, or for
any other reason. Bond Counsel expresses no opinion on the effect of any action hereafter taken or
not taken in reliance upon an opinion of other counsel on the exclusion from gross income for
Federal income tax purposes of interest on the 2008 Bonds, or under state and local tax law.

Certain Ongoing Federal Tax Requirements and Covenants

The Code establishes certain ongoing requirements that must be met subsequent to the
issuance and delivery of the 2008 Bonds in order that interest on the 2008 Bonds be and remain
excluded from gross income under Section 103 of the Code. These requirements include, but are not
limited to, requirements relating to use and expenditure of gross proceeds of the 2008 Bonds, yield
and other restrictions on investments of gross proceeds, and the arbitrage rebate requirement that
certain excess earnings on gross proceeds be rebated to the Federal government. Noncompliance
with such requirements may cause interest on the 2008 Bonds to become included in gross income
for Federal income tax purposes retroactive to their issue date, irrespective of the date on which such
noncompliance occurs or is discovered. The Issuer and LACMA have covenanted to comply with
certain applicable requirements of the Code to assure the exclusion of interest on the 2008 Bonds
from gross income under Section 103 of the Code.
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Certain Collateral Federal Tax Consequences

The following is a brief discussion of certain collateral Federal income tax matters with
respect to the 2008 Bonds. It does not purport to address all aspects of Federal taxation that may be
relevant to a particular owner of a 2008 Bond. Prospective investors, particularly those who may be
subject to special rules, are advised to consult their own tax advisors regarding the Federal tax
consequences of owning and disposing of the 2008 Bonds.

Prospective owners of the 2008 Bonds should be aware that the ownership of such
obligations may result in collateral Federal income tax consequences to various categories of
persons, such as corporations (including S corporations and foreign corporations), financial
institutions, property and casualty and life insurance companies, individual recipients of Social
Security and railroad retirement benefits, individuals otherwise eligible for the earned income tax
credit, and taxpayers deemed to have incurred or continued indebtedness to purchase or carry
obligations the interest on which is excluded from gross income for Federal income tax purposes.
Interest on the 2008 Bonds may be taken into account in determining the tax liability of foreign
corporations subject to the branch profits tax imposed by Section 884 of the Code.

Information Reporting and Backup Withholding

Information reporting requirements apply to interest paid on tax-exempt obligations,
including the 2008 Bonds. In general, such requirements are satisfied if the interest recipient
completes, and provides the payor with, a Form W-9, “Request for Taxpayer Identification Number
and Certification,” or unless the recipient is one of a limited class of exempt recipients, including
corporations. A recipient not otherwise exempt from information reporting who fails to satisfy the
information reporting requirements will be subject to “backup withholding,” which means that the
payor is required to deduct and withhold a tax from the interest payment, calculated in the manner set
forth in the Code. For the foregoing purpose, a “payor” generally refers to the person or entity from
whom a recipient receives its payments of interest or who collects such payments on behalf of the
recipient.

If an owner purchasing a 2008 Bond through a brokerage account has executed a Form W-9
in connection with the establishment of such account, as generally can be expected, no backup
withholding should occur. In any event, backup withholding does not affect the excludability of the
interest on the 2008 Bonds from gross income for Federal income tax purposes. Any amounts
withheld pursuant to backup withholding would be allowed as a refund or a credit against the
owner’s Federal income tax once the required information is furnished to the Internal Revenue
Service.

Miscellaneous

Tax legislation, administrative actions taken by tax authorities, or court decisions, whether at
the federal or state level, may adversely affect the tax-exempt status of interest on the 2008 Bonds
under Federal or state law and could affect the market price or marketability of the 2008 Bonds.
There can be no assurance that any such legislation, actions or decisions, if ever enacted, taken or
rendered following the issuance of the 2008 Bonds, will not have an adverse effect on the tax-exempt
status, market price or marketability of the 2008 Bonds.
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Prospective purchasers of the 2008 Bonds should consult their own tax advisors regarding the
foregoing matters.

VERIFICATION OF MATHEMATICAL COMPUTATIONS

As a condition to the delivery of the 2008 Bonds, Causey Demgen & Moore Inc., a firm of
independent accountants, will deliver its report indicating that it has verified, in accordance with
standards established by the American Institute of Certified Public Accountants, certain information
and assertions provided by the Underwriters. The scope of its verification will include the
mathematical accuracy of the mathematical computations of the adequacy of amounts to be deposited
in the Escrow Fund to pay the redemption price of the Refunded Bonds. See “THE REFUNDING
PLAN” above.

UNDERWRITING

The 2008 Bonds are being purchased by Citigroup Global Markets Inc. as representative (the
“Representative”) of the underwriters listed on the cover hereof (collectively, the “Underwriters”) at
an aggregate purchase price of $382,316,995.00 (which represents the par amount of the 2008 Bonds,
less the Underwriters’ discount of $683,005.00). The purchase contract for the 2008 Bonds (the
“Purchase Contract”), which the Underwriters anticipate will be executed on September 9, 2008,
provides that the Underwriters will be obligated to purchase all of the 2008 Bonds, if any are
purchased, the obligation to make such purchase being subject to certain terms and conditions to be
satisfied by the Issuer and LACMA. In connection with the execution of the Purchase Contract,
LACMA will agree to indemnify the Underwriters and the Issuer against certain liabilities to the
extent permitted by law. The Underwriters may offer and sell the 2008 Bonds to certain dealers and
others at prices lower than the offering prices stated on the cover page. The offering prices may be
changed from time to time by the Underwriters.

INDEPENDENT AUDITORS

The financial statements of LACMA as of and for the years ended June 30, 2006 and 2007
included in this Official Statement in APPENDIX B have been audited by Singer Lewak LLP
(formerly known as “Singer Lewak Greenbaum & Goldstein, LLP”), independent auditors, as stated
in their report appearing therein. Attention is called to the scope limitation described in the auditor’s
report accompanying the financial statements. Singer Lewak LLP has not undertaken to update the
audited financial statements for fiscal year 2006-2007 or its report, and no opinion is expressed by
Singer Lewak LLP with respect to any event subsequent to its report dated September 25, 2007. See
APPENDIX B—“AUDITED FINANCIAL STATEMENTS.”

RATINGS

The 2008 Bonds have been assigned the ratings of “Aaa/VMIG 1” and “AAA/A-1+” by
Moody’s Investors Service (“Moody’s”) and by Standard & Poor’s Ratings Services, a division of
The McGraw-Hill Companies, Inc. (“S&P”), respectively, with the understanding that upon delivery
of the 2008 Bonds, the Credit Facility issued by the Credit Facility Provider will be executed and
delivered to the Trustee to support the payment and purchase of the 2008 Bonds. See the caption
“THE CREDIT FACILITY PROVIDER AND THE CREDIT FACILITY.” The 2008 Bonds have
also been assigned the underlying ratings of “A2” by Moody’s without consideration of the Credit
Facility.
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The ratings reflect only the views of the respective ratings agency, and any explanation of the
significance of such ratings should be obtained from Moody’s and S&P at the following addresses:
Moody’s Investor Service, 99 Church Street, New York, NY 10007; and Standard & Poor’s Ratings
Services, a division of The McGraw-Hill Companies, Inc., Public Finance Department, 55 Water
Street, New York, NY 10041. In order to obtain such ratings, LACMA furnished to the rating
agencies certain information and materials, some of which has not been included in this Official
Statement. Generally, rating agencies base their ratings on such information and materials and their
own investigation, studies and assumptions. There is no assurance that the ratings will be maintained
for any given period of time or that they will not be revised downward or withdrawn entirely by a
rating agency, if, in its judgment, circumstances so warrant. LACMA undertakes no responsibility to
oppose any such revision or withdrawal. Any such downward revision or withdrawal of the ratings
obtained may have an adverse effect on the market price of the 2008 Bonds.

LACMA expects to furnish to each rating agency such information and materials as it may
request. LACMA, however, assumes no obligation to furnish requested information and materials,
and may issue debt for which a rating in not requested. The failure to furnish requested information
and materials, or the issuance of debt for which a rating is not requested, may result in the suspension
or withdrawal of a rating on the 2008 Bonds.
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MISCELLANEOUS

The attached Appendices are integral parts of this Official Statement and should be read
together with the balance of this Official Statement.

All estimates and other statements in this Official Statement involving matters of opinion,
whether or not expressly so stated, are intended as such and not as representations of fact.

This Official Statement is not to be construed as a contract or agreement between the Issuer
and the purchasers or Holders of any 2008 Bonds.

The Issuer has authorized the execution and delivery of, and LACMA has approved, this
Official Statement.

CALIFORNIA STATEWIDE COMMUNITIES
DEVELOPMENT AUTHORITY

By: /s/ Steve O’Brien
Member of the Commission

MUSEUM ASSOCIATES

By: /s/ Ann Rowland
Chief Financial Officer
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THE LOS ANGELES COUNTY MUSEUM OF ART 

OVERVIEW 

The Museum 

The Los Angeles County Museum of Art (the “Museum”) is the premier encyclopedic visual arts 
museum in the Western United States.  The Museum’s collection of more than 100,000 artworks from 
around the world spans the history of art, from collections representing the civilizations of the ancient 
world – Egypt, Assyria, Greece, Rome, the Asian Steppes, China and Latin America – to the most recent 
achievements in contemporary art.  Through its varied collections, the Museum is both a resource to and 
a reflection of the many cultural communities and heritages in Southern California. 

Founded in 1910 as part of the Los Angeles County Museum of Science, History and Art, the 
Museum became a separate institution devoted exclusively to art in 1961.  Since the opening of its 
original three-building facility in the Hancock Park area of Los Angeles in 1965, the Museum has 
expanded to over 715,200 square feet (including approximately 168,000 square feet of exhibition space) 
and covers more than 20 acres of land.  Museum Associates, which does business as the Los Angeles 
County Museum of Art (“LACMA”), manages, operates and maintains the Museum.  See “Museum 
Associates (LACMA),” below.   

The Museum is comprised of the East Campus and the West Campus.  The Museum’s East 
Campus currently consists of five buildings:  the Ahmanson Building, featuring much of LACMA’s 
permanent collections; the Hammer Building, which houses a large gallery for special exhibitions, 
galleries devoted to the Department of Photography and Department of Prints and Drawings and the 
Museum’s Conservation Center; the Leo S. Bing Center, which includes the 600-seat Bing Theater, the 
99-seat Brown Auditorium and the Plaza Cafe; the Art of the Americas building, featuring special 
exhibitions along with art from LACMA’s permanent collections; and the Pavilion for Japanese Art (the 
“Japanese Pavilion”), housing the Museum’s collection of Japanese artworks.  The West Campus, in 
addition to the new facilities recently opened in connection with LACMA’s Transformation Project, 
includes the former May Company Department Store Building (“LACMA West”), home to the Boone 
Children’s Gallery. 

On February 9, 2008, LACMA completed Phase I of the LACMA Transformation Project, part of 
LACMA’s master plan for the transformation of its campus.  Most of Phase I consisted of opening new 
Museum facilities on the Museum’s West Campus, including the construction of the BP Grand Entrance 
Pavilion, the Broad Contemporary Art Museum building (the “BCAM Building”), an underground 
parking garage, an east-west concourse linking the East and West Campuses.  Phase I also included 
significant upgrades to the Ahmanson Building atrium and galleries.  The BP Grand Entrance Pavilion 
houses art installations, ticketing, information, and other amenities.  The BCAM Building features 
approximately 60,000 square feet of gallery space on the West Campus situated along Wilshire 
Boulevard between LACMA West and the BP Grand Entrance Pavilion.  The parking garage 
accommodates more than 500 vehicles.  Phase I of LACMA’s master plan beautified LACMA’s campus, 
increased its public park area, increased exhibition space and allowed LACMA to reorganize its 
collections in a manner that creates a more coherent and engaging viewing experience for Museum 
visitors.  LACMA financed Phase I of its master plan in part from the proceeds it received from the 
issuance of the 2004 Bonds, which are described in more detail under the caption “SELECTED 
FINANCIAL INFORMATION—Outstanding Indebtedness and Future Borrowings” below. 
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As Phase II of its master plan, LACMA plans to construct additional improvements to the 
Museum’s West Campus, including the construction of a new exhibition pavilion to be situated north of 
the BCAM Building, the renovation of LACMA West and the installation of outdoor artwork.  LACMA 
anticipates financing all these improvements from the proceeds of the 2007 Bonds, which are described in 
more detail under the caption “SELECTED FINANCIAL INFORMATION—Outstanding Indebtedness 
and Future Borrowings” below.  For a more detailed description of Phase II of LACMA’s master plan, 
see “THE PROJECT” below.  A diagram of the layout of the Museum campus, including the current 
construction and the construction that LACMA plans for Phase II of its master plan is set forth on the 
back cover of this Official Statement. 

Museum Associates (LACMA) 

LACMA is a California nonprofit public benefit corporation.  LACMA manages, operates and 
maintains the Museum and owns almost all of the Museum’s collections.  LACMA also owns the 
Museum’s facilities and the land located on the West Campus, including the land on which the BCAM 
Building and BP Grand Entrance Pavilion are located and where the new exhibition pavilion will be 
constructed.  The land and the facilities on the East Campus are owned by the County of Los Angeles (the 
“County”).  For a description of the County’s involvement in the development and support of the 
Museum, see “Relationship with the County of Los Angeles” below. 

Mission Statement 

LACMA’s mission is to serve the public through the collection, conservation, exhibition and 
interpretation of significant works of art from a broad range of cultures and historical periods, and 
through the translation of these collections into meaningful education, aesthetic, intellectual and cultural 
experiences for the widest array of audiences.  Consistent with its mission, LACMA supports a variety of 
programs that promote one or more of its five strategic goals: 

Artistic Goal:  to collect, conserve and interpret works of art representing the highest levels of 
achievement from all historical periods and cultures. 

Educational Goal:  to extend the museum experience in the fullest possible way to the widest 
possible audience, both present and future. 

Community Goal:  to promote the cultural vitality of Los Angeles. 

Intellectual Goal:  to stimulate intellectual engagement, experimentation, and debate regarding 
far-reaching issues in the visual arts and culture. 

Audience Goal:  to continuously expand and serve audiences of all ages, ethnicities, and 
socioeconomic backgrounds, both at the Museum and off-site, through welcoming and user-
oriented environments and programs. 

LACMA’s Programs 

LACMA carries out its mission and strategic goals through its collection, exhibition, 
conservation, education and research programs. 

Collections. LACMA’s collections are not pledged to secure payment of the 2008 Bonds, and the 
Loan Agreement provides that there will not be any recourse to LACMA’s art collections in connection 
with payment of the 2008 Bonds.  See “SECURITY FOR THE SERIES 2008 BONDS – General” in this 
Official Statement. 
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LACMA’s collections comprise more than 100,000 paintings, sculptures, drawings, prints, 
photographs, costumes, textiles and decorative arts and include works of art that are ranked as among the 
finest in the country, and the world, in their respective categories.  From the magnificently intricate 
Ardabil Carpet to David Hockney’s vast and circuitous Mulholland Drive: The Road to the Studio, 
LACMA’s collections are intended to reflect the tremendous diversity of the community LACMA serves. 

LACMA has experienced a high rate of growth in its collections in recent years.  Such growth is 
due in large part to LACMA’s strategic collecting activities.  Using funds from its eight separate 
endowments designated for art acquisitions (with an aggregate market value of $18.2 million as of March 
31, 2008) and general operating funds budgeted for acquisitions plus contributed restricted funds, 
LACMA made a series of purchases that expanded the number of collections in its holdings over the last 
several years.  Major acquisitions during this period include: one of the largest collections of 20th-century 
Mexican art in the United States; a major collection of Korean art that established LACMA as the largest 
repository of Korean art outside of Seoul; a series of 17th-century Flemish masterpieces, which were 
named “acquisition of the year” by Apollo magazine in 2003; and a collection of Islamic artworks that 
doubled the size of LACMA’s Islamic collection and established LACMA as one of the top ten 
repositories of Islamic art in the world.  More recently, the Museum has initiated the purchase of a major 
18th and 19th century European costume collection, which will expand the holdings of European 
costumes, particularly men’s wear and courtly dress. A portion of the collection has been acquired and an 
active fundraising effort is underway to complete this effort.  Additionally, the Museum concluded a 
major acquisition of Modern European paintings and works on paper, with a partial gift and partial 
purchase using funds generated from deaccessions of works in that collecting area.  Other deaccession 
funds have been used strategically to enlarge the Museum’s holdings of Latin American Colonial period 
art, a major bridge between LACMA’s significant holdings of Pre-Columbian art and the Lewin 
collection of modern Mexican masterworks, and an area of great significance to LACMA’s viewing 
public.  In the last few months, LACMA acquired some hard-to-replicate art collections, including an 
important collection in Oceanic art and an encyclopedic private collection of more than 3,500 
photographs spanning the history of photograph from the mid-19th Century though the 20th Century. 

In order to provide a more visually and intellectually stimulating approach to displaying its 
permanent collections, LACMA’s curatorial structure was expanded in July 2006 to include new 
departments for Latin American Art, Contemporary Art, and Modern Art, bringing the total number of 
curatorial departments to 13.  With an initiative to build a world class collection of Latin American art 
with local and international resonance, the new department of Latin American Art encompasses works 
spanning over three millennia from ancient cultures to contemporary works.  The department of Ancient 
and Islamic Art – now renamed Art of the Middle East – previously held the ancient works now in the 
Latin American Art department.  Additionally, the Modern and Contemporary Art department was 
divided into two distinct curatorial areas, Modern Art (1900 to 1945) and Contemporary Art (1945 to 
present). Other curatorial departments include American Art, Chinese and Korean Art, Costume and 
Textiles, Decorative Arts and Design, European Painting and Sculpture, Japanese Art, Photography, 
Prints and Drawings, and South and Southeast Asian Art. 

With approximately 5% of the permanent collections displayed at the Museum at any given time, 
LACMA’s lending program allows museums throughout the world to showcase select artworks from 
LACMA’s permanent collections.  During the last several years, LACMA has loaned to, among other 
institutions, the Art Institute of Chicago (Paul Gaugin’s The Red Cow), the Art Gallery of New South 
Wales in Sydney (Georges de la Tour’s The Magdalen with the Smoking Flame), the Museum of Modern 
Art in New York (Vincent Van Gogh’s The Postman Joseph Roulin), the Nelson-Atkins Museum of Art 
in Kansas City (Winslow Homer’s The Cotton Pickers), the Kyoto National Museum in Japan (Ito 
Jakuchu’s Chrysanthemums and Rock), the San Francisco Museum of Art (Rene Magritte’s The 
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Treachery of Images (This is Not a Pipe)), the Pompidou Center in France (Edward Ruscha’s Actual 
Size), and the Cleveland Museum of Art (Diego Rivera’s Dance in Tehuantepec). 

Exhibitions.  Typically, LACMA schedules approximately 20 exhibitions each year at the 
Museum.  LACMA is committed to presenting a diverse exhibition schedule that appeals to a variety of 
audiences.  LACMA develops or selects exhibitions based on a number of factors, including scholarly 
and artistic value, contribution to art history, appeal to LACMA’s audience, compatibility with 
LACMA’s permanent collections and relevance to LACMA’s mission and long-term objectives.  
Whether surveying aspects of the permanent collections or offering a new perspective on an artist or 
theme, LACMA intends that each exhibition at the Museum informs, excites, and challenges the 
audience. 

Most of the exhibitions at the Museum capitalize on the scholarship and expertise of LACMA’s 
own curators.  Examples of exhibitions developed by LACMA’s curators over the last five years include: 
Magritte and Contemporary Art: The Treachery of Images, the first major exhibition to explore the 
impact of Belgian surrealist artist René Magritte’s (1898-1967) work on U.S. and European artists of the 
post-war generation;  Lee Mullican: An Abundant Harvest of Sun, the first major retrospective for the 
artist—who was central to the development of art in the Los Angeles area—and the first major exhibition 
of his paintings in more than twenty years; Lords of Creation: The Origins of Sacred Maya Kingship, 
reflecting new discoveries in Maya archaeology, art history, and hieroglyphic writing that describe the 
appearance of kingship among the ancient Maya and its cultural and philosophical foundations; The Arts 
and Crafts Movement in Europe and America, 1880–1920: Design for the Modern World, the first of its 
kind to assess the truly international influence of the Arts and Crafts movement in Britain, Europe, and 
the United States; Beyond Geometry: Experiments in Form 1940s to 1970s, which examined the role of 
radically simplified form and systematic strategies in the evolution of vanguard art across the West in the 
decades following World War II; The Legacy of Genghis Khan: Court Art and Culture in Western Asia, 
1256–1353, the first systematic investigation of the important artistic and cultural achievements that 
occurred in the Iranian world as a by-product of the Mongol invasions of western and eastern Asia; and 
The Circle of Bliss, Buddhist Meditational Art, a major international exhibition of the finest Tibetan, 
Nepalese, Mongolian, Indian, and Chinese paintings, sculptures, textiles, and ritual implements that 
communicated the ideals and teachings of Himalayan Buddhist tantras. 

In addition, each year LACMA collaborates with other museums in sponsoring and organizing 
approximately one-third of the Museum’s exhibitions.  In recent years, such collaborations have included: 
Dan Flavin: A Retrospective, the first comprehensive exhibition devoted to minimalist artist Dan Flavin’s 
full career; organized by Dia Art Foundation in association with the National Gallery of Art, Washington, 
and co-curated by Michael Govan (who is now LACMA’s Chief Executive Officer and Wallis 
Annenberg Director), and Tiffany Bell, Director of the Dan Flavin catalogue raisonné, it featured more 
than forty of Flavin’s seminal fluorescent light works; Dalí Painting & Film, organized by the Tate 
Modern, London, in collaboration with the Fundació Gala-Salvador Dalí, Figueres, Spain, and LACMA , 
which illustrated the cinematic influences and elements that are present in Dalí’s work as well as the 
contribution he made to cinema.  The exhibition brought together a variety of key pieces from Dalí’s 
oeuvre, incorporating painting, film, photography, sculpture, and texts; Sargent & Italy, devoted to John 
Singer Sargent, one of the most famous and creative American artists of the late nineteenth century, the 
exhibition focused on the artist’s strong association with Italy, the land of his birth; Tutankhamun and the 
Golden Age of the Pharaohs, an extensive exhibition that included more than 130 treasures from the tomb 
of Tutankhamun, other Valley of the Kings tombs, and additional ancient sites; Pioneering Modern 
Painting: Cézanne and Pissarro 1865-1885, organized by Joachim Pissarro—curator of painting and 
sculpture at the Museum of Modern Art (and a great grandson of Camille Pissarro)—focused on the years 
1865 to 1885, when Cézanne and Pissarro most influenced each other, as they occasionally worked side 
by side. 
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Notable exhibitions scheduled for display during the fiscal year ending June 30, 2009 include: 
The Price Collection-Jakuchu and the Age of Imagination, which will present a superb group of works by 
the Japanese artist, Jakuchu, along with major works by other Kansai region contemporaries and Edo-
based Rimpa artists; Hearst the Collector, organized by LACMA, an unprecedented exhibition of 
approximately 170 works that will provide a better understanding of Hearst the voracious collector by 
exploring what he owned, and why, by reassembling and contextualizing the best of what he collected, 
including many of his gifts to LACMA; Art of the Two Germanys/Cold War Cultures, also organized by 
LACMA, will examine the internationalization of German art, the increasing importance of popular and 
mass culture, the fashioning of two distinct national identities, and their engagement with Germany’s 
political and artistic past; Pompeii and the Roman Villa: Art and Culture around the Bay of Naples will 
focus on the breadth and richness of cultural and artistic life in this region. Recent discoveries from 
around the Bay of Naples that have never before been exhibited in America will complement more 
familiar finds from earlier excavations. In particular, the exhibition will tie together two related themes – 
the influence of Classical Greece upon Roman art and culture around the Bay of Naples, and the impact 
of the rediscovery of these Roman sites upon the art and culture of the modern world. 

Conservation.  LACMA’s Conservation Center (the “Conservation Center”) is dedicated to 
preserving, protecting, studying and interpreting the collections housed at the Museum.  Established in 
1967, the Conservation Center encompasses five areas of conservation expertise: paintings, textiles, 
paper, objects, and research.  The Conservation Center collaborates with other LACMA departments to 
care for both the permanent collections and works on loan from other institutions.  The Conservation 
Center’s research laboratory provides Museum curators with information regarding an artwork’s 
authenticity, date, attribution and condition.  With more than 10,000 square feet of working space, the 
Conservation Center generally examines more than 5,000, and treats more than 1,500, works of art 
annually. 

The Conservation Center also offers fellowships and summer internship programs to students of 
conservation science.  More than 150 students have participated in the training programs offered at the 
Conservation Center. 

Education.  LACMA’s Education Department offers a wide variety of public programs and 
resources, providing visitors of all ages with opportunities to expand their experience with works of art in 
both LACMA’s permanent collections and its special exhibitions.  During the fiscal year ended June 30, 
2007 more than 200,000 people participated in LACMA’s educational programs and over 57,000 
schoolchildren visited the Museum free of charge.  Serving children and families is among LACMA’s 
highest priorities. 

In 2003, LACMA launched Art for NexGen – a membership program designed for children 
under 18.  NexGen membership at June 30, 2007 was 74,580. NexGen members are given advance notice 
of all of LACMA’s educational programs and activities, free admission to the galleries for each child 
member and an accompanying adult, and discounts on art classes and in the Museum Store.  NexGen 
programs include School’s Out; We’re In, which is a program encouraging parents to visit the museum 
with their children on school holidays, children’s films, and workshops and an exhibition opening for 
teens. On Family Sundays, families are invited to attend artist-led workshops and family gallery tours of 
the Museum. Family Sundays attracted more than 15,000 visitors in the fiscal year ended June 30, 2007. 

LACMA works in other ways with educators and schools to bring its knowledge and resources 
directly to teachers and students.  Evenings for Educators, a monthly lecture series and workshop, 
provides K-12 teachers with the opportunity to learn about LACMA’s special exhibitions and permanent 
collections, and offers strategies for incorporating the arts into the school curriculum.  For students, 
LACMA offers an eight-week program, After School at the Museum, which is a collaboration with local 
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schools designed to introduce students to LACMA’s collections through gallery tours, lectures, and 
hands-on workshops.  More than 1,600 teachers and school administrators attended Evenings for 
Educators and more than 300 students participated in the After School at the Museum program during the 
fiscal year ended June 30, 2007. 

In the fall of 2006, LACMA launched Art Programs with the Community, a comprehensive 
partnership with Los Angeles Unified School District’s Local District 4 to bring arts-related 
programming to students, children, and families.  Art Programs with the Community provides curriculum 
materials that make connections with the State Content Standards for the visual arts, language arts, and 
social science; sequential art lessons taught by teaching artists in collaboration with classroom artists; 
professional development for teachers; buses to LACMA’s Family Day programs; and participation in 
LACMA’s two outreach mobile classrooms for middle school students. Community programs include 
artist-led workshops at libraries and community sites, video conferencing lessons for schools and libraries 
related to works of art in LACMA’s collection, and an interactive art installation at Charles White 
Elementary School will be created by two internationally recognized artists this fall.  More than 13,000 
students, teachers, children and their families have attended Arts Programs with the Community since its 
inception. 

Boone Children’s Gallery.  In 1998, LACMA opened the Boone Children’s Gallery, an 8,000-
square-foot exhibition space for children and families located in LACMA West.  The gallery encourages 
an interactive approach to exhibitions by providing hands-on activities, computer games and learning 
programs within the exhibitions.  Exhibitions at the Boone Children’s Gallery – Ancestors: Art and the 
Afterlife; African Musical Instruments; Made in California; NOW, Seeing, Making; NANO; Celebrate 
Art; and Pharaoh’s World, were viewed in the aggregate by more than 496,000 visitors.  The most recent 
exhibition, Construct, opened on June 24, 2007 and focuses on the creative solutions and interesting 
designs architects develop to serve a variety of needs and problems.  The installation complements 
LACMA’s current building project and includes spaces for children, teens, and adults to create their own 
buildings from a variety of materials.  Drawings, plans, and models by architect Renzo Piano and local 
architecture students are installed throughout the gallery to serve as inspiration and visitors are able to 
take their architectural creations home or place them on a large topographical map.  Large building 
blocks are available for groups of visitors to construct large structures and a metallic gallery will be 
available for visitors to display their preliminary drawings and plans.  The installation will remain open 
for visitors until Fall, 2008.  

Research.  LACMA’s research centers (including related libraries, study centers and archives) 
hold LACMA’s research collections and are focused on materials documenting the history of art.  These 
research centers collect and disseminate information in a variety of media to researchers throughout the 
country, as well as the core LACMA research staff. 

Each of LACMA’s libraries and study centers has a distinctive collection and character, and all 
serve the research needs and educational mission of LACMA.  The largest of the libraries, the Mr. and 
Mrs. Allan C. Balch Art Research Library (the “Balch Library”), maintains an extensive research level 
collection in art history and related areas.  Currently, the collection includes approximately 158,000 
books, 300 journal subscriptions and 18,000 auction catalogs.  Students and scholars may research 
LACMA’s collections and artworks at the Balch Library or may access a number of the specialized 
research facilities located at the Museum.  The Doris Stein Research Center library has over 8,000 books, 
journals, rare books and videos on costume, textiles, fashion, jewelry and related subjects.  The Robert 
Gore Rifkind Center for German Expressionist Studies, a research facility with approximately 5,000 
prints and drawings and over 6,000 books, is devoted to the study of the Expressionist movement that 
flourished in Germany during the early twentieth century. 
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LACMA also offers research opportunities directly over the Internet.  In 2001, LACMA launched 
“Collections Online,” an electronic database featuring over 70,000 works from its permanent collections, 
including images, curatorial writings and reference materials. This comprehensive catalogue is available 
to scholars, students and the public. 

Relationship with the County of Los Angeles 

Development and Ownership of the Museum Campus.  The County owns the Museum’s East 
Campus facilities.  LACMA constructed and improved these facilities pursuant to a series of agreements 
and amendments between LACMA and the County dating from December 1958.  In general, these 
agreements required the County to set aside property upon which LACMA would construct Museum 
buildings at no cost to the County, and required LACMA to donate the buildings to the County upon their 
completion and the repayment of all indebtedness incurred in connection with their construction.  
Pursuant to each agreement, LACMA manages, operates and maintains the relevant buildings in 
perpetuity, and the County provides funds for their operation and maintenance.  See “Funding 
Agreement” below for additional information regarding the County’s funding obligations. 

In 1994, LACMA purchased the West Campus from The May Department Stores Company.  In 
1985, LACMA acquired a separate parking lot (located to the south of the East Campus, at the corner of 
Wilshire Boulevard and Spaulding Avenue).  LACMA owns both the West Campus and the parking lot.  
The County does not have an ownership or leasehold interest in either property.  In 2006, in connection 
with Phase I of LACMA’s master plan, the County granted LACMA a perpetual easement to permit it to 
construct portions of the new underground parking structure and the BP Grand Entrance Pavilion on land 
the County owns, and LACMA agreed to grant the County a perpetual easement in a strip of land, 87 feet 
wide, running along Sixth Street from the eastern edge of the former Ogden Drive to Fairfax Avenue, 
contiguous with Hancock Park. 

Funding Agreement.  In 1994, LACMA and the County entered into a funding agreement (the 
“Funding Agreement”) to provide a reasonable and stable level of financial support for the Museum.  The 
Funding Agreement, which has a 99-year term, sets forth the respective rights and duties of LACMA and 
the County, including the rights and duties described below. 

County Payments.  Under the Funding Agreement, the County has agreed to set aside in its 
annual budget a fixed sum, to be used and expended pursuant to the County’s appropriation authority, for 
the costs of maintaining and operating the Museum.  The County makes its contributions in cash 
payments to LACMA and “in-kind” support.  In-kind support represents payments that the County makes 
directly to the support of the Museum and includes, for example, the salaries and benefits paid by the 
County to its employees who work at the Museum and the payment by the County of East Campus utility 
expenses.  (As of March 31, 2008, of the 370 employees who work at the Museum, 45 were County 
employees.  See “OTHER PERTINENT INFORMATION — Employees.”)  Under the Funding 
Agreement, the amount of the County’s total contribution each year is a fixed amount determined by 
increasing the previous year’s contribution by a percentage equal to the percentage change in the 
Consumer Price Index for all urban consumers in the Los Angeles, Anaheim and Riverside areas (the 
“CPI”).  The Funding Agreement provides that, regardless of changes in the CPI, the annual increase may 
not exceed 5% and the County’s contribution may not decrease from the previous year’s contribution.  
The County contribution pursuant to the Funding Agreement, including cash and in-kind support, totaled 
$14.2 million in fiscal year ending June 30, 1995, which was the first fiscal year in which the Funding 
Agreement was in effect, and the base amount from which the County’s fixed contribution amount under 
the Funding Agreement is calculated. 
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In May 2008, the County approved an increase in the base amount from which the County’s 
fixed contribution amount under the Funding Agreement is calculated.  The base amount will increase by 
$2 million in each of the next three fiscal years such that in the third fiscal year the base amount will be 
cumulatively increased by $6 million.  This increase will be in addition to the annual CPI adjustment 
under the Funding Agreement. 

The following table contains information concerning the County’s cash payments to LACMA 
and in-kind support of the Museum for the fiscal years ended June 30, 2003 through June 30, 2007 and 
for the nine months ended March 31, 2008. 

COUNTY SUPPORT OF LACMA 

 
 For the Fiscal Year Ended June 30, 
 2003 2004 2005 2006 2007 

March 31, 2008
(Unaudited)(3) 

Cash Paid to 
LACMA $12,033,000 $12,377,000 $12,353,000 $13,418,000 $14,037,000 $13,937,000 

In-Kind 
Support(1) 5,024,335(2) 5,021,955(2) 5,145,513 5,029,766 5,371,362 4,284,390 

Total $17,057,335 $17,398,955 $17,498,513 $18,447,766 $19,408,362 $18,221,390 

                                                      
Source:  LACMA.  The information included in this table was derived by LACMA from the Combining Statement of Activities 
of LACMA (and its affiliate) and the County for the fiscal years ended June 30, 2003 through June 30, 2007 and from the 
Unaudited Combining Statement of Activities of LACMA (and its affiliate) and the County for the nine months ended March 31, 
2008. 
(1) Includes payments that the County makes directly to the operation of the Museum.  For example, salaries and benefits for 

Museum-related County employees and East Campus utility expenses.  Variations in amounts reflect, in part, that in-kind 
support budgeted but not paid out by the County in one fiscal year is carried over to the next fiscal year and is reflected in 
the next fiscal year’s in-kind support total.  Such carried over amounts do not, however, decrease or otherwise affect the 
amount of the next fiscal year’s required County contribution under the Funding Agreement. 

(2) Derived from internally prepared financial records.  During the fiscal years ended June 30, 2003 and 2004, LACMA did not 
commission an annual audit of the combined financial information of LACMA (and its affiliates) and the County. 

(3) The County makes a lump-sum payment to LACMA at the beginning of July of each fiscal year, which generally represents 
the entire amount of the County’s fixed contribution amount under the Funding Agreement.  Accordingly, the County 
support to LACMA during the first six months of a fiscal year has historically not reflected a trend that LACMA will receive 
the same amount of support from the County during the second six months of the fiscal year. 

The County’s agreement to contribute financially to the Museum’s operations and maintenance is 
conditioned upon LACMA being able to meet its payment obligations under the Funding Agreement and 
continuing to manage, operate and maintain the Museum in accordance with the Funding Agreement.  
The Funding Agreement is subject to re-negotiation under certain circumstances.  In particular, the 
Funding Agreement provides the County with the right to open negotiations regarding the determination 
of its total contributions for any year in which there exists a “substantial budget crisis.”  The Funding 
Agreement describes a “substantial budget crisis” as being evidenced by the reduction, for budgetary 
reasons, of the number of budgeted positions of permanent employees of the County by two percent from 
the preceding County fiscal year.  If such a budgetary crisis exists, the County, at its option, may request 
to meet with LACMA for the purpose of negotiating in good faith regarding the amount of the County 
contribution.  The Funding Agreement provides, however, that the exercise by the County of its option to 
open negotiations shall not in any way be deemed to relieve either party of its respective commitments 
under the Funding Agreement, including the County’s commitment to make the annual County 
contribution.  To date, the County has not exercised its option to open negotiations and the County has 
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never sought to renegotiate its funding commitments.  LACMA does not believe that the County has 
experienced a “substantial budget crisis” within the meaning of the Funding Agreement. 

The County’s support of the Museum pursuant to the Funding Agreement is a significant source 
of revenues for LACMA.  The County’s failure to make its contributions or a material decrease in the 
amount of the County’s contribution could adversely affect LACMA’s ability to pay debt service on the 
2008 Bonds.  See “INVESTMENT CONSIDERATIONS – Relationship with County” in this Official 
Statement. 

Management of the Museum and Control of Revenues.  The Funding Agreement grants LACMA 
the sole right to manage, operate, maintain and regulate the Museum on behalf of the County and 
provides that all revenues earned from the management and operation of the Museum are the property of 
LACMA and are not to be used to offset or diminish the County’s obligations without the written consent 
of LACMA. 

LACMA Payments.  The Funding Agreement requires LACMA to contribute an amount equal to 
at least 80% of the County’s contribution for the purpose of funding Museum operations.  For the purpose 
of meeting this requirement, LACMA is entitled to include all Gross Revenues (as defined in the Funding 
Agreement) earned by LACMA from the management of the Museum.  “Gross Revenues” under the 
Funding Agreement include revenues received by LACMA from various sources, including, without 
limitation, membership dues, admission fees, bookstore and concession revenues, exhibitions, special 
events, unrestricted and restricted gifts of funds and in-kind goods and services.   

LACMA’s contributions pursuant to the Funding Agreement have exceeded the required amounts 
each year.  During the fiscal year ended June 30, 2007, LACMA’s contributions totaled approximately 
$140.2 million, or 723% of the County’s contribution, and for the fiscal year ended June 30, 2006, $107.5 
million, 584% of the County’s contribution.  LACMA’s contributions pursuant to the Funding Agreement 
for the fiscal year ended June 30, 2008 again exceeded the amounts required under the Funding 
Agreement.  LACMA anticipates that its contributions pursuant to the Funding Agreement for the fiscal 
year ending June 30, 2009 will again exceed the amounts required under the Funding Agreement. 

Future Capital Maintenance Requirements.  The Funding Agreement does not specifically 
address future maintenance requirements of a capital nature that arise due to calamity, obsolescence or 
other causes.  The County acknowledges in the Funding Agreement that the Museum includes County-
owned buildings, and agrees that the future requirements of the County-owned Museum buildings will be 
handled in the same manner as all other County-owned buildings.  Although LACMA has received 
capital maintenance contributions from the County, capital maintenance requirements for the Museum’s 
County-owned buildings have exceeded such contributions.  As a result, LACMA has funded some 
capital maintenance projects from its own funds and has deferred other capital maintenance projects.  For 
a description of LACMA’s existing capital maintenance requirements, see “INVESTMENT 
CONSIDERATIONS – Condition of the Property” in this Official Statement. 

Additional County Support.  In addition to funds provided on an annual basis pursuant to the 
Funding Agreement, the County has provided specific grants, from time to time, to support LACMA’s 
operations and programs.  Since 2004, in the context of the Campaign (see “Gifts and Fundraising 
Campaigns”), the County has made three such grants, totaling $15 million in support.  In the fiscal year 
ended June 30, 2005, the County provided $5 million in County funds to support improved programming 
and general operations of the Museum.  In June of 2006, the County funded an additional $5 million 
grant, recognizing the public benefit to be received from the improvements to LACMA’s campus and in 
furtherance of the goals of the Campaign.  The June 2006 funding agreement also provided for the 
reciprocal exchange of easements described above (See “Relationship with the County of Los Angeles”).  
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In December 2006, the County funded the third grant of $5 million for LACMA’s general operating 
purposes.  Each of these grants was unrestricted and LACMA may use these funds at its sole discretion in 
furtherance of its general operations and programs, as contemplated by the Campaign.  LACMA 
anticipates that it will receive from the County an additional $5 million of similar funding for the fiscal 
year ending June 30, 2009.  LACMA has not requested additional grants from the County and does not 
know whether the County will provide grants to LACMA in the future. 

THE PROJECT 

The proceeds of the 2007 Bonds (which are being refunded by the 2008 Bonds) will be used to: 

• Finance the design, construction, installation, furnishing and equipping of a new exhibition 
pavilion (the “Exhibition Pavilion”) to be located north of the BCAM Building and on top of 
a portion of the underground parking structure, which will add approximately 45,000 square 
feet of gallery space and provide LACMA the flexibility to have exhibitions of various sizes 
and configurations; 

• Fund, if necessary, increased capacity in LACMA’s central heating and cooling plant to 
provide power for the new Exhibition Pavilion; 

• Finance renovation and improvements to LACMA West, which will include the Boone 
Children’s Gallery, expanded education space, gallery space, a restaurant, book and design 
stores, libraries and archives, administrative offices and special events spaces; and 

• Fund permanent outdoor art installations and related landscaping throughout the campus. 

See “ESTIMATED SOURCES AND USES OF FUNDS” in this Official Statement. 

The Project, upon completion, will contribute to the realization of the goals of LACMA’s master 
plan by unifying the East and West Campuses and creating more efficient visitor circulation.  The Project 
will increase LACMA’s exhibition space and will allow the Museum to reorganize its collections in a 
manner that creates a more coherent and engaging viewing experience for visitors.  The Project will also 
further LACMA’s efforts to integrate the existing facilities of the Museum’s East and West Campuses 
and facilitate the storage, conservation, maintenance and movement of art throughout the Museum. 

The Project is the continuation of LACMA’s overall campus expansion and renovation which is 
under the direction of the architect Renzo Piano and the Renzo Piano Building Workshop. See 
“Architect” below. 

Completed Improvements.  LACMA used the proceeds from the issuance of the 2004 Bonds, 
which are being refunded by the 2008 Bonds, to finance: 

1. The design and construction of the BCAM Building consisting of approximately 60,000 
square feet for the display of contemporary art; 

2. An upgrade to the central heating and cooling plant that will provide power to the 
Museum;  

3. A new entrance pavilion for the Museum campus with landscaped public piazzas and 
improved building connectivity; 
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4. The demolition of the existing parking structure located off Ogden Drive between 6th 
Street and Wilshire Boulevard on LACMA’s West Campus and the construction of a 
subterranean parking garage (“Parking Garage”), with approximately 530 parking spaces 
designed to support contiguous landscaping and future building above the Parking 
Garage; and 

5. Upgrading and renovation of LACMA’s Ahmanson Building, located on LACMA’s East 
Campus. 

For information regarding investment considerations relating to the Project, see “INVESTMENT 
CONSIDERATIONS – Status of Project Approvals and Entitlements,” “– Project Completion Risks” and 
“– Condition of the Property” in this Official Statement. 

Architect.  Renzo Piano Building Workshop (the “Workshop”) has been retained to design and 
oversee construction of Phase II of the LACMA Transformation, including the Exhibition Pavilion, but 
excluding renovation of LACMA West (See LACMA West Improvements, below).  He is also the 
architect for the “Completed Improvements” described above.  The Workshop was founded by Renzo 
Piano.  Mr. Piano is a 1964 graduate of the School of Architecture, Milan Polytechnic, and was awarded 
the prestigious Pritzker Prize in 1998.  The Workshop has offices in Genoa, Italy and Paris, France.  
Completed museum and public projects include the Nasher Sculpture Center in Dallas, Texas; the Menil 
Museum and its Cy Twombly addition in Houston, Texas; the Beyeler Museum in Basel, Switzerland; the 
Potsdamer Platz reconstruction in Berlin, Germany; and the Kansai Air Terminal in Osaka Bay, Japan.  
Recent commissions include the California Academy of Sciences facilities in San Francisco, California, 
the New York Times Building in New York, New York, the Morgan Library and Museum in New York, 
New York and the High Museum of Art in Atlanta, Georgia. 

LACMA has entered into an agreement for design and construction oversight for the renovation 
of LACMA West with SPF:a (Studio Pali Fekete architects), a Los Angeles-based architecture firm that 
was founded in 1988 by its design principal Zoltan E. Pali, FAIA.  The firm is owned by Mr. Pali and his 
partner Judit M. Fekete, LEED AP.  SPF:a has worked on such projects as the renovation of the 2,800-
seat historic Pantages Theatre, originally built in 1928, in Hollywood, California, for which the firm 
received the Preservation Award from the Los Angeles Conservancy.  The firm also renovated the 
historically registered 6,000-seat Greek Theatre in Griffith Park, Los Angeles with programmatic 
elements including office renovation, back of house upgrades, full electrical upgrades, ADA 
improvements, restroom additions and new ticketing and concessions facilities.  Most notably, the firm 
recently completed renovations and additions to the Getty Villa in Malibu, California as Executive 
Architects.  This $300 million dollar project included a full interior renovation of the museum building, 
renovation of the original Getty Mansion, built in the 1930’s, the addition of two 250-car parking 
structures, a new central plant, 250-seat auditorium and 400-seat amphitheatre, a new laboratory and back 
of house facilities and a new restaurant and facilities for the Getty Conservation Institute.  SPF:a and the 
project team received the Los Angeles AIA Chapter’s Presidential award and the Grand Award from the 
Los Angeles Business Council for its work at the Getty Villa.  Presently, SPF:a is working on the Wallis 
Annenberg Center for the Performing Arts in Beverly Hills, California, which includes the adaptive re-
use of one of the oldest post offices in Los Angeles, and the $85 million James Hotel in West Hollywood, 
California.  

Construction Contractor.  The BCAM Building, the BP Grand Entrance Pavilion, the Concourse 
connecting the East and West Campuses, and the Parking Garage were constructed by Matt Construction 
(“Matt”) pursuant to the terms and provisions of a guaranteed maximum price contract of approximately 
$128 million.  LACMA has also entered into a Construction Agreement with Matt for the construction of 
the Exhibition Pavilion, the expansion of the Central Plant (if required to service the Exhibition Pavilion), 
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and related work, including the addition of a new art Loading Dock to service the Exhibition Pavilion and 
certain offsite traffic mitigation measures.  The Phase II Construction Agreement with Matt is on a 
guaranteed maximum cost basis.  The guaranteed maximum cost will be determined at the completion of 
Construction Documents.  

Founded in 1991, Matt is a California general contractor with more than 200 employees based in 
Southern California and Las Vegas.  Matt offers general contracting, construction management and 
design/build services and has completed more than 450 projects.  It is ranked as one of the “Top 400 
Contractors” in the most recent listing of Engineering News-Record (ENR). 

The renovation and improvements to LACMA West will be constructed pursuant to the terms and 
provisions of a guaranteed maximum cost contract to be entered into with Taslimi Construction 
Company, Inc. (“Taslimi”), which has been selected as the contractor for this part of the Project.  The 
guaranteed maximum cost will be determined at the completion of Construction Documents.  Taslimi was 
founded in 1985 and has extensive experience in a diverse range of projects, including new construction, 
major renovations, hospitality, studio and technical facilities and interior office projects. 

Project Approvals and Entitlements.  LACMA believes that it has obtained all discretionary 
approvals and entitlements required for it to complete the Project.  The West Campus is subject to a 
Development Agreement (the “Development Agreement”) approved by the City of Los Angeles (the 
“City”) in 1993.  Under the Development Agreement and the current zoning, LACMA has the right to 
construct a mixed-use “commercial office” development on the West Campus, including office space and 
incidental retail and restaurant uses, and a subterranean parking garage.  The City’s Department of City 
Planning (the “Planning Department”) subsequently issued a Zoning Administrator’s Interpretation 
clarifying that the use of the West Campus property as a museum and cultural arts complex would be 
permitted under the existing “commercial office” zoning designation for the property and that, subject to 
certain conditions, the Development Agreement and related zoning ordinance would permit development 
of the West Campus for museum uses and incidental retail and restaurant uses.  In July 2007, the 
Planning Department confirmed that the Exhibition Pavilion can be constructed on the West Campus 
under the Development Agreement without any further discretionary action by the City.  The 
Development Agreement expires on September 29, 2008.  According to the Planning Department, the 
construction of the Exhibition Pavilion will require only ministerial approvals, such as building permits, 
provided that applications for building permits are submitted prior to the expiration of the Development 
Agreement.  LACMA expects to meet such requirements.  In the event that building permit applications 
are not submitted by such date, the Exhibition Pavilion may be subject to an updated environmental 
impact analysis and further site plan review.  LACMA has submitted some of the applications for the 
necessary building permits and expects to file any needed additional applications before the expiration of 
the Development Agreement.  All construction on the West Campus will have to comply with permanent 
zoning conditions that exist as part of the zoning classification for the West Campus.  LACMA does not 
anticipate any problem in complying with these conditions. 

LACMA West Improvements.  As part of the Project, LACMA West will undergo tenant 
improvements consisting of non-structural interior renovations.  Exterior renovations will be limited to 
the rear façade of the building and to the restoration and stabilization of stone on the other façades.  
Although LACMA West was designated as a Historic-Cultural Monument by the City of Los Angeles in 
1992, the designation was subject to the provisions that LACMA West may be adapted to accommodate 
new uses and any exterior modifications of the building’s Fairfax, Wilshire and Ogden façades must 
conform to the Secretary of Interior Standards for Rehabilitation.  LACMA does not expect that the 
Project will include any exterior modifications except for the rear façade of the building and that any 
cleaning, restoration and stabilization of the building’s protected façades will comply with these 
standards.  In addition, because the Historic-Cultural Monument designation contemplates interior 
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adaptation of the building to accommodate new uses, and the Secretary of Interior’s Standards only apply 
to the exterior, LACMA believes that no new discretionary approvals will be required for this portion of 
the Project.  However, if the Department of Transportation of the City of Los Angeles determines that the 
proposed changes of use of LACMA West will generate an increase of more than 1,000 average daily 
trips, the renovation of LACMA West may be subject to an updated environmental impact analysis and 
further site plan review.  Based on studies conducted by LACMA’s traffic consultants, LACMA does not 
believe that the proposed changes of use will generate additional daily trips requiring new discretionary 
approvals.  

Environmental Impact Analysis.  In connection with the original Development Agreement on 
the West Campus, the City certified a Supplemental Draft Environmental Impact Report on August 11, 
1993.  LACMA has evaluated the Project and concluded that under the Development Agreement no 
further environmental impact analysis is required in connection with the Project.  The California 
Environmental Quality Act (“CEQA”) requires various levels of environmental review prior to a 
discretionary approval for a project by a government agency.  LACMA believes that the CEQA 
requirements applicable to the Project were satisfied with the approval of the Development Agreement 
and, thus, CEQA does not require LACMA to conduct any further environmental reviews for the Project, 
because:  (i) CEQA only applies to a project that requires discretionary approvals; (ii) the City has 
confirmed that no further discretionary approvals are needed for the Exhibition Pavilion under the 
existing entitlements for the West Campus; and (iii) the renovations to LACMA West should only require 
ministerial building permits that are exempt from CEQA.  As set forth above, if applications for building 
permits are not submitted prior to the expiration of the Development Agreement, the Exhibition Pavilion, 
and possibly LACMA West renovations (depending on traffic impacts as described above), may be 
subject to an updated environmental impact analysis. 

GOVERNANCE AND MANAGEMENT 

Board of Trustees 

The LACMA Board of Trustees (the “Board”) supervises the management, operation and 
maintenance of the Museum through its selection of officers and oversight of all employees and agents of 
LACMA.  The Board holds regular meetings three times per year (in October, January and April) and an 
annual meeting in June.  The Board is composed of voting Trustees and nonvoting Life Trustees.  Life 
Trustees are individuals who have served a full term as President or Chair of the Board or who have 
otherwise been recognized for especially meritorious service to LACMA.  Trustees are not compensated 
for their service on the Board. 

Trustees.  Trustees are elected by the Board at the annual meeting to a three-year term.  There is 
no limit on the number of times a Trustee can be reelected.  The number of Trustees may fluctuate at the 
discretion of the Board, up to a maximum authorized number of 60 Trustees.  Currently, Mr. Andrew 
Gordon is the Chair of the Board and Messrs. William H. Ahmanson, Robert Kotick, Terry Semel and 
Mrs. Stewart Resnick are Vice-Chairs of the Board.  As of September 1, 2008, the following Trustees 
served on the Board. 
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William Howard Ahmanson 
Vice Chair 
Chair of the Audit Committee 
Trustee since 2004 

Mr. Ahmanson has served as Vice Chair of the Board since 
October 2007.  Mr. Ahmanson is President of The Ahmanson 
Foundation.  He is also a director of the Los Angeles Police 
Memorial Foundation and Vice President of the Los Angeles 
Police Equestrian Fund.  Mr. Ahmanson attended Occidental 
College, where he was a double major in Political Science and 
Theatre Arts with an arts minor in sculpture.  

Wallis Annenberg 
Trustee since 2001 

Ms. Annenberg is Vice President of the Annenberg Foundation.  
She is also a member of the Board of Governors of the Music 
Center and serves on the Board of Trustees of the California 
Science Center, the Museum of Television and Radio, the 
University of Southern California and the University of 
Southern California Annenberg School for Communications.  
Ms. Annenberg received a Doctor of Humane Letters from the 
University of Southern California. 

Willow Bay 
Trustee since 2007 

Willow Bay is an award-winning journalist and author. 
Currently, she is the executive producer and host of the Lifetime 
Television special and research initiative, “Spotlight 25.” Prior 
to that, she anchored CNN’s flagship financial news program 
“Moneyline.”  At ABC, she served as co-anchor of “Good 
Morning America/Sunday,” and as an ABC News 
correspondent.  Her extensive broadcast career began in sports 
as co-host of “NBA Inside Stuff” on NBC, where she moved 
into news coverage as a contributing correspondent for “The 
Today Show.”  She is also author of the book “Talking to Kids 
in Tough Times.” 

William Bell 
Trustee since 2005 

Bill Bell, Jr. is President of Bell-Phillip TV Productions and a 
director of The Bell Family Foundation.  The foundation focuses 
its giving in California and supports health organizations, higher 
education, human services, reproductive health, and family 
planning.  

Nicolas Berggruen 
Trustee since 2008 

Nicolas Berggruen started what has become Berggruen Holdings 
in 1984. Mr. Berggruen also co-founded the hedge fund 
organization Alpha, which was sold to Safra Bank.  His private 
equity and related direct investment activity provides the basis 
of Berggruen Holdings today.  Investments conducted on behalf 
of Berggruen Holdings have included numerous control and 
non-control investments worldwide, as well as real estate and 
concentrated stock and bond positions.   

Mr. Berggruen is active in the arts.  He is a member of the 
Young President’s Organization and sits on the board of the 
Berggruen Museum in Berlin, as well as the International 
Council of the Tate Museum.  Mr. Berggruen is also a board 
member of GLG, which is publicly traded on the New York 
Stock Exchange. 
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David C. Bohnett 
Trustee since 2006 

Mr. Bohnett founded GeoCities, an Internet based media and e-
commerce company.  Prior to founding GeoCities in 1994, Mr. 
Bohnett held various positions in the software industry for 
Legent and Goal Systems.  He also manages a portfolio of 
investments through his investment company, Baroda Ventures, 
and sits on the boards of several civic, philanthropic, and 
privately held ventures.  He is the Chairman of the David 
Bohnett Foundation, a non-profit grant making organization 
focused on improving society through social activism. 

He holds an M.B.A in Finance from the University of Michigan 
and a B.S. in Business Administration from the University of 
Southern California. 

Suzanne Deal Booth 
Trustee since 2002 

Ms. Booth is the founder and director of the Friends of Heritage 
Preservation, a nonprofit organization dedicated to promoting 
the recognition, preservation, and conservation of artistic and 
cultural heritage.  She also serves as a Trustee for the Geffen 
Theatre, the Los Angeles Conservancy and the Pont Aven 
School of Art, Brittana, France, and as an Advisory Committee 
Member for the Friends of Florence in Florence, Italy.  Ms. 
Booth holds a B.A. from Rice University, an M.A. in Art 
History and a Certificate in Art Conservation from the Institute 
of Fine Arts, New York University. 

Donald L. Bren 
Trustee since 1986 

Mr. Bren is Chairman of the Irvine Company, a real estate 
investment firm.  He serves as a Trustee of both the California 
Institute of Technology and the Newport Harbor Art Museum, 
and is a Member of the Board of Overseers of the University of 
California, Irvine.  Mr. Bren received a B.A. in business 
administration and economics from the University of 
Washington. 

Ann Barry Colgin 
Trustee since 2007 

Ms. Colgin is the owner of Napa Valley-based boutique winery 
Colgin Cellars, known for its hand-crafted small production of 
Napa red wines.  Her wines are available to an exclusive mailing 
list of customers and at a handful of restaurants in California and 
New York.  Ms. Colgin is also a Trustee of The Joseph H. 
Wender Foundation, established by her husband in 1985.  The 
Foundation primarily supports arts organizations, health 
associations, and federated giving programs.  Before starting 
Colgin Cellars, Ms. Colgin was an art and antiques dealer in 
Florida with her ex-husband Fred Schrader, serving as President 
of Fairchilds Fine Art, Inc.  She is a current board director of the 
High Museum in Atlanta and the Neil Bogart Memorial 
Foundation in Los Angeles.  Ms. Colgin holds a B.S. from 
Vanderbilt University and completed a Sotheby’s Decorative 
Works of Art Course in London.  She then received an M.A. in 
fine arts administration from New York University in 1984. 
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Michael Crichton 
Trustee since 2006 

Mr. Crichton is an author, film producer, film director, and 
television producer.  He received his A.B. from Harvard 
University and his M.D. from Harvard Medical School.  He also 
completed post-doctoral fellowship study at the Salk Institute for 
Biological Studies. 

Kelly Day 
Trustee since 2007 

Ms. Day is an active philanthropist in the Los Angeles 
community and nationally.  She is a member of the board of 
directors of Los Angeles Opera, The Guerin Foundation, and 
RAND Center for Middle East Public Policy; member of the 
Board of Overseers of the Keck School of Medicine at USC; 
member of the Advisory Board of The Rockefeller University 
Council, New York; and member of the Board of Governors of 
Progress for America.  She is honorary chair of the Kelly Day 
Endowment on the State of Women and Human Rights in the 
Middle East at the James A. Baker III Institute for Public Policy 
at Rice University.  She chairs the Kelly Day Foundation. Ms. 
Day received the 2001 Brass Ring Award from the United 
Friends of the Children and the KCET 2004 Visionary Award.  
Ms. Day is married to Trustee Robert A. Day. 

Robert A. Day 
Trustee since 1990 

Mr. Day is Chairman of Trust Company of the West.  He is a 
Director of both Freeport-McMoRan Inc. and Fisher Scientific, 
as well as a Trustee of Claremont McKenna College.  Mr. Day 
also serves as Chairman and President of the W.M. Keck 
Foundation and Vice Chairman of the YMCA of Metropolitan 
Los Angeles.  Mr. Day received a B.S. in economics from 
Claremont McKenna College.  Mr. Day is married to Trustee 
Kelly Day. 

Chris DeWolfe 
Trustee since 2007 

Chris DeWolfe is the co-founder and chief executive officer of 
MySpace.com, the leading social networking and lifestyle portal 
on the Internet.  Mr. DeWolfe, alongside an integrated team 
of over 500 employees, leads the website that boasts more 
than 150 million members, over 40 billion page views per month 
and is transforming today’s popular culture and digital lifestyle. 

Mr. DeWolfe has B.A. degree in Finance from the University of 
Washington and an MBA from the University of Southern 
California, where he had dual concentrations in Marketing and 
Entrepreneurial studies.  

Janet Dreisen 
Trustee since 2000 

Ms. Dreisen is a founder of the Museum of Contemporary Art, a 
Trustee of the California Institute of the Arts and past President 
of the Board of Directors of the Los Angeles Conservation Corp.  
She was previously an art consultant and home builder.  Ms. 
Dreisen received her B.A. and teaching certificate from the 
University of California, Los Angeles. 
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Camilla Chandler Frost 
Trustee since 1962 

Mrs. Frost has been associated with LACMA since the late 
1950s, serving in many leadership positions, including 
Chairman of the Board from 1982 until 1986.  She is also a 
Trustee of the California Institute of Technology and the 
Chandler Trusts, as well as a Trustee Emerita of Wellesley 
College and a Director of the California Nature Conservancy.  
Mrs. Frost received a B.A. in zoology from Wellesley College. 

Andrew Gordon 
Chair 
Chair of the Executive Committee 
Trustee since 2005 

Mr. Gordon has served as Chair of the Board since October 
2007.  Mr. Gordon is co-head of the Investment Banking 
Division Far West Region and managing director of the Los 
Angeles office of Goldman, Sachs & Company.  He also serves 
on the board of directors of the Los Angeles Philharmonic 
Association.  Mr. Gordon sits on the Los Angeles Advisory 
Board of Youth I.N.C., which works to improve the lives of 
America’s youth, and serves the Alumni Association and the 
Los Angeles campaign committee of his alma mater, Wesleyan 
University.  In addition, he sits on the Board of the Valley 
Alliance of the United Jewish Federation.  The Jewish 
Federation of Greater Los Angeles gave a Young Leadership 
Award to Mr. Gordon and his wife, Amy, in 2000.  Mr. Gordon 
is a graduate of Columbia Business School. 

Tom Gores 
Trustee since 2006 

Mr. Gores is the Founder, Chairman and CEO of Platinum 
Equity.  Mr. Gores is a member of the board of directors at both 
St. Joseph’s Hospital and UCLA Medical Center.  Mr. Gores 
holds a Bachelor’s degree from Michigan State University.  

Andrew Hauptman 
Trustee since 2004 

Mr. Hauptman is the Chairman and Chief Executive Officer of 
Andell Holdings, LLC.  He serves on the Board of Directors of 
several privately held and publicly traded companies.  In 
addition, Mr. Hauptman also serves on the Board of Trustees of 
the Zoe Saidye Hauptman Memorial Fund, The Hauptman 
Family Philanthropies and The Charles Bronfman Prize as well 
as being a member of the Yale University Council, an advisory 
board to the President.  Mr. Hauptman holds an MBA from 
Harvard University and a BA in History from Yale University. 

Victoria Jackson 
Trustee since 2007 

Ms. Jackson is the Chairman of the Board of Victoria Jackson 
Cosmetics, Inc., and Founder and CEO of Lola Cosmetics. Her 
companies have generated more than $500 million dollars in 
sales and maintain over two million customers. Ms. Jackson 
currently serves on the board of the Brain and Creativity 
Institute at the University of Southern California.  For fifteen 
years she has taken her skills into L.A.’s Twin Towers 
Correctional Facility and taught her philosophy to patients at 
Cedars-Sinai’s Comprehensive Cancer Center, for abused 
women at MacLaren Hall, and for young women at Children of 
the Night in Los Angeles. 
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Mrs. Dwight M. Kendall 
Trustee since 1983 

Mrs. Kendall is an active member of the Los Angeles cultural 
community and has served as an Honorary President of the 
Board of the Blue Ribbon of the Music Center and the 
Diadames.  She is also a Trustee of the Archives of American 
Art of the Smithsonian Institution, the National Board of the 
Smithsonian Institution and a former Director of the Music 
Center Opera Company.  Mrs. Kendall holds B.F.A. degrees in 
advertising art and art history from the University of South 
Dakota.   

Robert Kotick 
Vice Chair 
Chair of the Committee on Trustees 
Trustee since 2004 

Mr. Kotick has served as Vice Chair of the Board since October 
2007.  Mr. Kotick is the Director, Chairman of the Board and 
Chief Executive Officer of Activision.  He was also a founder of 
International Consumer Technologies (ICT) and acted as its 
President, as well as a Director, from its inception in 1986 to 
January 1995.  Mr. Kotick currently serves on the Board of 
Directors of Yahoo, and is a member of the Board of Trustees 
for The Center for Early Education. 

Mrs. Harry Lenart 
Trustee since 1985 

Mrs. Lenart is an active volunteer, belonging to four LACMA 
councils.  She is also an Honorary Director of Planned 
Parenthood, Los Angeles, a Director of the University of 
California, Los Angeles Foundation and a member of the 
University of California, Los Angeles Humanities Advisory 
Committee and Board of Governors.   

Robert Looker 
Trustee since 1998 

Mr. Looker is Chief Executive Officer of Satco, Inc., a company 
he founded in 1968.  Mr. Looker is a member of The President’s 
Council of The U.S. Naval Academy Alumni Association, co-
founder of the Admiral Charles R. Lawson Endowment of the 
U.S. Naval Academy Foundation and a member of the Vera List 
Committee for the Arts of The New School for Social Research.  
He is a graduate of the U.S. Naval Academy and also attended 
the University of California, Los Angeles Executive Program. 
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Michael Lynton 
Trustee since 2007 

Mr. Lynton became Chairman and Chief Executive Officer, 
Sony Pictures Entertainment (“SPE”) in January 2004.  As 
Chairman and CEO, Lynton manages SPE’s overall global 
operations.  Prior to joining SPE, Lynton had been President, 
Time Warner International; President, AOL International, and 
CEO, AOL Europe, since 2000, where he was responsible for 
the successful turn-around of AOL Europe, and for extending 
AOL’s global leadership in Asia and Latin America. As 
President of AOL International he oversaw the world’s largest 
online Internet service, which operated in 17 countries and eight 
languages. He joined Time Warner from the international media 
company Pearson plc, where he served as Chairman and CEO of 
Pearson's Penguin Group from 1996-2000.  From 1992-1996, 
Mr. Lynton served as President of Hollywood Pictures, a 
division of the Walt Disney Company.  He joined Disney in 
1987 and started and built Disney Publishing, serving as its 
President.  He came to Disney from Credit Suisse First Boston, 
where he worked in mergers and acquisitions from 1982 to 1985 
in New York, London and Melbourne.  Mr. Lynton is a graduate 
of Harvard College and Harvard Business School. 

Robert F. Maguire III 
Co-Chair of the Building Committee 
Trustee since 1981 
 

Mr. Maguire is Managing Partner and Chairman of Maguire 
Partners, a commercial real estate development firm.  He serves 
on the Board of Directors of the University of California, Los 
Angeles Foundation, the Music Center and the Central City 
Association, Los Angeles.  Mr. Maguire is also a Trustee of both 
St. John’s Hospital in Santa Monica, California and Bard 
College in New York.  Mr. Maguire received a B.A. in political 
science from the University of California, Los Angeles.   

Ms. Wendy Stark Morrissey 
Trustee since 2000 

Ms. Stark Morrissey is the Los Angeles Editor of Vanity Fair.  
She serves on the Board of Directors of the University of 
Southern California Keck School of Medicine, the Friends of 
Art and Preservation of Embassies, COACH for Kids and the 
Fran and Ray Stark Foundation.   

Jane Nathanson 
Trustee since 2004 

Mrs. Nathanson is a psychologist and licensed clinical marriage 
and family therapist.  From 1993 to 2001, she served as a 
counselor for the California Graduate Institute Counseling 
Center.  She is a founder and trustee and former vice chairman 
of the board of MOCA Los Angeles and has been active as a 
major contributor to American Foundation for AIDS Research 
(“amFAR”).  Mrs. Nathanson is a director of amfAR and is a 
trustee at UCLA Medical Center.  The Nathanson Entrepreneur 
in Residence program at UCLA’s Anderson School is funded by 
the Mr. and Mrs. Nathanson’s support. Mrs. Nathanson earned a 
B.A. degree from the University of Denver and an M.A. from 
the California Graduate Institute.  
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Peter Norton 
Trustee since 2000 

Mr. Norton is a retired computer software entrepreneur.  He 
serves on the Board of Directors of the California Institute for 
the Arts, Reed College, Crossroads School and the Museum of 
Modern Art in New York.  Mr. Norton is a graduate of the 
University of California, Berkeley. 

Geoffrey Palmer 
Trustee since 2006 

Mr. Palmer is the Founder and Chief Executive Officer of G.H. 
Palmer Associates.  He graduated from the University of 
Colorado with a B.S. degree in Finance and Real Estate and 
holds a Juris Doctor degree from Pepperdine University School 
of Law, which honored him as the 2005 Distinguished Alumnus. 
He is a member of the American Bar Association and founded 
the Geoffrey H. Palmer Center for Entrepreneurship and the 
Law.  He is a board member of the Los Angeles Music Center 
and a founder of its Fund for the Performing Arts.  

Anthony N. Pritzker  
Trustee since 2007 

Mr. Pritzker is a Managing Partner and co-founder of The 
Pritzker Group and serves as Chairman of AmSafe Partners. 
Mr. Pritzker is an active member and leader of the Los Angeles 
community.  He serves as a Director for Heal The Bay, is a 
member of the Dartmouth Board of Overseers and is a member 
of the Cedars-Sinai Board of Governors.  For his stewardship, 
Mr. Pritzker has received honors from Friends of Sheba Medical 
Center in Israel, Young Presidents’ Organization and the 
Brandeis Bardin Institute.  He graduated with an M.B.A. from 
the University of Chicago and earned a B.A. in Engineering 
from Dartmouth College.  

Mrs. Stewart Resnick 
Vice Chair 
Chair of the Acquisitions Committee 
Trustee since 1992 

Mrs. Resnick has served as a Vice Chair of LACMA since 2001.  
She is Vice Chairman of Teleflora, a flowers-by-wire company, 
Chairman of POM Wonderful and with her husband Stewart, 
owns orange, pistachio and almond growing land in the San 
Joaquin Valley marketed under the name Sunkist.  Mrs. Resnick 
serves on the Board of The Aspen Institute, The Prostate Cancer 
Foundation and the Milken Family Foundation.  She also serves 
on the Executive Board for the UCLA Medical Sciences and is a 
Trustee of the Philadelphia Museum of Art. 

Tony Ressler 
Chair of the Finance Committee 
Trustee since 2005 

Mr. Ressler, Managing Partner of Ares Management, was a co-
founder of Ares Management in 1997 and Apollo Management 
in 1990.  He serves on several other Boards, including Allied 
Waste Industries, Inc., Ares Capital Corporation (Co-Chairman), 
and Samsonite Corporation, as well as other nonprofits 
including Los Angeles County’s Alliance for College Ready 
Public Schools, The Center for Early Education, and The 
Painted Turtle Camp, the Southern California Chapter of The 
Hole in the Wall Gang Camps.  Mr. Ressler received his 
B.S.F.S. degree from Georgetown University’s School of 
Foreign Service and his MBA from Columbia University’s 
Graduate School of Business. 
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Edward P. Roski Jr.  
Co-Chair of the Building Committee 
Trustee since 2005 

Mr. Roski is the Chairman and Chief Executive Officer of 
Majestic Realty Co.  He is also the founder of the Majestic 
Realty Foundation, which personally matches employee grants 
to qualified charities.  Mr. Roski serves as a director of the Big 
Brothers of Greater Los Angeles and on the boards of the 
Natural History Museum of Los Angeles County, Comerica 
Bank (California), the National Geographic Society, the Bowers 
Museum of Cultural Art, the Los Angeles Sports & 
Entertainment Commission, Loyola Marymount University, 
University of Southern California and Loyola High School.  Mr. 
Roski graduated from University of Southern California in 1962, 
before becoming a Marine and serving in Vietnam. 

Terry Semel  
Vice-Chair 
Co-Chair of the Major Gifts and 
Development Committee 
Trustee since 2006 

Mr. Semel is the chairman of Yahoo! Inc.  He is currently on the 
Board of Directors of Polo Ralph Lauren Corporation, the 
Guggenheim Museum, and the Museum of Television and 
Radio.  In 2005, Mr. Semel was granted the UCLA Medal, and 
the Yale Legends in Leadership Award.  Mr. Semel holds a 
Bachelor of Science degree from Long Island University and an 
honorary doctor of humane letters degree from Emerson. 

Florence Low Sloan 
Trustee since 2007 

Before moving to Los Angeles in 2002, Ms. Sloan lived in 
London with her two sons and worked as a successful children’s 
book writer.  Her books appeared on the shelves of Harrods and 
Books Etc., and in bookstores as distant as Kuala Lumpur and 
Singapore.  Some of her publications include “The Toyols” 
(1998) and “The Adventures of Max and Zach” (1997).  In Los 
Angeles, in addition to being a children’s book author, she is a 
freelance writer for lifestyle and special interest columns for a 
vast array of magazines, and has recently started a production 
company as well.  She is also fully committed to philanthropic 
work in areas of the arts and social services, in particular.   

Ms. Sloan was born in Kuala Lumpur, Malaysia and educated in 
England. She attended City University in London where she 
obtained a B.A. (HONS) Law Degree.  She is fluent in English, 
Cantonese and Malay, and is also semi-proficient and taking 
classes in French and Mandarin. 

Eric Smidt 
Trustee since 2006 

Mr. Smidt is President and Chief Executive of Harbor Freight 
Tools, a Camarillo, California tool and equipment retailer. 

Michael G. Smooke 
Trustee since 1992 

Mr. Smooke is a Partner and Chairman of the Los Angeles Real 
Estate Department of the law firm Fulbright & Jaworski, LLP.  
Mr. Smooke also serves as Trustee of the Jewish Community 
Foundation and has served as a Director of DARE America and 
Vice President of Temple Emanuel, Beverly Hills.  He received 
a B.A. from the University of California, Los Angeles and a J.D. 
from Harvard Law School. 
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Barbra Streisand 
Trustee since 2007 

Barbra Streisand is a distinguished actress, director, producer, 
writer, composer and recording artist.  Ms. Streisand is the only 
artist ever to receive Oscar, Tony, Emmy, Grammy, Golden 
Globe, Cable Ace, National Endowment for the Arts and 
Peabody awards, as well as the American Film Institute’s 
Lifetime Achievement honor.  Her many other honors include 
the Humanitarian Award from the Human Rights Campaign, an 
Honorary Doctorate in Arts and Humanities from Brandeis 
University in 1995 and induction by France as a Commander of 
the Order of Arts and Letters.  Ms. Streisand supports many 
humanitarian causes through The Streisand Foundation.  Ms. 
Streisand endowed a chair in environmental studies in 1987 and 
donated her 24-acre estate to the Santa Monica Mountains 
Conservancy.  In addition, Ms. Streisand is the lead funder to 
The Clinton Climate Change Initiative with a $1 million gift. 
She is a leading spokesperson and fundraiser for social and 
political causes close to her heart and has often dedicated 
proceeds from her live concert performances to benefit programs 
she supports. 

Donald Tang 
Trustee since 2004 

Mr. Tang is a Senior Managing Director of Bear, Stearns & Co. 
Inc., an affiliate of J.P. Morgan Securities Inc., one of the 
underwriters of the 2008 Bonds.  He is a member of the board of 
directors of United Way of Greater Los Angeles, where he 
served as the 2002-2003 campaign co-chair and received United 
Way’s 2002-2003 Spirit of Los Angeles Award.  He is a 
member of the Advisory Board of the RAND Center for Asia 
Pacific Policy and Chairman of the Center’s Banking Reform 
Committee on China.  Born in China, Mr. Tang completed his 
undergraduate work at the East China Institute of Technology in 
Shanghai and Santa Ana College in California.  He received a 
B.S. degree in chemical engineering from California State 
University Polytechnic in Pomona. 

Sandra W. Terner 
Chair of the Council Activities 

Committee 
Trustee since 1994 

Mrs. Terner is a volunteer and long-time supporter of the arts.  
She created the Los Angeles Chamber Orchestra Volunteer 
Council and currently serves on the Los Angeles Opera board of 
directors.  Previously Mrs. Terner served on the Los Angeles 
Chamber Orchestra board of directors and the Geffen board of 
directors.  She earned both a B.A. and an M.A. in English 
literature from the University of Buffalo. 

James A. Thomas 
Trustee since 2003 

Mr. Thomas is the Founder, Chairman and Chief Executive 
Officer of Thomas Properties Group, a real estate development 
organization.  He serves on the Board of Directors of the Music 
Center and the Ralph M. Parsons Foundation.  Mr. Thomas also 
serves as Chairman of the Grand Avenue Committee.  Mr. 
Thomas earned a bachelor’s degree in economics from Baldwin-
Wallace College and a J.D. from Cleveland Marshall Law 
School. 
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Casey Wasserman  
Co-Chair of the Major Gifts and 
Development Committee 
Trustee since 2004 

Casey Wasserman is Chief Executive Officer of Wasserman 
Media Group. In this capacity, he owns and operates the Los 
Angeles Avengers, Bakersfield Blitz, and Fresno Frenzy arena 
football teams, and is a partner in the sports consulting firm 
OnSport.  Mr. Wasserman is the President and Chief Operating 
Officer of the Wasserman Foundation, which provides grants in 
the areas of education, health and welfare, and Jewish life. Mr. 
Wasserman also sits on several boards, including the Amateur 
Athletic Foundation, the Los Angeles Sports Council, the Jules 
Stein Eye Institute, Research to Prevent Blindness, Do 
Something!, and the Fund for the Capitol Visitor Center. Mr. 
Wasserman graduated from the University of California, Los 
Angeles in 1996 with a B.S. in political science. 

Classes of Trustees.  Trustees are grouped into three classes with staggered terms.  Class 1, 
whose term expires on June 30, 2011, is composed of Trustees Bay, Colgin, Kelly Day, DeWolfe, 
Dreisen, Gores, Jackson, Lynton, Nathanson, Norton, Palmer, Pritzker, Smooke, Thomas, Sloan, Smidt, 
Streisand and Terner.  Class 2, whose term expires on June 30, 2009, is composed of Trustees Ahmanson, 
Bell, Frost, Gordon, Hauptman, Kendall, Kotick, Lenart, Looker, Maguire, Roski and Wasserman.  Class 
3, whose term expires on June 30, 2010, is composed of Trustees Annenberg, Bohnett, Booth, Bren, 
Broad, Crichton, Robert Day, Morrissey, Resnick, Ressler, Semel and Tang. 

Life Trustees.  Trustees may attain Life Trustee status in one of two ways.  First, any Trustee 
who has served a full term as LACMA President or Chair of the Board may choose to be a Life Trustee.  
Second, from time to time, the Board honors individuals with the status of Life Trustee in recognition of 
especially meritorious services rendered to LACMA.  Life Trustees receive notice of and are entitled to 
attend all meetings of the Board, but do not have the right to vote.  The number of Life Trustees is not 
limited.  As of September 1, 2008, the following served as Life Trustees: 

Life Trustee Principal Affiliation 

Elected 
to the 
Board 

Life Trustee 
Since 

William Hayden Ahmanson Ahmanson Foundation 
President 1975 2007 

Daniel N. Belin Belin Consulting 
President 1978 2003 

Mrs. Lionel Bell Philanthropist 1977 2007 

Eli Broad The Broad Foundations Co-
Founder 

1995 2008 

Julian Ganz, Jr. McMahon Furniture Stores 
President and CEO 

1973 2004 

Eric Lidow International Rectifier 
Corporation, Chairman 

1975 1994 
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Life Trustee Principal Affiliation 

Elected 
to the 
Board 

Life Trustee 
Since 

William A. Mingst 
 

Cyprus Partners 
General Partner 

1989 2007 

Mrs. Lillian Apodaca Weiner Art Rental Gallery 
Founding Chairman 

1968 1982 

Walter L. Weisman 
 

Occidental Petroleum 
Corporation 
Independent Director 

1985 2005 

Standing Committees of the Board.  The standing committees of the Board are the Executive 
Committee, the Acquisitions Committee, the Finance Committee, the Audit Committee, the Major Gifts 
Committee and Development Committee and the Committee on Trustees.  Other committees and 
subcommittees may be created from time to time as determined by the Board.  With the exception of the 
Executive Committee, the Audit Committee and the Committee on Trustees, members of committees are 
not required to be Trustees.   

Executive Committee.  Between meetings of the whole Board, the Executive Committee 
possesses all of the powers and duties of the Board except:  (i) electing or removing officers or 
employees, (ii) electing persons to fill vacancies on the Board or any committee that has the authority of 
the Board, (iii) amending or repealing the articles of incorporation or bylaws or adopting new bylaws, 
(iv) amending or repealing any Board resolution which does not by its express terms allow for such 
action, (v) appointing committees of the Board or the members thereof, (vi) expending funds to support a 
nominee for Trustee after more people are nominated than can be elected, (vii) approving any transaction 
in which a Trustee has a material financial or other interest, and (viii) fixing compensation for Trustees 
for serving on the Board or any committee.  The Executive Committee is comprised of the Chair of the 
Board and such other Trustees as may be nominated by the Chair of the Board, in consultation with the 
chair of the Executive Committee, and elected by the full Board by a vote of the majority of Trustees then 
in office.  As of September 1, 2008, the members of the Executive Committee included Trustees Andrew 
Gordon (Chair), William H. Ahmanson, David Bohnett, Robert A. Kotick, Robert F. Maguire III, Lynda 
Resnick, Tony Ressler, Terry Semel, and Casey Wasserman. 

Finance Committee.  The Finance Committee reviews LACMA’s annual budget and related 
financial affairs and makes recommendations to the Board regarding such matters.  The Finance 
Committee also oversees the investment and management of LACMA’s financial assets and sets financial 
and investment policies with respect thereto, all subject to Board approval.  Further, the Finance 
Committee is responsible for reviewing and making recommendations to the Board with regard to the 
acceptance of all gifts of real property and the acceptance of planned or deferred gifts.  As of September 
1, 2008, the members of the Finance Committee were Trustees Tony Ressler (Chair), Tom Gores, 
Andrew Hauptman, William A. Mingst (non-voting Life Trustee), Anthony Pritzker, Michael G. Smooke 
and Andrew Gordon, who serves as a voting, ex-officio member of all Committees.  In addition, Sandra 
Ell, who is not a Trustee, serves as a non-voting member of the Finance Committee.  Ms. Ell is the 
Treasurer and Chief Investment Officer at the California Institute of Technology (Caltech). 

Audit Committee.  The Audit Committee is responsible for commissioning, at least annually, an 
independent audit of LACMA, consulting with the selected outside auditors and making 
recommendations to the Board based on the audit findings.  The Audit Committee reviews matters 
concerning the material interests of Trustees and “disqualified persons” (as defined in the Internal 
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Revenue Code and which refers, generally, to any persons who are or were positioned to exert substantial 
influence over the affairs of LACMA and to the family members and certain entities controlled by such 
persons), as well as the reasonableness of compensation and benefits to any disqualified persons 
(including the Director, the President and the Chief Financial Officer).  The Audit Committee also 
monitors how the Trustees, President, Director and non-Trustee committee members comply with the 
Code of Ethics.  See “Code of Ethics” below.  Board members who are employees of, or contractors with, 
LACMA or have a material interest in any transaction affecting LACMA may not serve on the Audit 
Committee.  In addition, the Audit Committee is structured to be independent of the Finance Committee.  
As required under California law, members of the Finance Committee must comprise less than 50% of 
the membership of the Audit Committee, and the Chair of the Audit Committee may not also serve on the 
Finance Committee.  As of September 1, 2008, the members of the Audit Committee were Trustees 
William H. Ahmanson (Chair), David C. Bohnett, Michael G. Smooke, Sandra W. Terner and Andrew 
Gordon. 

Senior Management 

LACMA’s senior management is responsible for the day-to-day operation and management of 
the Museum.  The following individuals are members of LACMA’s current senior management: 

Michael Govan 
CEO and Wallis Annenberg 
Director 
 

Michael Govan became Chief Executive Officer and Wallis Annenberg 
Director of LACMA on April 1, 2006.  For the previous 11 years, Mr. 
Govan was President and Director of the New York City-based Dia Art 
Foundation, a nonprofit institution devoted to contemporary art.  Under 
his leadership, Dia dramatically increased its exhibitions and related 
programs.  He conceived and realized Dia:Beacon, a 300,000-square-
foot museum on the banks of the Hudson devoted to Dia’s renowned 
collection of artwork from the 1960s to the present, and successfully 
completed an $80-million capital campaign to build and endow the 
museum.  From 1988-94, Mr. Govan served as Deputy Director of the 
Guggenheim Museum, and prior to that helped found MASS MoCA 
(the Massachusetts Museum of Contemporary Art) while at Williams 
College, where he studied art history and fine art. 

Melody Kanschat 
President & COO  

Ms. Kanschat has served as President since July 2005.  She previously 
served as Executive Vice President of Administration and External 
Affairs and has been affiliated with LACMA since 1989.  Ms. Kanschat 
is responsible for the day-to-day operations of the Museum, including 
overseeing LACMA’s total annual expense budget.  She is also the 
principal negotiator for all architectural, construction and engineering 
contracts.  She has managed the current building program since its 
inception. 

Ms. Kanschat holds a B.S. in Radio, Television and Motion Pictures 
from Ball State University. 
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Ann Rowland 
Chief Financial Officer  

Ms. Rowland was appointed Chief Financial Officer of LACMA in 
1997.  She has served LACMA since 1985, first as an Accounting 
Officer and then as Manager of Finance.  Ms. Rowland is responsible 
for receiving and safeguarding all funds of LACMA.  She directly 
oversees LACMA’s Controller and the Budget and Investment Officer.  

Prior to joining LACMA, Ms. Rowland was an auditor for the County 
of Los Angeles.  She is a registered CPA and holds a B.A. from the 
California State University at Fullerton. 

Fredric Goldstein 
Vice President, General 
Counsel and Secretary 

Mr. Goldstein has served as General Counsel and Assistant Secretary of 
LACMA since February 2005.  He was elected Secretary in October 
2007 and appointed Vice President effective July 1, 2008.  He serves as 
chief legal officer to the Board. 

Prior to joining LACMA, Mr. Goldstein served as the Senior Vice 
President and General Counsel of Phoenix House Foundation in New 
York, and previously practiced law as a partner in the New York law 
firm of Wachtell, Lipton, Rosen & Katz.  Mr. Goldstein received his 
law degree from Yale Law School and his undergraduate degree from 
the University of Michigan. 

Terry Morello 
Vice President Development 

Ms. Morello joined LACMA in 2007 as the Vice President of 
Development.  She began her professional career in the visual arts as a 
photographic printer for Andy Warhol.  Ms. Morello quickly became 
involved in the New York art world and began raising money and 
organizing events for various causes including AIDS research.  She 
specialized in connecting celebrities and artists with arts organizations 
throughout New York City during her years with the Livet Reichard 
Company and EXIT ART.  In 1995, Ms. Morello came to Los Angeles 
to lead a successful start-up campaign for the Santa Monica Museum of 
Art.  In 1998 she became the Director of Development at the UCLA 
Hammer Museum and three years later she assumed the development 
responsibilities for all of UCLA performances as the Director of 
Development for UCLA Live.  Ms. Morello is a graduate of New York 
University from which she received a Bachelor of Fine Arts degree. 

Mr. Govan and Ms. Rowland are employed by both LACMA and the County.  Ms. Kanschat, Mr. 
Goldstein and Ms. Morello are employed solely by LACMA. 

Code of Ethics 

LACMA maintains an Ethics Policy that governs the conduct of all persons, from Trustees to 
volunteers, who serve or represent it.  The Ethics Policy, which was most recently amended on December 
2, 1998, establishes guidelines specific to the conduct of personnel at the Museum which emphasize the 
importance of unequivocal ethical behavior.  In general, the Ethics Policy instructs all Trustees, 
employees and volunteers on issues relating to legal compliance, transactions with LACMA, conflicts of 
interest, confidential information and personal art collections. 
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MEMBERSHIP AND ADMISSIONS 

Overview 

Membership dues and paid admissions to the Museum are important sources of revenues for 
LACMA.  For the fiscal years ended June 30, 2005, June 30, 2006 and June 30, 2007, for example, 
membership dues and admissions together accounted for 20%, 9% and 8% of LACMA’s total 
unrestricted revenues and support, respectively. 

Fluctuations in the amounts received by LACMA from memberships and admissions are driven 
by a number of factors, including, among others, the relative popularity of scheduled exhibitions, changes 
in the rates charged for memberships or admissions, varying economic conditions in Southern California 
and LACMA’s marketing activities. 

Popularity of Scheduled Exhibitions.  Of the various factors affecting memberships and 
admissions, the most significant is the reception by the public of the Museum’s ever-changing exhibition 
schedule.  See “OVERVIEW – LACMA’s Programs – Exhibitions.”  One of LACMA’s goals in planning 
its exhibition schedule is to maintain level or increased membership and admission revenues over time, 
by presenting a mix of exhibitions that continue to appeal to the Museum’s audience from year to year 
and therefore draw visitors to the Museum on a repeated basis. 

On occasion, major “blockbuster” exhibitions are presented at the Museum.  Such exhibitions are 
relatively rare and are not relied upon every year by LACMA in its financial forecasting or exhibition 
scheduling, but when they do occur, they may result in significant increased revenues during that year 
and, to a much lesser extent, in subsequent years.  The most recent notable example of a “blockbuster” 
year for LACMA was the fiscal year ended June 30, 2006, when the Museum hosted Tutankhamun and 
the Golden Age of the Pharaohs (see “OVERVIEW—LACMA’s Programs” above), which attracted 
more than 937,000 visitors, and pushed total attendance for the year to over 1.2 million, an 82% increase 
from the fiscal year ended June 30, 2005.  These temporary, significant spikes in LACMA’s revenues are 
infrequent but not unprecedented.  Episodes of significantly increased membership and admission 
revenues due to “blockbuster” exhibitions also occurred in previous decades, for example, in the 1970s 
when Treasures of Tutankhamun first visited the Museum, in the 1980s with A Day in the Country: 
Impressionism and the French Landscape, in the 1990s, with a double bill of Van Gogh and Picasso 
exhibitions.  While membership and admission revenues can fluctuate widely from year to year because 
of such special exhibitions, the museum maintains a constant and loyal member base of 60,000 to 65,000 
and boasts one of the highest resident visitor rates in the country. 

Membership 

LACMA currently has the sixth largest membership base in the United States among art 
museums, comprised of approximately 65,000 members.  LACMA offers a variety of annual membership 
packages ranging in price from $25 (for Student memberships) to $10,000 (for the highest level 
President’s Circle memberships).  Active membership, the basic membership level, costs $75.  
Membership privileges at LACMA include, among other things, unlimited free admission for two adults 
and all children under 18, attendance at special member events, members-only preview days and 
discounts in the Museum stores and on Museum films, concerts, lectures and classes.  Except for 
membership dues that LACMA receives in connection with its councils, all of the membership dues that 
it receives are unrestricted revenues. 
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The following table sets forth information regarding LACMA’s memberships for the fiscal years 
ended June 30, 2003 through 2007. 

LACMA’S MEMBERSHIPS 
 

 For the Fiscal Year Ended June 30, 

 2003 2004(1) 2005 2006 2007 

Number of 
Memberships      

Student 888 1,118 1,173 1,064 714 

Active 60,770 66,217 67,709 62,096 54,398 

Patron 6,906 6,246 9,739 8,737 7,805 

Supporting 836 828 618 508 515 

Community 
Partner(2) – 30 55 54 72 

President’s Circle(3) 
703 846 931 878 808 

Other(4) 508 495 586 598 664 

 Total 70,611 75,780 80,811 73,935 64,976 

      

Membership Dues(5) $6,961,728 $7,455,783 $8,563,855 $8,158,917 $7,611,659 

                                                      
Source:  LACMA.  Information regarding number of memberships included in this table was derived by LACMA from 
internally-prepared unaudited financial records.  Membership dues information included in this table was derived by LACMA 
from the Combined Financial Statements of LACMA (and its affiliate) for the fiscal years ended June 30, 2003 through June 30, 
2007. 
(1) Reflects positive impact of Pushkin exhibition. 
(2)  LACMA first established the Community Partner membership in the fiscal year ended June 30, 2004. 
(3) “President’s Circle” includes seven membership sub-levels. 
(4) “Other” includes employees, life members and corporate designated members. 
(5) Excludes membership dues from LACMA’s councils, which are restricted revenues. 

LACMA also offers various corporate membership packages.  For a description of these 
memberships, see “GIFTS AND FUNDRAISING CAMPAIGNS – Gifts – Unrestricted Gifts.” 

Admissions 

For non-members, LACMA generally charges admission to the Museum galleries and exhibits.  
Prices range from $9 for adults to $5 for seniors and students, with no charge for children under 18.  On 
the second Tuesday of each month and every day after 5 p.m., general admission is free.  In addition, 
certain special exhibitions are ticketed at a higher ticket price than general admission.   
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The following table sets forth information regarding LACMA’s admissions for the fiscal years 
ended June 30, 2003 through 2007.  

ADMISSIONS TO THE MUSEUM  
 For the Fiscal Year Ended June 30, 

 2003 2004(1) 
2005(2) 2006(2) 2007 

Number of 
Admissions(3) 384,328 451,351 366,045 455,370 427,631 

Admission Revenues $1,727,010 $2,595,322 $1,360,961 $1,458,423 $1,972,327 
                                                      
Source:  LACMA.  Number of admissions information in this table was derived by LACMA from internally-prepared financial 
records.  Admission revenues were derived by LACMA from the Combined Financial Statements of LACMA (and its affiliate) 
for the fiscal years ended June 30, 2003 through June 30, 2007.  
(1) Reflects positive impact of Pushkin exhibition. 
(2) Excludes admissions to Tutankhamen and the Golden Age of Pharaohs.  Revenues earned from the 937,613 visitors to this 

exhibition were not recognized as admission revenues but, instead, as shared exhibition revenue included in the “Other” 
revenue line of LACMA’s income statement. 

(3) Includes unpaid visits by members and all visits during free-to-the-public hours. 

GIFTS AND FUNDRAISING CAMPAIGNS 

Gifts 

In the fiscal year ended June 30, 2007, LACMA received approximately 12% of its annual 
operating budget from private gifts and grants, including support from individual, foundation and 
corporate donors.  Monetary gifts and gifts of art to LACMA are managed through the Development 
Department.  The Development Department works with the Board’s Development Committee to solicit 
financial support from LACMA members, from communities served by LACMA and from the public at 
large.  In addition, the Development Department works closely with curators of the Museum to identify 
artworks that may be appropriate for the permanent collections and to encourage the gifting of such 
artworks to LACMA.  

Unrestricted Gifts.  Monetary contributions to LACMA may be restricted or unrestricted.  
Restricted gifts are those the use of which is limited by the donor.  Unrestricted gifts are those given 
without restriction and thus they provide LACMA with the greatest flexibility in meeting obligations and 
responding to opportunities.  In addition to the general membership program and the President’s Circle 
program, LACMA has three major sources of unrestricted funds:  Unrestricted Trustee Annual Giving 
(“UTAG”), the Annual Fund, and Corporate Membership dues. During the fiscal year ended June 30, 
2007, a new policy for UTAG established $100,000 per Trustee as the minimum annual contribution 
level.  Trustees are given complimentary President’s Circle membership at the level of their respective 
UTAG gifts.  The Annual Fund is a direct mail and telemarketing campaign to existing members for 
additional gifts to support the operation of the Museum.  Corporate Membership dues are raised from 
local, national and international corporations, which receive a range of benefits for their employees, 
which benefits may include, among other things, free admission to the Museum, invitations to exhibition 
previews and opportunities to entertain on Museum premises.  Through these three programs, LACMA 
raised approximately $1,900,000 and $3,950,000 in unrestricted gifts during the fiscal years ended June 
30, 2006 and 2007, respectively.  The increase in the fiscal year ended June 30, 2007 is principally 
attributable to higher giving by Trustees. 
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Restricted Gifts.  Restricted funds include monies received to support specific exhibitions or 
programs and not available for other purposes.  LACMA generates restricted funds through applications 
for grants and other types of foundation support, and through targeted solicitations of corporations and 
individuals.  Substantially all government and foundation grants are restricted funds.   

The total value of unrestricted and restricted giving to LACMA for each of the fiscal years ended 
June 30, 2003 through 2007 and the nine months ended March 31, 2008 is shown in the following table.  
Unrestricted and restricted giving varies from year to year, as a result of the nature of such giving – the 
timing and amounts of Museum initiative-specific gifts or grants, donor bequests and most other forms of 
giving are not predictable or consistent. 

VALUE OF UNRESTRICTED 
AND RESTRICTED GIVING TO LACMA 

 
 
 For the Fiscal Year Ended June 30, 
 2003 2004 2005 2006 2007 

March 31, 
2008 

(Unaudited) 

Unrestricted Giving       
Gifts(1) $  3,426,897 $49,385,914 $ 4,413,588 $  4,540,451 $  8,900,826 $  10,034,768
Government Grants 0 – 5,000,000 5,025,000 5,000,000 - 
Fund Raising Events – Net 0 (4,325) – – – (2,884,924)

Subtotal 3,426,897 49,381,589 9,413,588 9,565,451 13,900,826 7,149,844 
Temporarily Restricted Giving       

Gifts(1) 5,677,379 26,892,257 49,775,567 22,352,106 67,895,350 83,049,466 
Government Grants 928,518 697,672 182,131 504,239 143,365 75,494 
Fund Raising Events – Net 411,075 296,772 265,110 214,815 322,852 343,008 

Subtotal 7,016,972 27,886,701 50,222,808 23,071,160 68,361,567 83,467,968 
Permanently Restricted Giving       

Gifts 1,591,574 1,446,384 275 30,600 3,266,702 1,064,373 

Total Giving $12,035,443 $78,714,674 $59,636,671 $32,667,211 $85,529,095 $91,682,185 

                                                      
Source:  The information included in this table was derived by LACMA from the Combined Financial Statements of LACMA 
(and its affiliate) for the fiscal years ended June 30, 2003 through June 30, 2007 and the Unaudited Combined Financial 
Statements of LACMA (and its affiliate) for the nine months ended March 31, 2008. 
(1) Information for the fiscal years ended June 30, 2004 through June 30, 2007 and for the nine months ended March 31, 2008 

reflect discounting to present value of pledges to LACMA’s current fundraising campaign. 

Fundraising Campaign 

In 2003, LACMA launched Transformation: The LACMA Campaign (the “Campaign”).  The 
Board of Trustees of LACMA has led the fundraising efforts by contributing approximately $244 million 
to the Campaign as of March 31, 2008, with principal gifts coming from Eli and Edythe Broad and Lynda 
and Stewart Resnick.  BP Corporation has pledged the lead corporate gift of $25 million to the Campaign. 
As of March 31, 2008, LACMA had received more than $296 million in pledges and gifts to the 
Campaign, of which approximately $218 million are unrestricted.  Approximately $124 million of the 
unrestricted pledges remain outstanding as of March 31, 2008.  The balance of the outstanding 
unrestricted pledges are payable over several years: approximately $49 million is payable in the fiscal 
years ending June 30, 2008 through June 30, 2011, approximately $46.5 million is payable in the fiscal 
years ending June 30, 2012 through June 30, 2015 and approximately $22.5 million is payable in the 
fiscal years ending June 30, 2016 through June 30, 2019.  LACMA continues to solicit and receive 
pledges in connection with the Campaign. 
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ENDOWMENT AND INVESTMENTS 

Overview 

As of March 31, 2008, the market value of LACMA’s investments totaled approximately $262 
million.  Of that $262 million, LACMA’s endowment comprised approximately $159 million.  
LACMA’s endowment includes permanently restricted contributions, temporarily restricted 
contributions, unrestricted contributions (which are internally designated as endowment funds by the 
Board), and the realized and unrealized gains and losses associated with these funds.  As of March 31, 
2008, approximately 42% of the endowment funds held by LACMA were designated as unrestricted, 
approximately 38% of the endowment funds held by LACMA were designated as temporarily restricted 
and approximately 20% of such funds were designated as permanently restricted. 

LACMA has an endowment spending policy designed to achieve a balance between LACMA’s 
need at any point in time to sustain operations and its long-term objective of preserving the endowment 
for use in future operations.  LACMA’s current endowment spending policy is to annually spend 5% of a 
12-quarter rolling average market value.  Any changes to the allowed endowment spending rate or to the 
manner in which the amount is calculated require the approval of the Finance Committee.   

Management of Investments 

Board of Trustees; Finance Committee.  The Board is responsible for general oversight of 
LACMA’s investment activities and for establishing the investment policy (the “Investment Policy”) for 
the Endowment and Reserve Fund (the “Fund”).  The Finance Committee of the Board is responsible for 
oversight of LACMA’s investments and for recommending changes, as necessary, to the Investment 
Policy and for periodically reviewing the asset allocation plan.  (For more information on the Finance 
Committee, see “GOVERNANCE AND MANAGEMENT – Board of Trustees – Standing Committees 
of the Board.”)  Upon the recommendation of the Finance Committee, the Board may approve revisions 
to the Investment Policy. 

Investment Managers.  Day-to-day management of LACMA’s investment portfolio is handled 
primarily by external investment managers, each of whom is charged with investing assets of the Fund in 
accordance with the Investment Policy and with the specific investment guidelines set forth in their 
respective investment management agreement.  With the assistance of an independent investment advisor, 
the Finance Committee assesses performance of the investment managers based upon, among other 
factors, the financial performance of their portfolio of investments, the manager’s adherence to 
LACMA’s risk tolerance and investment guidelines, and material changes in the manager’s organization 
(e.g., changes to senior personnel or to organizational structure) or its investment philosophy.  Also upon 
recommendations from the independent investment advisor, the Finance Committee may decide to retain 
or dismiss investment managers and may make changes to the investment allocation policy.   

Investment Policy 

The current Investment Policy, adopted by the Board in March 2006, provides that the overall 
investment objective of the Fund is to preserve and enhance its real (inflation-adjusted) value and to 
preserve and enhance the real income available for its operations and program activities.  The 
performance of the Fund will be measured against the following benchmarks: 

– A long-term rate of return on assets that is five percentage points or more than the rate of 
inflation as measured by the CPI. 
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– A long-term rate of return on assets that exceeds the return of the investment policy 
benchmark, net of fees. 

– An annualized total return that falls above the median of the universe of endowment 
returns, as measured by various service providers. 

The Investment Policy also provides that the Fund’s investment horizon be long-term (30-plus 
years) and that prudent levels of risk are necessary to achieve long-term investment objectives.  The 
Trustees will periodically evaluate asset class strategies and opportunities, and establish a long term asset 
allocation plan.  The Investment Policy provides for the following asset allocation plan: 

Investment Target Minimum Maximum Benchmark Index 

US Equities 30.0% 25.0% 35.0% Russell 3000 
Non-US Equities 25.0 20.0 30.0 MSCI EAFE, Net  
Nominal Bonds 10.0 7.0 13.0 Lehman Aggregate 
Treasury Inflation Protected 
Securities 

5.0 3.0 7.0 Lehman US TIPS 

High Yield Bonds 5.0 3.0 7.0 Citigroup HY 
REITS 5.0 3.0 7.0 Wilshire RE Sec. 
Cash 0.0 0.0 5.0 90-Day T-Bill 
Absolute Return 20.0 15.0 25.0 LIBOR + 5%, HFRI FoF 

For additional information regarding the cost and market value of investments at fiscal year 
ended June 30, 2007, see the Combined Financial Statements of LACMA (and its affiliate) attached to 
this Official Statement as APPENDIX B. 

LACMA’S ENDOWMENT 
AND RESERVE FUND 

MARKET VALUE OF INVESTMENTS 

For the Fiscal Year Ended June 30, 
2003 2004 2005 2006(2) 2007 

March 31, 
2008 

(Unaudited) 
Fixed Income $17,014,790 $23,143,343 $29,198,722 $33,005,165 $54,855,400 $42,323,753 
Domestic Equity 33,424,700 46,286,575 60,308,311 54,178,021 78,281,237 74,212,498 
International Equity 14,578,866 22,300,242 39,945,164 46,865,581 71,940,841 66,875,304 
REITs – – – 9,468,285 12,294,294 13,033,687 
Alternative Investments 6,713,435 7,273,832 7,782,277 45,711,091 51,258,753 61,005,771 

Cash(1) 7,297,101 5,877,607 5,157,368 28,423 34,314 4,427,334 

Total $79,028,892 $104,881,599 $142,391,842 $189,256,566 $268,664,839 $261,878,347 

                                                      
Source:  The information regarding market value of investments for the fiscal years ended June 30, 2003 through June 30, 2007 
was derived from the Combined Financial Statements of LACMA (and its affiliate) for those fiscal years and for the nine months 
ended March 31, 2008 was derived from the Unaudited Combined Financial Statements of LACMA (and its affiliate) for those 
nine months.   
(1) Fluctuations in cash balances reflect variations in timing of receipt of large gifts and pledge payments. 
(2) LACMA changed its investment policy in fiscal year 2006, increasing the allocation to alternative investments and adding 
an allocation to REITs. 
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SELECTED FINANCIAL INFORMATION 

The Combined Financial Statements of LACMA (and its affiliate) are presented in APPENDIX B 
– “AUDITED FINANCIAL STATEMENTS” and provide financial information as of June 30, 2007 and 
2006 and for the fiscal years then ended.  The Combined Financial Statements do not include in-kind 
support of LACMA by the County.  For a discussion of in-kind support, see “OVERVIEW – Relationship 
with the County of Los Angeles.”  The financial statements presented in APPENDIX B are an 
integral part hereof and should be reviewed carefully in their entirety. 

The following tables summarize certain specific information relative to the financial condition of 
LACMA (and its affiliate).  The information for each full fiscal year was derived by LACMA from the 
audited Combined Financial Statements of LACMA (and its affiliate) for the fiscal years ended June 30, 
2003 through June 30, 2007 and the unaudited nine months ended March 31, 2008. 
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COMBINED STATEMENTS OF FINANCIAL POSITION (ASSETS AND LIABILITIES) 
(Fiscal Years Ended June 30, 2003 through 2007 and the Nine Months Ended March 31, 2008) 

 
 As of June 30, 
 2003 2004 2005 2006 2007 

As of 
March 31, 2008 

(Unaudited) 
  

CURRENT ASSETS:       
Cash and Cash Equivalents $    2,535,789 $       440,314 $    1,238,881 $    9,421,669 $    2,885,398 $    (314,386) 
Accounts Receivable 168,476 641,836 1,183,742 975,563 10,013,263 108,262 
Pledges Receivable 7,723,797 14,232,080 15,720,959 39,409,553 10,886,864 4,813,332 
Inventories 1,639,215 1,259,968 1,246,015 1,116,718 1,038,386 947,674 
Prepaid Expense and Deposits 38,326 294,901 168,194 464,266 143,933 0 

Total Current Assets: 12,105,603 16,869,099 19,557,791 51,387,769 24,967,844 5,554,882 

NONCURRENT ASSETS:       
Long-term Investments 79,028,892 104,881,599 142,391,842 189,256,566 268,664,839 261,878,347 
Pledges Receivable 7,900,833 59,722,431 71,942,741 38,246,032 59,030,311 107,896,382 
Receivables under Trust Agreements 1,702,809 1,743,001 1,724,797 1,724,909 1,828,167 1,828,167 
Funds Held in Trust:       
Certificates of Participation Trust 
Accounts 1,945,336 1,920,787 – – – – 
Revenue Bond Trust Accounts – 108,225,977 154,049,373 124,746,995 47,202,958 162,935,820 
Split-Interest Agreements Asset 1,137,150 1,161,994 1,430,198 869,297 – – 
Property and Equipment  31,384,826 31,239,948 38,584,238 67,838,708 145,315,917 223,552,057 
Interest Rate Swap   – – – 210,398 178,658 – 
Other  – 4,796,255 6,836,967 6,603,890 7,602,501 15,673,034 

Total Noncurrent Assets: 123,099,846 313,691,992 416,960,156 429,496,795 529,823,351 773,763,807 

TOTAL ASSETS: 135,205,449 330,561,091 436,517,947 480,884,564 554,791,195 779,318,689 

CURRENT LIABILITIES:       
Accounts Payable and Accrued Liabilities 5,143,447 5,654,902 8,896,810 8,690,982 11,415,829 1,718,651 
Certificates of Participation 1,500,000 3,400,000 – – – – 
Notes Payable 2,500,000 1,500,000 2,437,500 1,622,500 2,537,500 3,025,000 
Deferred Revenue 1,080,424 421,472 2,830,301 1,517,152 676,593 50,567 
Split-Interest Agreement Liabilities 195,389 234,847 243,004 148,668 144,032 144,032 
Interest Rate Swap – 1,977,706 10,593,008 – – 20,790,775 

Total Current Liabilities: 10,419,260 13,188,927 25,000,623 11,979,302 14,773,954 25,729,025 



COMBINED STATEMENTS OF FINANCIAL POSITION (ASSETS AND LIABILITIES) 
(Fiscal Years Ended June 30, 2003 through 2007 and the Nine Months Ended March 31, 2008) 

(Continued from Previous Page) 
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 As of June 30, 
 2003 2004 2005 2006 2007 

As of 
March 31, 2008 

(Unaudited) 

NONCURRENT LIABILITIES:       
Certificates of Participation 3,400,000 – – – – – 
Revenue Bonds – 118,575,000 176,200,000 176,200,000 176,200,000 376,200,000 
Notes Payable 3,000,000 1,500,000 – 3,624,589 3,399,589 3,399,589 
Split-Interest Agreement Liabilities 851,479 1,114,998 963,392 708,211 615,228 515,117 

Total Noncurrent Liabilities: 7,251,479 121,189,998 177,163,392 180,532,800 180,214,817 380,114,706 

TOTAL LIABILITIES:   17,670,739 134,378,925 202,164,015 192,512,102 194,988,771 405,843,731 

NET ASSETS:       
Unrestricted:       

Board Designated Endowment 31,081,309 38,547,431 38,868,077 46,827,268  72,169,536 66,719,450 
Undesignated  25,383,990 73,715,021 73,940,525 106,335,141 119,264,309 102,099,224 

Pension - Additional minimum liability – – (3,549,138) – – – 
Temporarily Restricted:       

Funds Functioning as Endowment 16,589,431 24,048,448 43,480,641 56,826,665 65,931,244 60,101,672 
Other 18,176,032 32,620,934 54,006,735 50,620,696 70,448,636 112,501,540 

Permanently Restricted:       
Endowment Funds 26,303,948 27,250,332 27,607,092 27,762,692 31,988,699 32,053,072 

Total Net Assets: 117,534,710 196,182,166 234,353,932 288,372,462 359,802,424 373,474,958 
       

TOTAL $135,205,449 $330,561,091 $436,517,947 $480,884,564 $554,791,195 $779,318,689 
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COMBINED STATEMENTS OF ACTIVITIES 
(Fiscal Years Ended June 30, 2003 through 2007 and the Nine Months Ended March 31, 2008) 

 
 For the Fiscal Year Ended June 30, 
 2003 2004 2005 2006 2007 

March 31, 
2008 

(Unaudited) 
REVENUES AND SUPPORT:       

Revenues:       
Membership Dues $   8,385,859 $   8,651,748 $   9,796,291  $   9,657,229 $   8,993,210 $   7,366,209 
Admissions 1,727,010 2,595,322 1,360,961 1,458,423 1,972,327 1,748,599 
Investment income, Net 923,057 533,030 1,673,248 4,823,734 5,107,238 6,696,646 
Net Realized and Unrealized Investment Gain 
(Loss) 180,101 16,274,712 6,078,550 20,715,406 32,000,264 (25,221,617) 
Net Unrealized Interest Rate Swap Gain (Loss) – (1,977,706) (8,615,302) 10,803,406 (31,740) (20,969,433) 
County Operating Contract 12,033,000 12,377,000 12,353,000 13,418,000 14,037,000 13,937,000 
Auxiliary Activities 3,916,713 4,753,216 3,735,207 4,325,896 3,459,821 2,240,265 
Other 2,188,926 2,195,571 2,296,532 7,925,300 1,418,233 1,192,784 

Total Revenues: 29,354,666 45,402,893 28,678,487 73,127,394 66,956,353 (13,009,547) 

Support:       
Gifts 10,695,850 77,724,555 54,189,430 26,923,157 80,062,878 94,148,607 
Government Grants 928,518 697,672 5,182,131 5,529,239 5,143,365 75,494 
Fundraising Events, Net 411,075 292,447 265,110 214,815 322,852 (2,541,916) 

Total Support: 12,035,443 78,714,674 59,636,671 32,667,211 85,529,095 91,682,185 

TOTAL REVENUES AND SUPPORT: 41,390,109 124,117,567 88,315,158 105,794,605 152,485,448 78,672,638 



 
COMBINED STATEMENTS OF ACTIVITIES 

(Fiscal Years Ended June 30, 2003 through 2007 and the Nine Months Ended March 31, 2008) 
(Continued from Previous Page) 
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 For the Fiscal Year Ended June 30, 
 2003 2004 2005 2006 2007 

March 31, 
2008 

(Unaudited) 
EXPENSES:       

Exhibitions and Collections Management   4,957,467   6,748,714   7,324,945   8,488,426   7,266,471 7,996,047 
Curatorial 3,556,344 3,501,274 3,307,067 3,996,432 4,717,988 4,413,289 
Education and Public Programs 2,939,761 2,938,451 3,219,659 3,552,506 3,623,974 3,342,670 
Marketing and Communication 4,021,853 5,307,231 5,256,507 5,512,013 5,265,785 4,445,058 
External Affairs N/A N/A N/A N/A N/A N/A 
Operations and Public Services 7,192,259 8,026,663 9,401,369 9,889,259 8,616,270 8,667,925 
COP and Bond Interest and Fees 268,479 79,935 – – – 1,178,771 
Development 2,181,287 1,579,519 1,780,790 2,071,863 2,091,921 2,061,824 
Provision for the Transfer of Buildings to County 1,300,000 1,500,000 3,400,000 – – – 
General and Administrative 7,996,509 6,109,160 6,069,632 6,654,199 6,743,051 4,017,127 
Property and Deferred Maintenance 635,824 1,122,950 311,319 823,155 3,813,775 3,254,460 
Depreciation Expense 549,640 335,851 312,447 289,084 274,272 201,125 
Bond Issuance Cost Amortization  – – 208,628 233,078 233,078 256,561 
Notes Payable Interest Expense 92,100 33,300 227,889 125,250 215,240 149,979 
Auxiliary Activities 4,106,232 4,675,998 4,357,897 4,495,700 3,908,762 2,260,972 
Total Expenses: 39,797,755 41,959,046 45,178,149 46,130,965 46,770,587 42,245,808 

CHANGE IN NET ASSETS BEFORE CHANGE 
RELATED TO COLLECTION ITEMS: 1,592,354 82,158,521 43,137,009 59,663,640 105,714,861 36,426,830 
COLLECTION ITEMS PURCHASED BUT NOT 
CAPITALIZED: (4,332,897) (5,045,010) (6,583,535) (24,532,783) (36,661,110) (25,922,600) 

COLLECTION ITEMS SOLD: 1,201,929 1,533,945 1,618,292 15,133,493 1,652,620 3,168,304 

CHANGE IN NET ASSETS: (1,538,614) 78,647,456 38,171,766 50,264,350 70,706,371 13,672,534 
DECREASE IN ADDITIONAL MINIMUM 
PENSION LIABILITY – – – 3,754,180 – – 
EFFECT OF ADOPTION OF FASB STMT NO 158 – – – – 723,591 – 

NET ASSETS, BEGINNING OF YEAR: 119,073,324 117,534,710 196,182,166 234,353,932 288,372,462 359,802,424 

NET ASSETS, END OF YEAR: $117,534,710 $196,182,166 $234,353,932 $288,372,462 $359,802,424 $373,474,958 
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UNRESTRICTED REVENUES AND SUPPORT 
(Fiscal Years Ended June 30, 2003 through 2007 and the Nine Months Ended March 31, 2008) 

 
 For the Fiscal Year Ended June 30, 
 2003 2004 2005 2006 2007 

March 31, 
2008 

(Unaudited) 
Revenues:       

Membership Dues $6,961,728 $7,455,783 $8,563,855 $8,158,917 $7,611,659 $6,212,844 
Admissions 1,727,010 2,595,322 1,360,961 1,458,423 1,972,327 1,748,599 
Investment income, Net (1,099,708) (20,359) 611,017 2,287,374 2,998,707 4,206,351 
Net Realized and Unrealized Investment Gain 1,219,193 10,092,351 3,555,845 11,701,758 20,138,569 (16,889,144) 
Net Unrealized Interest Rate Swap Gain (Loss) – (1,977,706) (8,615,302) 10,803,406 (31,740) (20,969,433) 
County Operating Contract 12,033,000 12,377,000 12,353,000 13,418,000 14,037,000 13,937,000 
Auxiliary Activities 2,738,974 3,445,215 2,635,259 2,819,322 1,898,653 1,441,422 
Other 1,883,445 2,135,980 2,363,223 7,924,536 1,211,660 1,190,918 

Total Revenues: 25,463,642 36,103,586 22,827,858 58,571,736 49,836,835 (9,121,443) 

Support:       
Gifts 3,426,897 49,385,914 4,413,588 4,540,451 8,900,826 10,034,768 
Government Grants – – 5,000,000 5,025,000 5,000,000 – 
Fundraising Events, Net – (4,325) – – – (2,884,924) 

Total Support: 3,426,897 49,381,589 9,413,588 9,565,451 13,900,826 7,149,844 

Net Assets Released From Restrictions:       
Satisfaction of Program Restrictions 12,467,562 14,148,649 9,407,675 29,984,234 42,859,312 30,006,919 
Expiration of Time Restrictions 2,807,545 3,167,385 7,109,575 12,691,092 14,382,569 17,517,917 

Total Net Assets Released From Restrictions: 15,275,107 17,316,034 16,517,250 42,675,326 57,241,881 47,524,836 

TOTAL UNRESTRICTED REVENUES AND 
SUPPORT: $44,165,646 $102,801,209 $48,758,696 $110,812,513 $120,979,542 $45,553,237 
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Outstanding Indebtedness and Future Borrowings 

2004 Bonds.  On May 26, 2004, the Issuer issued its Revenue Bonds (Los Angeles County 
Museum of Art Project), 2004A (the “2004A Bonds”) and 2004B (the “2004B Bonds”), in the aggregate 
principal amount of $118,575,000.  On November 3, 2004, the Issuer issued its Revenue Bonds (Los 
Angeles County Museum of Art Project), 2004C (the “2004C Bonds” and, together with the 2004A 
Bonds and 2004B Bonds, the “2004 Bonds”), in the aggregate principal amount of $57,625,000.  The 
Issuer lent all of the proceeds from the 2004 Bonds to LACMA to finance improvements related to Phase 
I of its master plan.  See “THE PROJECT—Improvements in Progress” above for a description of these 
improvements.  The 2008 Bonds will refund all of the outstanding 2004 Bonds. 

LACMA entered in two swap agreements (the “2004 Swap Agreements”) with Citibank, N.A. 
one of which in the initial swap notional amount equal to $68,575,000 relating to the 2004A Bonds and 
2004B Bonds and the other of which is in the initial swap notional amount equal to $37,740,000 relating 
to the 2004C Bonds.  Under these swap agreements, LACMA agreed to pay Citibank, N.A. a fixed rate 
and Citibank, N.A. agreed to pay LACMA a fixed percentage of the one-month London Interbank 
Offering Rate. 

2007 Bonds.  On November 9, 2007, the Issuer issued its Revenue Bonds (Los Angeles County 
Museum of Art Project), Series 2007A (the “2007A Bonds”), Series 2007B (the “2007B Bonds”), Series 
2007C (“2007C Bonds”) and Series 2007D (“2007D Bonds” and collectively with the 2007A Bonds, 
2007B Bonds and the 2007C Bonds, the “2007 Bonds”), in the aggregate principal amount of 
$200,000,000.  The Issuer lent all of the proceeds from the 2007 Bonds to LACMA to finance 
improvements related to Phase II of its master plan.  See “THE PROJECT—Improvements in Progress” 
above for a description of these improvements.  The 2008 Bonds will refund all of the outstanding 2007 
Bonds. 

LACMA entered in three swap agreements (the “2007 Swap Agreements” and, together with the 
2004 Swap Agreements, the “Swap Agreements”) with Citibank, N.A. each of which in the initial swap 
notional amount equal to $50,000,000 relating to the 2007 Bonds.  Under these swap agreements, 
LACMA agreed to pay Citibank, N.A. a fixed rate and Citibank, N.A. agreed to pay LACMA a fixed 
percentage of the one-month London Interbank Offering Rate. 

General, Unsecured Obligations.  As with the obligation of LACMA to pay principal and 
interest in respect to the 2008 Bonds, the obligation of LACMA to make payments under the Swap 
Agreements are general, unsecured obligations. 

Other Indebtedness.  On December 14, 2005, LACMA entered into an agreement to purchase 
certain works of art.  The agreement required LACMA to make an initial lump-sum payment to the seller 
and to issue a note payable to the seller in the initial principal amount of $7 million.  The note bears 
interest at a rate of 5% per annum.  The note requires LACMA to make annual principal payments of 
$1,200,000, plus accrued interest, beginning in January 2007, with the final payment due in January 2010.  
As of June 30, 2007, the note was outstanding in the aggregate principal amount of approximately $3.6 
million. 

In May 2007, LACMA entered into an agreement to purchase a certain work of art.  The 
agreement includes an initial lump-sum payment and a note payable to the seller in the sum of 
$2,000,000.  The agreement requires two annual principal payments of $1,000,000 each due and payable 
on or before March 23, 2008 and 2009.  This amount is included in notes payable in the accompanying 
combined statements of financial information at June 30, 2007. 
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On July 1, 2007, LACMA entered into an agreement to purchase a certain work of art for an 
aggregate purchase price of $5 million.  The agreement includes an initial lump-sum payment and 
additional installment payments.  LACMA has already paid $3 million of the purchase price and is 
required under the terms of the agreement to pay $2 million not later than February 28, 2009. 

Future Borrowings.  The Loan Agreement contains financial covenants limiting the ability of 
LACMA to incur additional indebtedness and encumber its property.  See “SECURITY FOR THE 
SERIES 2008 BONDS — Covenants Under the Loan Agreement” in this Official Statement.  So long as 
the Loan Agreement’s covenants are complied with, LACMA may issue additional indebtedness and such 
additional indebtedness, if issued, may be secured or unsecured and may be entitled to payment prior to 
payment on the 2008 Bonds.  See also “INVESTMENT CONSIDERATIONS – Indebtedness of 
LACMA; Additional Debt” in this Official Statement.   

OTHER PERTINENT INFORMATION 

Employees  

The Museum currently operates with a 370-person staff composed of private sector individuals 
employed by LACMA, temporary staff (employed by both LACMA and the County) and persons 
employed by the County.  In addition, LACMA contracts for additional assistance in the gallery and 
custodial support areas, which adds approximately 163 full-time equivalents to the LACMA personnel.   

LACMA currently employs about 325 private sector staff members, which include about 259 full-
time, 33 part-time employees and 33 temporary staff members.  The Museum’s private sector staff 
currently has no unionized employees.  In administering the Museum, LACMA adheres to all applicable 
local, state and federal laws and requires all temporary agencies providing services at the Museum to do 
so as well. 

The County currently employs 45 staff members who perform various services at the Museum.  
Specifically, County employees at LACMA are employed by the County Department of Museum of Art.  
Michael Govan serves as the Director of that department.  Certain of LACMA’s officers and senior 
management, including Mr. Govan and Ms. Ann Rowland, are employed by both the County and 
LACMA.  See “GOVERNANCE AND MANAGEMENT – Senior Management.”  Of the County’s 45 
employees at the Museum, 24 are represented by unions.  In its dealings with County employees, 
LACMA is required to adhere to the Civil Service Rules (as authorized and updated by the County Board 
of Supervisors) and a Memorandum of Understanding between the unions. 

LACMA believes that, in general, its current relationship with its employees, both those 
employed by LACMA and the County (unionized and non-unionized), is positive.  LACMA has no 
knowledge of any existing or threatened employer-employee relations matters that would, if determined 
adversely to LACMA, have a material adverse effect on LACMA’s financial position. 
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Volunteers 

Volunteers provide a range of support services that are essential to the day-to-day operation of the 
Museum.  LACMA has 12 volunteer councils:  American Art Council, Arts of the Middle East, Art 
Museum Council, Costume Council, Decorative Art & Design Council, Docent Council, East Asian Art 
Council, Prints & Drawings Council, Modern and Contemporary Art Council, Museum Services Council, 
Photographic Arts Council, and the Southern Asian Art Council.  Members of each volunteer council are 
invited to participate in a variety of sponsored activities, which may range from assistance in the 
respective council’s art acquisition and fundraising programs to special invitations to lectures and 
seminars.  Presently, more than 2,500 volunteers are contributing over 200,000 hours of service through 
LACMA’s volunteer councils for this current fiscal year. 

Litigation 

There are no claims currently pending or, to the knowledge of the management of LACMA, 
threatened against LACMA which, if adversely determined, would have a material adverse effect on 
LACMA’s financial condition or operations. 

Insurance  

LACMA currently maintains both property and liability insurance on all Museum property 
(excluding art collections) whether or not owned by LACMA.  LACMA’s art collections are insured 
under policies maintained by the County. LACMA’s insurance coverage is provided through policies with 
commercial insurance companies.  LACMA maintains general liability insurance with a limit of $1 
million for each occurrence and $2 million in the aggregate, and excess/umbrella liability insurance 
policies totaling $75 million.  LACMA maintains property insurance with a $225 million limit, covering 
all buildings and a separate course of construction policy for Phase I.  At the appropriate time in 
connection with construction of the Project, LACMA will purchase additional course of construction 
insurance.  LACMA also carries automobile liability, directors and officers’ liability, employment 
practices liability, fiduciary liability and international liability.  All relevant policies include terrorism 
coverage but exclude environmental exposures, such as asbestos and mold.  LACMA’s policies do not 
include any coverage for damages caused by earthquake.  See “INVESTMENT CONSIDERATIONS – 
Claims and Insurance Coverage” in this Official Statement. 

Events such as acts of terrorism or other factors affecting the insurance industry may cause the 
costs of insurance to rise or a particular coverage to be unavailable.  While the insurance that LACMA 
currently maintains may not be available for renewal and while LACMA may terminate or not renew 
certain policies if it concludes that the cost of such insurance is economically unreasonable, the Loan 
Agreement (see “SECURITY FOR THE SERIES 2008 BONDS – Covenants Under the Loan 
Agreement” in this Official Statement) and the Funding Agreement both require LACMA to carry certain 
types of insurance.   

LACMA also maintains a $600 million fine arts policy issued by a commercial insurance 
company.  The proceeds of such insurance would be paid to LACMA if LACMA were to suffer a loss 
covered by the insurance. 

County Insurance.  The County self-insures for most general liability exposures.  Neither the 
Indenture nor the Funding Agreement requires the County to maintain any insurance coverage. 
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INDEPENDENT AUDITOR’S REPORT 
 
 
 
To the Board of Trustees 
Museum Associates and Affiliate 
Los Angeles, California 
 
 
We have audited the accompanying combined statements of financial position of Museum 
Associates and Affiliate (collectively, the “Museum”) as of June 30, 2007 and 2006, and the 
related combined statements of activities and cash flows for the years then ended. These 
financial statements are the responsibility of Museum’s management. Our responsibility is to 
express an opinion on these financial statements based on our audits. 
 
We conducted our audits in accordance with auditing standards generally accepted in the 
United States of America. Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements are free of material misstatement. 
An audit includes examining, on a test basis, evidence supporting the amounts and disclosures 
in the financial statements.  An audit also includes assessing the accounting principles used 
and significant estimates made by management, as well as evaluating the overall financial 
statement presentation.  We believe that our audits provide a reasonable basis for our opinion. 
 
In our opinion, the financial statements referred to above present fairly, in all material respects, 
the combined financial position of Museum Associates and Affiliate as of June 30, 2007 and 
2006, and the combined changes in its net assets and its combined cash flows for the years 
then ended in conformity with accounting principles generally accepted in the United States of 
America. 
 
 
 
SINGER LEWAK GREENBAUM & GOLDSTEIN LLP 
 
Los Angeles, California 
September 25, 2007 
 



MUSEUM ASSOCIATES
AND AFFILIATE

(CALIFORNIA NOT-FOR-PROFIT CORPORATIONS)
COMBINED STATEMENTS OF FINANCIAL POSITION

June 30, 2007 and 2006

2007 2006
Current assets

Cash and cash equivalents 2,885,398$         9,421,669$         
Accounts receivable, net 10,013,263         975,563              
Pledges receivable - current portion, net 10,886,864         39,409,553         
Inventories, net of obsolescence reserve of

$400,000 at June 30, 2007 and 2006 1,038,386           1,116,718           
Prepaid expenses and other current assets 143,933              464,266              

Total current assets 24,967,844         51,387,769         

Noncurrent assets
Investments 268,664,839       189,256,566       
Pledges receivable long-term portion, net 59,030,311         38,246,032         
Receivables under trust agreements, net 1,828,167           1,724,909           
Funds held in trust:

Revenue bond trust accounts 47,202,958         124,746,995       
Split-interest agreement assets -                          869,297              

Property and equipment, net 145,315,917       67,838,708         
Interest rate swaps 178,658              210,398              
Overfunded pension assets 1,231,690           -                          
Other noncurrent assets 6,370,811           6,603,890           

Total noncurrent assets 529,823,351       429,496,795       

Total assets 554,791,195$     480,884,564$     

ASSETS

 
The accompanying notes are an integral part of these financial statements.
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MUSEUM ASSOCIATES
AND AFFILIATE

(CALIFORNIA NOT-FOR-PROFIT CORPORATIONS)
COMBINED STATEMENTS OF FINANCIAL POSITION

June 30, 2007 and 2006

2007 2006
Current liabilities

Accounts payable and accrued liabilities 11,415,829$       8,690,982$         
Notes payable - current portion 2,537,500           1,622,500           
Deferred revenue 676,593              1,517,152           
Split-interest agreement liabilities 144,032              148,668              

Total current liabilities 14,773,954         11,979,302         

Noncurrent liabilities
Revenue bonds 176,200,000       176,200,000       
Notes payable - long-term portion 3,399,589           3,624,589           
Split-interest agreement liabilities 615,228              708,211              

Total noncurrent liabilities 180,214,817       180,532,800       

Total liabilities 194,988,771       192,512,102       

Commitments and contingencies (Note 10)

Net assets
Unrestricted

Board-designated, funds functioning as endowment 72,169,536         46,827,268         
Undesignated 119,264,309       106,335,141       

Temporarily restricted
Funds functioning as endowment 65,931,244         56,826,665         
Other 70,448,636         50,620,696         

Permanently restricted - endowment funds 31,988,699         27,762,692         

Total net assets 359,802,424       288,372,462       

Total liabilities and net assets 554,791,195$     480,884,564$     

Total funds functioning as endowment in Net Assets are $131,416,625 as of June 30, 2006 and $170,089,479
as of June 30, 2007.

LIABILITIES AND NET ASSETS

 
The accompanying notes are an integral part of these financial statements.
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MUSEUM ASSOCIATES
AND AFFILIATE

(CALIFORNIA NOT-FOR-PROFIT CORPORATIONS)
COMBINED STATEMENTS OF ACTIVITIES

For the Years Ended June 30, 2007 and 2006

Temporarily Permanently Temporarily Permanently
Unrestricted Restricted Restricted Total Unrestricted Restricted Restricted Total

Revenues and support
Revenues

Membership dues 7,611,659$        1,381,551$        -$                       8,993,210$         8,158,917$         1,498,312$         -$                       9,657,229$         
Admissions 1,972,327          -                         -                         1,972,327           1,458,423           -                         -                         1,458,423           
Investment income, net 2,998,707          2,108,531          -                         5,107,238           2,287,374           2,536,360           -                         4,823,734           
Net realized and unrealized gain on investments 20,138,569        11,861,695        -                         32,000,264         11,701,758         9,013,648           -                         20,715,406         
Unrealized gain (loss) on interest rate swap (31,740)              -                         -                         (31,740)              10,803,406         -                         -                         10,803,406         
County operating contract 14,037,000        -                         -                         14,037,000         13,418,000         -                         -                         13,418,000         
Auxiliary activities 1,898,653          1,561,168          -                         3,459,821           2,819,322           1,506,574           -                         4,325,896           
Other 1,211,660          206,573             -                         1,418,233           7,924,536           764                     -                         7,925,300           

Total revenues 49,836,835        17,119,518        -                         66,956,353         58,571,736         14,555,658         -                         73,127,394         

Support
Gifts 8,900,826          67,895,350        3,266,702          80,062,878         4,540,451           22,352,106         30,600                26,923,157         
Government grants 5,000,000          143,365             -                         5,143,365           5,025,000           504,239              -                         5,529,239           
Fundraising events, net -                         322,852             -                         322,852              -                         214,815              -                         214,815              

Total support 13,900,826        68,361,567        3,266,702          85,529,095         9,565,451           23,071,160         30,600                32,667,211         

Net assets released from restrictions
Satisfaction of program restrictions 42,859,312        (42,859,312)       -                         -                         29,984,234         (29,984,234)       -                         -                         
Expiration of time restrictions 14,382,569        (15,341,874)       959,305             -                         12,691,092         (12,816,092)       125,000              -                         

Total net assets released from restrictions 57,241,881        (58,201,186)       959,305             -                         42,675,326         (42,800,326)       125,000              -                         

Total revenues and support 120,979,542      27,279,899        4,226,007          152,485,448       110,812,513       (5,173,508)         155,600              105,794,605       

The accompanying notes are an integral part of these financial statements.
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MUSEUM ASSOCIATES
AND AFFILIATE

(CALIFORNIA NOT-FOR-PROFIT CORPORATIONS)
COMBINED STATEMENTS OF ACTIVITIES

For the Years Ended June 30, 2007 and 2006

Temporarily Permanently Temporarily Permanently
Unrestricted Restricted Restricted Total Unrestricted Restricted Restricted Total

Expenses
Program-related expenses
Exhibitions and collections management 7,266,471$        -$                       -$                       7,266,471$         8,488,426$         -$                       -$                       8,488,426$         
Curatorial 4,717,988          -                         -                         4,717,988           3,996,432           -                         -                         3,996,432           
Education and public programs 3,623,974          -                         -                         3,623,974           3,552,506           -                         -                         3,552,506           
Marketing and communication 5,265,785          -                         -                         5,265,785           5,512,013           -                         -                         5,512,013           
Operations and public services 8,616,270          -                         -                         8,616,270           9,889,259           -                         -                         9,889,259           
Property and deferred maintenance 3,813,775          -                         -                         3,813,775           823,155              -                         -                         823,155              
Depreciation expense 274,272             -                         -                         274,272              289,084              -                         -                         289,084              
Interest expense and fees 215,240             -                         -                         215,240              125,250              -                         -                         125,250              
Revenue bond cost of issuance amortization 233,078             -                         -                         233,078              233,078              -                         -                         233,078              
Auxiliary activities 3,908,762          -                         -                         3,908,762           4,495,700           -                         -                         4,495,700           

General and administrative 6,743,051          -                         -                         6,743,051           6,654,199           -                         -                         6,654,199           

Development 2,091,921          -                         -                         2,091,921           2,071,863           -                         -                         2,071,863           

Total expenses 46,770,587        -                         -                         46,770,587         46,130,965         -                         -                         46,130,965         

Change in net assets before change related to 
collection items 74,208,955        27,279,899        4,226,007          105,714,861       64,681,548         (5,173,508)         155,600              59,663,640         

Collection items purchased but not capitalized (36,661,110)       -                         -                         (36,661,110)       (24,532,783)       -                         -                         (24,532,783)       

Collection items sold -                         1,652,620          -                         1,652,620           -                         15,133,493         -                         15,133,493         

Change in net assets after change related to
collection items 37,547,845        28,932,519        4,226,007          70,706,371         40,148,765         9,959,985           155,600              50,264,350         

Effect of adoption of FASB Statement No. 158 723,591             -                         -                         723,591              -                         -                         -                         -                         

Decrease in additional minimum pension liability -                         -                         -                         -                         3,754,180           -                         -                         3,754,180           

Change in net assets after adoption of FASB Statement No. 158
and decrease in additional minimum pension liability 38,271,436        28,932,519        4,226,007          71,429,962         43,902,945         9,959,985           155,600              54,018,530         

Net assets, beginning of year 153,162,409      107,447,361      27,762,692        288,372,462       109,259,464       97,487,376         27,607,092         234,353,932       

Net assets, end of year 191,433,845$    136,379,880$    31,988,699$      359,802,424$     153,162,409$     107,447,361$     27,762,692$       288,372,462$     

The accompanying notes are an integral part of these financial statements.
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MUSEUM ASSOCIATES
AND AFFILIATE

(CALIFORNIA NOT-FOR-PROFIT CORPORATIONS)
COMBINED STATEMENT OF CASH FLOWS

For the Years Ended June 30, 2007 and 2006

Cash flows from operating activities
Change in net assets 71,429,962$      54,018,530$      
Adjustments to reconcile change in net assets to cash

provided by operating activities
Depreciation expense 274,272             289,084             
Provision for uncollectible pledges -                         150,000             
Revenue bond cost of issuance amortization 233,078             233,078             
Collection items purchased 36,661,110        24,532,783        
Collection items sold (1,652,620)         (15,133,493)       
Net realized gain on sale of property -                         (2,097,257)         
Net realized gain on investments (6,756,380)         (11,731,786)       
Net unrealized gain on investments (25,243,883)       (8,983,621)         
Unrealized (gain) loss on interest rate swap 31,740               (10,803,406)       

Change in operating assets and liabilities
Accounts receivable, net (9,037,700)         208,179             
Pledges receivable, net 7,738,410          9,858,115          
Inventories, net 78,332               129,297             
Prepaid expense and other current assets 320,333             (296,072)            
Receivables under trust agreements, net (103,258)            (112)                   
Overfunded pension asset (1,231,690)         -                         
Accounts payable and accrued liabilities 2,724,847          (205,828)            
Deferred revenue (840,559)           (1,313,149)       

Net cash provided by operating activities 74,625,994       38,854,342      

Cash flows from investing activities
Net purchases of investments (47,408,009)       (26,149,318)       
Purchase of property and equipment (77,751,481)       (30,552,032)       
Proceeds from sale of property and equipment -                         3,105,735          
Collection items purchased (36,661,110)       (24,532,783)       
Proceeds from collection items sold 1,652,620         15,133,493      

Net cash used in investing activities (160,167,980)    (62,994,905)     

Cash flows from financing activities
Increase in funds held in trust 77,544,037        29,863,279        
Proceeds from notes payable 2,000,000          4,934,589          
Repayment of notes payable (1,310,000)         (2,125,000)         
(Decrease) increase in split-interest agreements liability 771,678            (349,517)          

Net cash provided by financing activities 79,005,715       32,323,351      

Net increase (decrease) in cash and cash equivalents (6,536,271)         8,182,788          

Cash and cash equivalents at beginning of year 9,421,669         1,238,881        

Cash and cash equivalents at end of year 2,885,398$        9,421,669$       

Supplemental disclosure of noncash investing activities
At June 30, 2007 and 2006, the Museum had $5,727,635 and $9,232,725, respectively, included in accounts payable 
and accrued liabilities for the purchase of property and equipment.

The accompanying notes are an integral part of these financial statements.
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AND AFFILIATE 

(CALIFORNIA NOT-FOR-PROFIT CORPORATIONS) 
NOTES TO COMBINED FINANCIAL STATEMENTS 

June 30, 2007 and 2006 
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NOTE 1 – GENERAL 
 
Museum Associates is a California nonprofit corporation whose mission is to serve the 
public through the collection, conservation, exhibition, and interpretation of significant 
works of art from a broad range of cultures and historical periods, and through the 
translation of these collections into meaningful educational, aesthetic, intellectual, and 
cultural experiences for the widest array of audiences. To that end, Museum Associates 
finances the construction of new facilities, mounts exhibitions, and conducts other 
educational programs to enhance public knowledge of the arts through the operation of 
the Los Angeles County Museum of Art (“LACMA”). 
 
ArtShare, Inc. (“ArtShare”) is a California nonprofit corporation whose purpose is to 
perform certain tax-exempt functions on behalf of Museum Associates. In particular, 
ArtShare is the repository for a resource collection of works of art that is available to 
scholars, local schools, and community-based cultural and educational organizations.  In 
this way, ArtShare helps Museum Associates fulfill its mission. Museum Associates is 
the sole corporate member of ArtShare. 
 
 

NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
 
Principles of Combination 
The combined financial statements include the accounts of Museum Associates and 
ArtShare. All material intercompany transactions and balances have been eliminated in 
combination. Museum Associates and ArtShare are collectively referred to in these 
financial statements as the “Museum.” 
 
Basis of Presentation 
The accompanying financial statements have been prepared on the accrual basis of 
accounting in accordance with accounting principles generally accepted in the United 
States of America. 
 
The accompanying financial statements include a statement of financial position that 
presents the amounts for each of the three classes of net assets: unrestricted, 
temporarily restricted and permanently restricted. These net assets are classified based 
on the existence or absence of donor-imposed restrictions and a statement of activities 
that reflects the changes in those categories of net assets. 
 
Temporarily restricted net assets include those assets whose use by the Museum has 
been limited by donors to later periods of time or for specified purposes. Permanently 
restricted net assets include those net assets that must be maintained in perpetuity; the 
investment return from such assets may be used for purposes as specified by the donor 
or, if the donor has not specified a purpose, for purposes as approved by the Board of 
Trustees. 
 
Certain amounts included in the prior year have been reclassified to conform with the 
current-year presentation. 
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NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
Revenues and Support 
Annual membership dues are recognized as revenue when such income is received.  
Monies received for conditional grants are recorded as deferred revenue until the 
monies are spent for the specified program or purpose. Conditional promises to give are 
recognized when the conditions on which they depend are substantially met. 
 
Contributions, including endowment gifts and pledges, as well as any other 
unconditional promises to give, are recognized as revenue in the period pledged. 
Amounts expected to be collected within one year are recorded at their net realizable 
value. Amounts expected to be collected in future years are recorded at the present 
value of estimated future cash flows discounted at the risk-free interest rate at the date 
of the contribution. 
 
The fundraising efforts of the Museum are supported by the efforts of various groups of 
volunteers organized in separate councils. These councils organize and facilitate 
fundraising activities throughout the year, with the proceeds being used to purchase 
works of art and fund other Museum programs. The net proceeds generated from these 
activities are shown as fundraising events in the combined statements of activities. 
 
Cash and Cash Equivalents 
For purposes of the statement of cash flows, the Museum considers all short-term, 
highly liquid investments with an original maturity of three months or less, when 
purchased, to be cash equivalents. 
 
Investments 
The Museum’s investments consist of cash, fixed income, domestic equities, 
international equities, REIT’s, and alternative investments such as hedge funds. 
 
The Museum’s equity, REIT, and fixed income securities are generally publicly traded on 
national securities exchanges and have readily available quoted market values. Such 
investments are recorded at market value. 
 
The Museum’s alternative investments are carried at estimated fair value as determined 
by the investment managers (fund managers for hedge funds and general partners for 
private equity funds). Because of the inherent uncertainty of valuation, the estimated fair 
values for the partnership investments may differ from the values that would have been 
used had a ready market for the investments existed, and the differences could be 
material. 
 
Interest and investment income primarily include interest earned on long-term 
investment funds and a managed portfolio consisting principally of fixed income 
securities and dividends earned on equity securities. 
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NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
Investments (Continued) 
Income earned from investments in all net asset classifications is allocated based on the 
individual investment asset as a percentage of total investment assets. Income from 
permanently restricted investments is recorded as unrestricted, except where the 
instructions of the donor specify otherwise. 
 
Inventories 
Inventories consist of Museum Shop goods and are stated at the lower-of-cost 
(“weighted-average”) or market. 
 
Receivables under Trust Agreements 
The Museum has been named as the beneficiary of several trust agreements for which a 
third-party has been named as the trustee. The Museum has recorded, at the date of the 
gift, in the combined statements of financial position the present value of all future 
amounts to be received. The interest rates used in determining the present values were 
the Museum’s risk-free rate of return at the date of the gift.  Amortization of the discount 
and changes in actuarial assumptions are included in “Other” in the combined 
statements of activities. The present value of the total future amounts to be received was 
$1,828,167 and $1,724,909 at June 30, 2007 and 2006, respectively. The average 
discount rate for the year ended June 30, 2007 was 7.0%. 
 
Split-Interest Agreements 
The Museum administers irrevocable split-interest agreements that provide for the 
payment of lifetime distributions to the trustors or other designated beneficiaries. Assets 
received by the Museum under an irrevocable split-interest agreement are recorded at 
fair value when received. Agreements that include unconditional promises to give cash 
or noncash assets are recorded at the present value of the expected fair value of the 
assets to be received and are recognized as contributions in the combined statements of 
activities. Liabilities for payments to beneficiaries are recorded at the present value of 
expected future cash payments. Throughout the term of the split-interest agreement, the 
Museum recognizes income earned on those assets, gains, and losses; distributions 
made to the trustors and other beneficiaries based on various stipulated payment rates 
applied to the fair value of the trusts; and the changes in the value of split-interest 
agreements in the combined statements of financial position, activities, and cash flows. 
 
Property and Equipment 
With the exception of the facilities described in the following paragraph, costs of 
renovating and constructing facilities located on land owned by the County of Los 
Angeles (the “County”) are expensed, as title to these facilities is either vested in the 
County or transferred to the County at the close of the construction period, which is 
relatively short. Facilities that are not located on land owned by the County are 
capitalized at cost and depreciated using the straight-line method over an estimated life 
of forty (40) years. 
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NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
Property and Equipment (Continued) 
Equipment and other property that is purchased are recorded at cost; items that are 
donated are recorded at fair value at the date of donation, plus related acquisition costs. 
 Equipment and other property are depreciated using the straight-line method over the 
estimated useful life of five (5) years. 
 
Capitalized Interest 
When qualifying assets are financed with the proceeds of restricted tax-exempt 
borrowings, the amount of interest cost is capitalized less any interest earned on 
temporary investment of the proceeds of the borrowings, from the date of the borrowings 
until the assets constructed with those borrowings are ready for their intended use. 
 
Art Collection 
In conformity with the practice followed by many museums, art objects purchased by or 
donated to the Museum are not capitalized in the statement of financial position. The 
Museum’s art collection is made up of art objects that are held for exhibition and various 
other program activities. Each of the items is cataloged, preserved and cared for, and 
activities verifying their existence and assessing their condition are performed 
continuously. Purchased collection items are recorded as decreases in unrestricted net 
assets in the year in which the items are acquired, or in temporarily or permanently 
restricted net assets if the net assets used to purchase the items are restricted by 
donors; contributed collection items are excluded from the financial statements. 
 
Proceeds from deaccessions or insurance recoveries are reflected as increases in the 
appropriate net asset classes.  The Museum purchased collection items in the amount of 
$36,661,110 and $24,532,783 during the years ended June 30, 2007 and 2006, 
respectively. The Museum received donated art objects valued at approximately 
$16,337,000 and $11,413,771 during the years ended June 30, 2007 and 2006, 
respectively. 
 
The Museum retains title to art objects that it acquires; art objects acquired jointly with 
County and Museum funds become the property of the County and the Museum on a 
pro rata basis. 
 
Deferred Financing Costs 
Deferred financing costs are capitalized at cost and amortized using the straight-line 
method over the terms of the related financing. 
 
Contributed Services 
A substantial number of unpaid volunteers, including council members, have made 
significant contributions of their time to develop the Museum’s programs. The value of 
this contributed time is not reflected in these financial statements, as it is not susceptible 
to objective measurement or valuation. 
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NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
Income Taxes 
The Museum is a California not-for-profit corporation and is therefore exempt from 
taxation under Section 501(c)(3) of the Internal Revenue Code (“IRC”) and is exempt 
from federal income taxes pursuant to Section 501(a) of the Internal Revenue Code, and 
is also exempt from state franchise taxes. 
 
Use of Estimates 
The preparation of financial statements in conformity with accounting principles generally 
accepted in the United States of America requires management to make estimates and 
assumptions that affect the reported amounts of assets and liabilities and disclosure of 
contingent assets and liabilities at the date of the financial statements. Estimates also 
affect the reported amounts of revenues and expenses during the reporting period.  
Actual results could differ from those estimates. 
 
Newly Adopted Accounting Pronouncement 
Effective July 1, 2006, the Museum adopted FASB Statement No. 158, “Employers’ 
Accounting for Defined Benefit Pension and Other Postretirement Plans, an amendment 
of FASB Statements No. 87, 88, 106, and 132(R)” (“SFAS 158”). This Statement 
requires recognition of the overfunded or underfunded status of defined benefit 
postretirement plans as an asset or liability in the statement of financial position and to 
recognize changes in that funded status as changes in unrestricted net assets in the 
year in which the changes occur. SFAS 158 also requires measurement of the funded 
status of a plan as of the date of the statement of financial position. 
 
Due to the adoption of SFAS 158, the Museum recorded a net adjustment in the amount 
of $723,591. (See Note 9 for further details.) 
 
Fair Value of Financial Instruments 
The fair value of investments in securities traded on a national securities exchange is 
valued at the closing price on the last business day of the fiscal year; securities traded 
on the over-the-counter market are valued at the last reported bid price. The fair value of 
nonmarketable securities for which quoted market prices are not available is determined 
by management in good faith using methods it considers appropriate. 
 
Pledges receivable are discounted at the risk-free interest rate at the time of receipt, 
which approximates their fair value. 
 
The carrying value of funds held in trust approximates fair value based on the closing 
prices, on the last business day of the fiscal year, of the underlying investments. 
 
The carrying value of the interest rate swaps approximates their fair value as obtained 
by the Museum from an investment bank. 
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NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
Concentration of Credit Risk 
Credit risk is the failure of another party to perform in accordance with the contract 
terms. Financial instruments which potentially subject the Museum to concentrations of 
credit risk consist primarily of cash and cash equivalents; investments; pledges and 
receivables; and interest rate swaps. 
 
The Museum places its cash and cash equivalents with investment-grade institutions. 
These account balances usually exceed federally insured limits. However, the Museum 
has not experienced any losses in such accounts and believes it is not exposed to any 
significant credit risk on cash and cash equivalents. 
 
Investment securities, in general, are exposed to various risks, such as interest rate, 
credit and overall market volatility. Due to the level of risk associated with certain 
investment securities, it is reasonably possible that changes in the value of investment 
securities will occur in the near term and that such change could materially affect the 
amounts reported in the combined statements of financial position. 
 
With respect to pledges and receivables, the Museum routinely assesses the financial 
strength of its debtors and believes that the related credit risk exposure is limited. 
 
 

NOTE 3 – PLEDGES RECEIVABLE 
 
At June 30, 2007 and 2006, the Museum had the following pledges receivable: 
 
          2007        2006  
 
 Due within one year $ 11,136,864 $ 40,348,648 
 Present value discount  -  (689,095) 
 Allowance for doubtful pledges  (250,000)  (250,000) 
 
  Pledges receivable - current portion, net  10,886,864  39,409,553 
 
 Due between one to five years  39,283,647  19,823,418 
 Due after five years  31,218,821  26,967,681 
 Present value discount  (11,472,157)  (8,545,067) 
 
  Pledges receivable - noncurrent portion, net  59,030,311  38,246,032 
 
  Total pledges receivable, net $ 69,917,175 $ 77,655,585 
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NOTE 4 – INVESTMENTS 
 
Investments at June 30, 2007 and 2006 are stated at fair value and consist of the 
following: 
           2007         2006  
 
 Cash   $ 34,314 $ 28,423 
 Fixed income  54,855,400  33,005,165 
 Domestic equities  78,281,237  54,178,021 
 International equities  71,940,841  46,865,581 
 REITs    12,294,294  9,468,285 
 Alternative investments  51,258,753  45,711,091 
 
 Total investments $ 268,664,839 $ 189,256,566 

 
 

NOTE 5 – PROPERTY AND EQUIPMENT 
 
Property and equipment at June 30, 2007 and 2006 consisted of the following: 
 
          2007        2006  
 
 Land   $ 24,069,922 $ 20,500,000 
 Buildings and improvements  6,919,216  5,730,000 
 Construction in progress  115,958,249  43,008,579 
 Equipment and other property  8,045,660  8,002,987 
 
     154,993,047  77,241,566 
 Less accumulated depreciation  9,677,130  9,402,858 
 
 Property and equipment, net $ 145,315,917 $ 67,838,708 
 
Depreciation expenses amounted to $274,272 and $289,084, respectively, for the years 
ended June 30, 2007 and 2006. 
 
Approximately $2,657,000 and $2,716,000 in interest expense and related fees, which is 
net of approximately $4,226,000 and $3,615,000 in investment income, realized losses, 
and unrealized gains, were capitalized in construction in progress during the year ended 
June 30, 2007 and 2006, respectively. 
 
 

NOTE 6 – REVENUE BONDS AND INTEREST RATE SWAPS 
 
Revenue Bonds 
On May 26, 2004, pursuant to an Indenture (the “Indenture”) by and between the 
California Statewide Communities Development Authority (the “Issuer”) and BNY 
Western Trust Company, as trustee (the “Trustee”), $118,575,000 of tax-exempt Auction 
Rate Securities (“2004 Bonds”) were issued in two series:  Series 2004A was issued for 
$50,000,000 and Series 2004B was issued for $68,575,000. 
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NOTE 6 – REVENUE BONDS AND INTEREST RATE SWAPS (Continued) 
 
Revenue Bonds (Continued) 
The 2004 Bonds were issued in $25,000 denominations with a variable interest rate that 
is reset every seven days.  At June 30, 2007, the interest rate was 3.70% and 3.75% on 
the Series 2004A and 2004B, respectively. 
 
The Issuer lent the proceeds of the 2004 Bonds to Museum Associates pursuant to a 
Loan Agreement (the “Loan Agreement”) by and between the Issuer and Museum 
Associates. Such proceeds received by Museum Associates will be used to finance (i) 
the construction of new capital improvements on LACMA’s campus, (ii) capitalized 
interest on the 2004 Bonds, and (iii) costs of issuance of the 2004 Bonds. At June 30, 
2007 and 2006, $33,561,563 and $80,122,755, respectively, of proceeds related to this 
issuance were held in trust accounts by the trustee. 
 
The 2004A&B Bonds and 2004C Bonds (defined below) are limited to obligations of the 
Issuer payable solely from and secured by revenues pledged under the Indenture, 
consisting primarily of loan payments made by Museum Associates, the Loan 
Agreement and certain other funds as provided in the Indenture. Payment of principal 
and interest on the 2004A&B Bonds and 2004C Bonds when due are insured by the 
municipal bond insurance policy issued by Financial Guaranty Insurance Company (the 
“Bond Insurer”). The loan payments are general obligations of Museum Associates. No 
specific property is pledged under the Loan Agreement and the payment obligations of 
Museum Associates are without recourse to the Museum’s art collection. Museum 
Associates must meet an Adjusted Unrestricted Net Assets to Indebtedness ratio of .75 
at each June 30th and December 31st through calendar year 2007, and .95 at each June 
30th and December 31st thereafter, or be subject to specific sanctions. 
 
In addition to the Loan Agreement, Museum Associates entered into a 30-year interest 
rate swap agreement with Citibank, N.A., New York (“Citibank”) with a notional amount 
of $68,575,000. 
 
Under the swap agreement, Museum Associates agrees to pay Citibank a fixed amount 
of interest, 3.611% per month, and will receive 56.9% of one-month London Inter-Bank 
Offered Rate (“LIBOR”) plus 0.21%. 
 
The Museum can terminate the swap agreement at any time, but Citibank may terminate 
the agreement only if certain adverse conditions occur.  The fair value of the interest rate 
swap agreement was approximately ($1,205,000) and ($1,205,000) at June 30, 2007 
and 2006, respectively. 
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NOTE 6 – REVENUE BONDS AND INTEREST RATE SWAPS (Continued) 
 
Revenue Bonds (Continued) 
On October 30, 2004, pursuant to an Indenture (the “Indenture”) by and between the 
California Statewide Communities Development Authority (the “Issuer”) and USBank, as 
trustee (the “Trustee”), $57,625,000 of tax-exempt Variable Rate Demand Obligations 
(2004C Bonds”) were issued. The 2004C Bonds were issued in $100,000 denominations 
with a variable interest rate that is reset every week. At June 30, 2007, the interest rate 
was 3.67%. 
 
The Issuer lent the proceeds of the Series 2004C Bonds to Museum Associates 
pursuant to a Loan Agreement (the “Loan Agreement”) by and between the Issuer and 
Museum Associates. Such proceeds received by Museum Associates will be used to 
finance (i) the design, construction, installation, furnishings, and equipping of a new 
subterranean parking garage on LACMA’s campus, (ii) capitalized interest on the 2004C 
Bonds, and (iii) costs of issuance of the 2004C Bonds. At June 30, 2007 and 2006, 
$13,641,395 and $44,624,240, respectively, of proceeds related to this issuance were 
held in trust accounts by the Trustee. 
 
In addition to the Loan Agreement, Museum Associates entered into a 30-year interest 
rate swap agreement with Citibank, N.A., New York (“Citibank”) with a notional amount 
of $37,740,000.  Under the swap agreement, Museum Associates agrees to pay 
Citibank a fixed amount of interest, 3.207% per month, and will receive 55.1% of one-
month London Inter-Bank Offered Rate (“LIBOR”) plus 0.31%. The Museum can 
terminate the swap agreement at any time, but Citibank may terminate the agreement 
only if certain adverse conditions occur.  The fair value of the interest rate swap 
agreement was approximately $1,384,000 and $1,415,000 at June 30, 2007 and 2006, 
respectively. 
 
The net swap value for the Series 2004 A, B, and C bonds during the years ended June 
30, 2007 and 2006 was approximately $179,000 and $210,000, respectively, and are 
included in “Interest rate swaps” on the combined statements of financial position. 
 
The unrealized (loss) gain reflecting the change in swap value for the years ended June 
30, 2007 and 2006 were approximately ($32,000) and $10,803,000, respectively, and 
are included in “Unrealized (loss) gain on interest rate swap” on the statements of 
activity. 
 
Approximately $6,997,000 of issuance costs was incurred and capitalized in connection 
with the 2004A&B Bonds and 2004C Bonds. These costs are included in other assets on 
the combined statements of financial position, and are being amortized over the bond 
terms on a straight-line basis. At June 30, 2007 and 2006, the capitalized costs were 
approximately $6,371,000 and $6,603,000, respectively. 
 
The 2004A&B Bond and 2004C Bond mandatory bond redemption requirements have 
been summarized in the following tabular format: 
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NOTE 6 – REVENUE BONDS AND INTEREST RATE SWAPS (Continued) 
 
Mandatory Bond Redemption Requirements 
 

Redemption 
Date         

(December 1)  Series A  Series B  Series C  Total 
         
 2030  $ 9,300,000  $ 12,750,000  $ 11,230,000  $ 33,280,000
 2031  9,650,000  13,200,000  11,375,000  34,225,000
 2032  10,000,000  13,700,000  11,525,000  35,225,000
 2033  10,325,000  14,225,000  11,665,000  36,215,000
 2034  10,725,000  14,700,000  11,830,000  37,255,000
         
 Total  $ 50,000,000  $ 68,575,000  $ 57,625,000  $ 176,200,000

 
 

NOTE 7 – NOTES PAYABLE 
 
Notes Payable 
In May 2007 the Museum entered into an agreement to purchase a certain work of art.  
The agreement includes an initial lump-sum payment and a note payable to the seller in 
the sum of $2,000,000. The agreement requires two annual principal payments of 
$1,000,000 each due and payable on or before March 23, 2008 and 2009. This amount 
is included in notes payable in the accompanying combined statements of financial 
position at June 30, 2007. 
 
In May 2005 the Museum entered into an agreement to purchase certain works of art. 
The agreement required four installment payments of $312,500. Shortly after making the 
third installment payment, the Museum received a subpoena for records from U.S. 
Immigration and Customs Enforcement Office of Investigations regarding the artwork. As 
of June 30, 2007, the Museum had still not paid the final installment payment. This 
amount is included in notes payable in the accompanying combined statements of 
financial position in the amount of $312,500 at June 30, 2007 and 2006. 
 
In December 2005 the Museum entered into an agreement to purchase certain works of 
art. The agreement included an initial lump-sum payment and a note payable to the 
seller in the sum of $7,000,000. The note bears interest at a rate of 5% per annum. 
Annual principal payments of $1,200,000 plus accrued interest commence in January 
2007 with the final principal payment being $1,199,589 in January 2010. This amount is 
included in notes payable in the accompanying combined statements of financial 
position in the amount of $3,599,589 and $4,799,589, respectively, at June 30, 2007 and 
2006. 
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NOTE 7 – NOTES PAYABLE (Continued) 
 
Notes Payable (Continued) 
Scheduled principal payments for the years ending June 30 for notes payable are as 
follows: 
     For Year     Principal 
 Ending June 30,      Amount  
 
  2008 $ 2,537,500 
   2009  2,200,000 
   2010  1,199,589 
 
   Total $ 5,937,089 

 
 
NOTE 8 – NET ASSETS 

 
Unrestricted, temporarily restricted, and permanently restricted net assets at June 30, 
2007 and 2006 were available for the following purposes: 
 
                                             2007  
        Temporarily   Permanently  
     Unrestricted     Restricted     Restricted        Total  
 Endowment and funds 
 functioning as endowment 
 General $ 68,247,318 $ 626,096 $ 2,961,959 $ 71,835,373 
 Restricted 
  operating support  -  55,862,055  27,976,740  83,838,795 
 Art acquisition  3,922,218  9,443,093  1,050,000  14,415,311 
 
  Total funds functioning 
   as endowment  72,169,536  65,931,244  31,988,699  170,089,479 
 

Other funds 
  Programs  91,909,343  70,753,174  -  162,662,517 
  Art acquisition  22,575  (304,538)  -  (281,963) 
  Property and equipment  27,332,391  -  -  27,332,391 
 
   Total other funds  119,264,309  70,448,636  -  189,712,945 
 
   Total $ 191,433,845 $ 136,379,880 $ 31,988,699 $ 359,802,424 
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NOTE 8 – NET ASSETS (Continued) 
 
                                             2006  
       Temporarily   Permanently  
     Unrestricted     Restricted     Restricted        Total  
 Endowment and funds 
 functioning as endowment 
 General $ 43,795,059 $ 598,372 $ 2,461,959 $ 46,855,390 
 Restricted 
  operating support  -  46,847,604  24,250,733  71,098,337 
 Art acquisition  3,032,209  9,380,689  1,050,000  13,462,898 
 
  Total funds functioning 
   as endowment  46,827,268  56,826,665  27,762,692  131,416,625 
 
 Other funds 
  Programs  82,941,515  52,152,631  -  135,094,146 
  Art acquisition  (342,364)  (1,531,935)  -  (1,874,299) 
  Property and equipment  23,735,990  -  -  23,735,990 
 
   Total other funds  106,335,141  50,620,696  -  156,955,837 
 
   Total $ 153,162,409 $ 107,447,361 $ 27,762,692 $ 288,372,462 

 
 
NOTE 9 – EMPLOYEE BENEFIT PLANS 

 
The Museum sponsors four (4) employee benefit plans as described below: 
 
Defined Benefit Plan 
The Museum sponsors a defined benefit pension plan. Retirement benefits are provided 
through a noncontributory defined-benefit retirement plan (the “Plan”) for generally all 
employees who have completed one year of service, and have not attained age sixty-
five (65). The Museum’s funding policy is to contribute amounts to the Plan sufficient to 
meet the minimum funding requirements of the Employee Retirement Income Security 
Act, plus additional amounts as determined to be appropriate. Contributions to the Plan 
were $1,250,000 in fiscal year ended 2007. 
 
The following sets forth the components of net periodic benefit costs and the obligations 
and funded status of the defined benefit plan. Valuations of assets and liabilities are 
determined using a measurement date of June 30, 2007. 
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NOTE 9 – EMPLOYEE BENEFIT PLANS (Continued) 
 
Defined Benefit Plan (Continued) 
Net periodic benefit costs for the years ended June 30: 
          2007        2006  
 
 Service cost $ 891,245 $ 939,072 
 Interest cost  409,773  474,592 
 Expected return on plan assets  (519,296)  (398,370) 
 Amortization of transition (assets) or obligations  8,227  8,227 
 Amortization of prior service cost  34,779  9,751 
 Recognized actuarial loss  -  188,983 
 
 Net periodic benefit cost $ 824,728 $ 1,222,255 
 
Obligation and funded status at June 30: 
 Change in benefit obligation 
 Benefit obligation at beginning of year $ 8,295,064 $ 8,311,802 
 Change in assumption – discount rate  (1,595,289)  - 
 Service cost  891,245  939,072 
 Interest cost  409,773  474,592 
 Plan amendments  400,433  - 
 Benefits paid  (452,531)  (493,321) 
 Settlements, curtailments, or other events  30,561  - 
 Actuarial (gain) or loss  (976,684)  (937,081) 
 
 Benefit obligation, end of year $ 7,002,572 $ 8,295,064 
 
 Change in plan assets 
 Fair value of plan assets at beginning of year $ 6,092,464 $ 4,762,664 
 Actual return on plan assets  1,344,289  723,121 
 Employer contributions  1,250,000  1,100,000 
 Settlement or curtailment  (338,299)  (405,832) 
 Benefits paid  (114,192)  (87,489) 
 
 Fair value of plan assets, end of year $ 8,234,262 $ 6,092,464 
 
 Funded status $ 1,231,690 $ (2,202,600) 
 Unrecognized transition amount  -  11,113 
 Unrecognized prior service cost  -  59,167 
 Unrecognized net actuarial loss  -  2,215,107 
 
     1,231,690  82,787 
 Net amount recognized in the statement 
  of financial position 
  Accrued pension plan asset $ - $ 82,787 
  Overfunded pension asset $ 1,231,690 $ - 
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NOTE 9 – EMPLOYEE BENEFIT PLANS (Continued) 
 
Defined Benefit Plan (Continued) 
Due to the adoption of SFAS No. 158 at July 1, 2006, the Museum made an adjustment 
to the beginning net assets to recognize the unfunded status of the pension plan as a 
liability for pension benefits. The Museum also made an adjustment to net assets to 
reflect a change in actuarial assumptions regarding the discount rate on the benefit 
obligation. During the year ended June 30, 2007, the Museum also recorded the 
actuarial gain and amortization of prior service costs as adjustments to net assets. 

 
The following represents the adjustments to net assets: 
 
 Adjustment due to adoption of SFAS No. 158 at July 1, 2006  $ (2,285,387) 
 Change in assumption – discount rate    1,595,289 
 Actuarial gain during the year    1,801,677 
 Prior service cost    (387,988) 
 
 Net adjustment to net assets   $ 723,591 
 
The accumulated benefit obligation for the Plan was $7,002,572 and $5,983,312 at June 
30, 2007 and 2006, respectively. 
 
Weighted-average assumptions used to determine benefit obligations were as follows at 
June 30: 
          2007        2006  
 
 Discount rate  6.3%  5.0% 
 Expected return on plan assets  8.0   8.0 
 Rate of compensation increase  5.0   2.5 
 
The Museum’s year-end Plan weighted-average asset allocations by category were as 
follows: 
        Target         2007         2006  
 
  Equity securities  75%  73.0%  68.5% 
  Debt securities  25%  26.6%  31.5% 
  Cash   -%  0.4%  -% 
 
Plan assets are invested in a diversified portfolio whose value is subject to fluctuations 
of the securities market. 
 
Changes in this value attributable to differences between actual and assumed returns on 
plan assets are deferred as unrecognized gains or losses and included in the 
determination of net pension expense over time. 
 
The Museum expects to contribute $1,300,000 to the defined benefit plan for the fiscal 
year ending June 30, 2008. 
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NOTE 9 – EMPLOYEE BENEFIT PLANS (Continued) 
 
Defined Benefit Plan (Continued) 
Benefit payments, which reflect expected future service, as appropriate, are expected to 
be paid as follows: 
 
   For the Year 
 Ending June 30, 
 

  2008 $ 174,736 
  2009  174,495 

 2010  241,896 
 2011  242,330 
 2012  269,468 
 2013 to 2017  2,129,096 

 
  Total $ 3,232,021 

 
Defined Contribution Plan 
The Museum also offers a defined contribution plan, whereby employees elect to make 
voluntary contributions (up to limits set by law) to the plan through a payroll deduction.  
The Museum then matches 100% of the employee contributions, up to four-percent (4%) 
of salary. Matching contributions during the years ended June 30, 2007 and 2006 
amounted to approximately $357,000 and $330,000, respectively. 
 
Deferred Compensation Plan 
In May 2005, the Museum offered a deferred compensation plan for its highly 
compensated employees. Employees compensated in excess of $90,000 annually are 
eligible to elect to make voluntary contributions (up to the limits set by law) to the plan 
through payroll deductions in excess of the annual thresholds allowed under the 
Museum’s defined contribution plan. 
 
Executive Deferred Compensation Plan 
In April 2005, the Museum implemented an executive deferred compensation program 
for certain key employees. The plan has a five-year vesting period, after which the 
employees are able to withdraw the funds. The total cost of the program will be 
expensed over the five-year vesting period and requires five annual payments of 
$56,000. 
 
In February 2006, the Museum implemented an executive deferred compensation 
program for a key employee. The plan has a five-year vesting period, after which the 
employee is able to withdraw the funds. The total cost of the program will be expensed 
over the five-year vesting period and requires five annual payments of $200,000. 
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NOTE 10 – COMMITMENTS AND CONTINGENCIES 
 
Litigation 
In the normal course of business, the Museum may become a party to litigation.  
Management believes there are no asserted or unasserted claims or contingencies that 
would have a significant impact on the financial statements of the Museum as of June 
30, 2007. 
 
Operating Leases 
The Museum has certain equipment under noncancellable operating leases with terms 
up to sixty-two (62) months and expiring through 2011. Total rental expense on 
operating leases was approximately $780,000 and $701,000 for the years ended June 
30, 2007 and 2006, respectively.  Future minimum lease payments are as follows: 
 
     For Year 
 Ending June 30, 
 
  2008 $ 612,000 
  2009  393,000 
  2010  341,000 
  2011  118,000 
 
   Total $ 1,464,000 
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APPENDIX C 

SUMMARY OF PRINCIPAL DOCUMENTS 

The following is a summary of certain provisions of the Indenture and the Loan Agreement which are not 
described elsewhere in this Official Statement.  These summaries do not purport to be complete or definitive and 
reference should be made to such documents for a full and complete statement of their provisions.  All capitalized 
terms not defined in the Official Statement have the meanings set forth in the Indenture.   

DEFINITIONS 

"2004 Bonds" means the California Statewide Communities Development Authority Revenue Bonds (Los 
Angeles County Museum of Art Project), Series 2004A, Series 2004B and Series 2004C. 

"2007 Bonds" means the California Statewide Communities Development Authority Revenue Bonds (Los 
Angeles County Museum of Art Project), Series 2007A, Series 2007B, Series 2007C and Series 2007D.  

"2008 Bonds" means the 2008A Bonds, the 2008B Bonds, the 2008C Bonds, the 2008D Bonds and the 
2008E Bonds. 

"2008A Bonds" means the California Statewide Communities Development Authority Refunding Revenue 
Bonds (Los Angeles County Museum of Art Project) Series 2008A issued under the Indenture. 

"2008B Bonds" means the California Statewide Communities Development Authority Refunding Revenue 
Bonds (Los Angeles County Museum of Art Project) Series 2008B issued under the Indenture. 

"2008C Bonds" means the California Statewide Communities Development Authority Refunding Revenue 
Bonds (Los Angeles County Museum of Art Project) Series 2008C issued under the Indenture. 

"2008D Bonds" means the California Statewide Communities Development Authority Refunding Revenue 
Bonds (Los Angeles County Museum of Art Project) Series 2008D issued under the Indenture. 

"2008E Bonds" means the California Statewide Communities Development Authority Refunding Revenue 
Bonds (Los Angeles County Museum of Art Project) Series 2008E issued under the Indenture. 

"2008 Bondholders" means the Bondholders of the 2008 Bonds.  

"2008 Credit Facility" means the letter of credit issued by the 2008 Credit Facility Provider providing credit 
enhancement to the 2008 Bonds. 

"2008 Credit Facility Provider Agreement" shall mean that certain Letter of Credit Reimbursement 
Agreement for the 2008 Bonds by and among LACMA, each of the financial institutions from time to time listed as 
lenders in Schedule I thereto and Union Bank of California, N.A., as administrative agent. 

"2008 Credit Facility Provider" means Wells Fargo Bank, National Association, as issuer of the 2008 
Credit Facility. 

"Act" means Article 1 through 4 (commencing with Section 6500) of Chapter 5 of Division 7 of Title I of 
the Government Code of the State of California. 

"Additional Bonds" or "Additional Series of Bonds" means additional Bonds or Series of Bonds that are 
issued pursuant to a Supplemental Indenture and in accordance with the requirements of the Indenture. 

"Additional Payments" means the payments to be made by LACMA in accordance with the Loan 
Agreement and the Indenture. 
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"Adjusted UNA Ratio" means, as of any date, the ratio of Adjusted Unrestricted Net Assets to Indebtedness 
as of such date. 

"Adjusted Unrestricted Net Assets" means, as of any date, the Unrestricted Net Assets as of such date, less 
any assets reported as "property and equipment – net" (or an equivalent designation) on the Balance Sheet as of such 
date, plus Indebtedness as of such date, plus any amounts held by the Trustee in the Special Reserve Account and 
the Collateral Account (to the extent not already included in Unrestricted Net Assets).  Adjusted Unrestricted Net 
Assets shall include any written pledges which are classified as temporarily restricted assets on the Balance Sheet 
due to delivery timing restrictions imposed by the donor and which LACMA certifies are expected to become 
Unrestricted Net Assets when such timing restrictions expire (but excluding from such temporarily restricted net 
assets annuity and life income funds and matching grants).  Adjusted Unrestricted Net Assets shall be adjusted to 
exclude the value, positive or negative, of any interest rate swap agreement on the Balance Sheet as of such date.  
The value of collateral held pursuant to the terms of an interest rate swap agreement shall be included in Adjusted 
Unrestricted Net Assets.  Notwithstanding the foregoing, the Credit Facility Providers may consent to the inclusion 
or exclusion of any items for purposes of calculating Adjusted Unrestricted Net Assets. 

"Alternate Credit Facility" means a letter or letters of credit or municipal bond insurance policy or policies 
containing administrative provisions reasonably satisfactory to the Trustee, issued and delivered to, and accepted by, 
the Trustee in accordance with the Indenture; provided, however, that any amendment, extension, renewal or 
substitution of the Credit Facility then in effect for the purpose of extending the Expiration Date of such Credit 
Facility or modifying such Credit Facility pursuant to its terms shall not be deemed to be an Alternate Credit Facility 
for purposes of the Indenture. 

"Authorized Denominations" means (a) with respect to Bonds which are subject to a Long-Term Interest 
Rate Period, $5,000 or any integral multiple thereof and (b) with respect to Bonds which are not described in the 
preceding clause (a), $100,000 or any integral multiple of $5,000 in excess of $100,000. 

"Available Moneys" means, if a Credit Facility is in effect for a Series of Bonds, (i) moneys drawn under 
the Credit Facility which at all times since their receipt by the Trustee or the Tender Agent were held in a separate 
segregated account or accounts or subaccount or subaccounts in which no moneys (other than those drawn under the 
Credit Facility) were at any time held, (ii) moneys which have been paid to the Trustee or the Tender Agent by 
LACMA and have been on deposit with the Trustee or the Tender Agent for at least 124 days (or, if paid to the 
Trustee or the Tender Agent by an "affiliate," as defined in Bankruptcy Code §101(2), of LACMA, 366 days) during 
and prior to which no Event of Bankruptcy shall have occurred, (iii) any other moneys, if, in the opinion of 
nationally recognized counsel experienced in bankruptcy matters (which opinion shall be acceptable to each Rating 
Agency then rating the Bonds), the application of such moneys will not constitute a voidable preference in the event 
of the occurrence of an Event of Bankruptcy, (iv) proceeds of refunding bonds and (v) investment earnings on any 
of the moneys described in clauses (i), (ii), (iii) and (iv) of this definition; otherwise if no Credit Facility is in effect 
or available for a Series of Bonds, "Available Moneys" means any moneys deposited with the Trustee or the Tender 
Agent. 

"Balance Sheet" means the Combined Statements of Financial Position of LACMA included in LACMA's 
financial statements prepared in accordance with generally accepted accounting principles, whether audited or 
unaudited. 

"Bank Bonds" means Bonds purchased with the proceeds of drawings under a Credit Facility during the 
period beginning on the date such Bonds are purchased until the earlier of (i) the date on which such Bonds are 
remarketed to a purchaser identified by the Remarketing Agent for such Bonds, or (ii) the date on which a Credit 
Facility Provider elects pursuant to the Indenture not to sell such Bonds to a purchaser identified by the Remarketing 
Agent for such Bonds. 

"Bank Bond Rate" means the interest rate, if any, specified in the Credit Facility Provider Agreement then 
in effect as the rate at which Bank Bonds shall bear interest, such rate not to exceed the Maximum Bank Bond 
Interest Rate; provided, however, that if no such rate is specified in the Credit Facility Provider Agreement then in 
effect, then Bank Bonds shall continue to bear interest and such interest shall accrue and be payable as specified in 
this Indenture as if such Bank Bonds were not Bank Bonds. 
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"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 Bonds, including persons holding Bonds through nominees or 
depositories. 

"Bond Counsel" means a firm of attorneys, reasonably acceptable to the Trustee, which are nationally 
recognized as experts in the area of municipal finance. 

"Bondholder" or "Holder" or "Owner" means, with respect to any Bond, the Person in whose name such 
Bond is registered.  

"Bonds" means the 2008 Bonds and any Additional Bonds. 

"Book-Entry Bonds" means the Bonds registered in the name of the nominee of DTC, or any successor 
securities depository for the Bonds, as the registered owner thereof pursuant to the terms and provisions of the 
Indenture. 

"Business Day" means any day other than (i) a Saturday or Sunday, (ii) a day on which the Principal 
Corporate Trust Office of the Trustee is authorized or required by law to close, (iii) a day on which the New York 
Stock Exchange is closed or (iv) if such Business Day is related to a draw under a Credit Facility, a day on which 
the related Credit Facility Provider is authorized or required by law to close. 

"Capitalized Interest Fund" means the 2008 Capitalized Interest Fund and any other capitalized interest 
fund for Additional Bonds created pursuant to a Supplemental Indenture.   

"Certificate," "Statement," "Request," "Requisition" and "Order" of the Issuer or LACMA mean, 
respectively, a written certificate, statement, request, requisition or order signed in the name of the Issuer by an 
Authorized Representative of the Issuer or in the name of LACMA by an Authorized Representative of LACMA.  
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 the Indenture, each such instrument shall include 
the statements provided for in the Indenture. 

"Code" means the Internal Revenue Code of 1986, as amended, and the regulations of the United States 
Department of Treasury issued thereunder, and in this regard reference to any particular section of the Code shall 
include reference to all successors to such section of the Code, when appropriate. 

"Collateral Account" means any collateral account established pursuant to the Indenture.   

"Continuing Disclosure Agreement" means the Continuing Disclosure Agreement in connection with the 
2008 Bonds dated as of September 1, 2008 between LACMA and U.S. Bank National Association, as Trustee and 
dissemination agreement, and any continuing disclosure agreement entered into with respect to one or more Series 
of Bonds. 

"Conversion" means a conversion of a Series of the Bonds from one Interest Rate Period to another Interest 
Rate Period (including the establishment of a new interest period within the Long-Term Interest Rate Period) as 
provided in the Indenture. 

"Conversion Date" means the effective date of a Conversion of a Series of the Bonds. 

"Credit Facilities" means, collectively, the 2008 Credit Facility, any Alternate Credit Facility and any other 
letter or letters of credit or municipal bond insurance policy or policies provided with respect to any Series of 
Additional Bonds guaranteed by such letter or letter of credit or policy or policies. 
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"Credit Facility Provider Agreement" means the 2008 Credit Facility Provider Agreement and any other 
agreement between LACMA (or any affiliate of LACMA) and any Credit Facility Provider, pursuant to which a 
Credit Facility is issued by such Credit Facility Provider, as the same may be amended or supplemented. 

"Credit Facility Providers" means, collectively, the 2008 Credit Facility Provider and any other financial 
institution or institutions issuing Credit Facilities and their successors and assigns. 

"Daily Interest Rate" means a variable interest rate for the Bonds established in accordance with the 
Indenture. 

"Daily Interest Rate Period" means each period during which a Daily Interest Rate is in effect for the 
Bonds. 

"DTC Participant" or "Participant" means a Direct Participant and/or an Indirect Participant. 

"Eligible Account" means an account that is either (a) maintained with a federal or state-chartered 
depository institution or trust company that has a Standard & Poor's short-term debt rating of at least "A-2" (or, if no 
short-term debt rating, a long-term debt rating of "BBB+"); or (b) maintained with the corporate trust department of 
a federal depository institution or state-chartered depository institution subject to regulations regarding fiduciary 
funds on deposit similar to Title 12 of the U.S. Code of Federal Regulation Section 9.10(b), which, in either case, 
has corporate trust powers and is acting in its fiduciary capacity.  If moneys are deposited in an account that is 
required to be an Eligible Account and such account ceases to comply with the definition of "Eligible Account," the 
funds shall promptly (and, in any case, within not more than 30 calendar days) be moved to another financial 
institution such that the "Eligible Account" requirement will again be satisfied. 

"Eligible Organization" means an organization described in Section 501(c)(3) of the Code which is 
determined by the Issuer to satisfy the criteria set forth in the resolution of the Issuer adopted on March 21, 1991, 
authorizing the issuance of bonds, notes, or other evidences of indebtedness, or certificates of participation in leases 
or other agreements to finance or refinance facilities owned and/or operated by such organizations. 

"Escrow Funds" means the funds by that name established in the Indenture.   

"Event of Default" means any of the events specified in the Indenture. 

"Expiration Date" means the termination date of a Credit Facility then in effect, as extended from time to 
time. 

"Favorable Opinion of Bond Counsel" means, with respect to any action relating to a Series of Bonds, the 
occurrence of which requires such an opinion, a written legal opinion of Bond Counsel addressed to the Trustee, 
LACMA, the related Credit Facility Providers and the Remarketing Agent or the Broker-Dealers, as applicable, to 
the effect that such action is permitted under the Indenture and will not impair the exclusion of interest on such 
Series of Bonds from gross income for purposes of federal income taxation or the exemption of interest on such 
Series of Bonds from personal income taxation under the laws of the State (subject to customary qualifications). 

"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, or fifty-two week, period selected and designated as the official fiscal year period of 
LACMA. 

"Government Certificates" means evidences of indebtedness of ownership of proportionate interests in 
future principal and/or interest payments of Government Obligations, including depository receipts thereof, wherein 
(i) a bank or trust company acts as custodian and holds the underlying Government Obligations; (ii) the owner of the 
Government Certificate is a real party in interest with the right to proceed directly and individually against the 
obligor of the underlying Government Obligations; and (iii) the underlying Government Obligations are held in trust 
in a special account, segregated from the custodian's general assets, and are not available to satisfy any claim of the 
custodian or any Person claiming through the custodian, or any Person to whom the custodian may be obligated. 
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"Government Obligations" means and includes any of the following securities:  cash; State and Local 
Government Series notes issued by the United States Treasury; United States Treasury bills, notes and bonds as 
traded on the open market; zero coupon United States Treasury bonds; and interest strips of the Resolution Funding 
Corporation for which separation of principal and interest is made by a Federal Reserve Bank in book-entry form. 

"Guaranty Obligation" shall mean, with respect to any Person, any direct or indirect liability of that Person 
with respect to any indebtedness, lease, dividend, letter of credit or other obligation (the "primary obligation") of 
another Person (the "primary obligor"), including any obligation of that Person, whether or not contingent, (a) to 
purchase, repurchase or otherwise acquire such primary obligation or any property constituting direct or indirect 
security therefor, or (b) to advance or provide funds (i) for the payment or discharge of any such primary obligation, 
or (ii) to maintain working capital or equity capital of the primary obligor or otherwise to maintain the net worth or 
solvency or any balance sheet item, level of income or financial condition of the primary obligor, or (c) to purchase 
property, securities or services primarily for the purpose of assuring the owner of any such primary obligation of the 
ability of the primary obligor to make payment of such primary obligation, or (d) otherwise to assure or hold 
harmless the holder of any such primary obligation against loss in respect thereof.  The amount of any Guaranty 
Obligation shall be deemed equal to the stated or determinable amount of the primary obligation in respect of which 
such Guaranty Obligation is made or, if not stated or if indeterminable, the maximum reasonably anticipated liability 
in respect thereof. 

"Indebtedness" means, as of any date, the aggregate of (i) the principal amount of bonds, certificates of 
participation or other evidences of indebtedness payable by LACMA, (ii) the principal amount of any Guaranty 
Obligation of LACMA and (iii) any other indebtedness of LACMA (including the obligation of LACMA to pay any 
installment purchase and capital lease rental obligations); provided, however, that such Indebtedness shall exclude 
the following: (a) any indebtedness (other than a Guaranty Obligation) that is not reflected as a liability on the 
Balance Sheet as of such date in accordance with GAAP, (b) any indebtedness to the extent payable solely from an 
asset that is not an Adjusted Unrestricted Net Asset; and (c) interest rate swap agreements and other financial 
agreements relating to the Bonds. 

"Interest Accrual Date" with respect to a Series of the Bonds: 

1. for any Weekly Interest Rate Period, the first day thereof and, thereafter, the first Wednesday (or 
such other day specified in a Supplemental Indenture relating to Series of Bonds) of each calendar 
month during such Weekly Interest Rate Period; 

2. for any Daily Interest Rate Period, the first day thereof and, thereafter, the first Business Day of 
each month; 

3. for any Long-Term Interest Rate Period, the first day thereof and, thereafter, each Interest Payment 
Date during that Long Term Interest Rate Period, other than the last such Interest Payment Date; 
and 

4. for each Bond Interest Term within a Short-Term Interest Rate Period, the first day thereof. 

"Interest Payment Date" for a Series of the Bonds means: 

1. for any Weekly Interest Rate Period, the first Wednesday (or such other day specified in a 
Supplemental Indenture relating to a Series of Bonds) of each calendar month, or, if the first 
Wednesday is not a Business Day, the next succeeding Business Day;  

2. for any Daily Interest Rate Period, the first Business Day of the next succeeding calendar month; 

3. for any Long Term Interest Rate Period, each June 1 and December 1; 

4. for any Bond Interest Term, the day next succeeding the last day of that Bond Interest Term;  



C-6 

5. for each Interest Rate Period, the day next succeeding the last day thereof;  

6. any redemption date and any maturity date for Bonds; and 

7. for Bank Bonds, as set forth in the related Credit Facility Provider Agreement then in effect. 

"Interest Rate Period" means each Daily Interest Rate Period, Weekly Interest Rate Period, Short Term 
Interest Rate Period or Long Term Interest Rate Period. 

"Investment Policy" means the investment policy of LACMA as set forth in the document entitled "Los 
Angeles County Museum of Art Investment Policy Statement for the Endowment & Reserves Fund" dated March 
2006. 

"Loan Default Events" means any of the events of default specified in the Loan Agreement. 

"Loan Payments" means the payments to be made by LACMA pursuant to the Loan Agreement. 

"Maximum Bank Bond Interest Rate" means the lesser of (a) the maximum interest rate on Bank Bonds as 
provided in the applicable Credit Facility Provider Agreement and (b) the Maximum Lawful Rate. 

"Maximum Bond Interest Rate" means the lesser of (a) the rate of 12% per annum and (b) the Maximum 
Lawful Rate. 

"Maximum Lawful Rate" means the maximum rate of interest on the relevant obligation permitted by 
applicable law. 

"Moody's" means Moody's Investors Service, Inc., a corporation organized and existing under the laws of 
the State of Delaware, its successors and assigns, and, if such corporation shall be dissolved or liquidated or shall no 
longer perform the functions of a securities rating agency, "Moody's" shall be deemed to refer to any other 
nationally recognized securities rating agency designated by LACMA by notice to the Issuer and the Trustee, with 
the consent of the Credit Facility Providers. 

"Opinion of Counsel" means a written opinion of counsel (who may be counsel for the Issuer or LACMA) 
appointed by the Issuer, the Trustee or LACMA, as appropriate, that is acceptable to the Credit Facility Providers 
receiving the same.  If and to the extent required by the provisions of the Indenture, each Opinion of Counsel shall 
include the statements provided therefor. 

"Outstanding," when used as of any particular time with reference to Bonds, means all Bonds theretofore, 
or thereupon being, authenticated and delivered by the Trustee under the Indenture except (a) Bonds theretofore 
cancelled by the Trustee or surrendered to the Trustee for cancellation; (b) Bonds with respect to which all liability 
of the Issuer shall have been discharged in accordance with the Indenture; and (c) Bonds for the transfer or exchange 
of which, or in lieu of or in substitution for which, other Bonds shall have been authenticated and delivered by the 
Trustee pursuant to the Indenture. 

"Permitted Encumbrances" means and includes:  (1) undetermined liens and charges incident to 
construction or maintenance, and liens and charges incident to construction or maintenance now or hereafter filed of 
record which are being contested in good faith by LACMA or which, whether singly or in the aggregate, do not 
materially adversely affect the interests of the Holders; (2) the lien of taxes and assessments which are not 
delinquent, or, if delinquent, are being contested in good faith; (3) defects and irregularities in the title to the 
Property which, whether singly or in the aggregate do not materially adversely affect the operation of the Property 
for the purposes for which they are or may reasonably be expected to be used; (4) easements, exceptions or 
reservations for the purpose of pipelines, telephone lines, telegraph lines, power lines and substations, roads, streets, 
alleys, highways, railroad purposes,  open space or park purposes, drainage and sewerage purposes, dikes, canals, 
laterals, ditches, the removal of oil, gas, coal or other minerals, and other like purposes, or for the joint or common 
use of real property, facilities and equipment, which, whether singly or in the aggregate, do not materially interfere 
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with or impair the operation of the Property for the purposes for which they are or may reasonably be expected to be 
used; (5) rights reserved to or vested in any municipality or governmental or other public authority to control or 
regulate or use in any manner any portion of the Property which, whether singly or in the aggregate, do not 
materially impair the operation of the Property for the purposes for which they are or may reasonably be expected to 
be used; (6) any obligations or duties affecting any portion of the Property to any municipality or governmental or 
other public authority with respect to any right, power, franchise, grant, license or permit; (7) present or future valid 
zoning laws and ordinances; (8) the rights of the Trustee and the Issuer under the Indenture and the Loan 
Agreement; (9) security interests and other encumbrances placed upon property being acquired by LACMA to 
secure a portion of the purchase price thereof, or lessor or vendor interests in leases required to be capitalized in 
accordance with GAAP, but only to the extent the principal amounts secured by any such interests or encumbrances 
do not exceed the lesser of the cost or fair market value of the property so acquired as determined in good faith by 
LACMA; (10)  statutory liens arising in the ordinary course of business which are not delinquent or are being 
contested in good faith by LACMA; (11) the lease or license of the use of a part of the Property for use in 
performing professional or other services necessary for the proper and economical operation of the Property in 
accordance with customary business practices in the industry; (12) pledges or deposits in connection with workers' 
compensation, unemployment insurance and other social security legislation; (13)  liens or pledges on the Property 
or other assets of LACMA securing indebtedness or other obligations not exceeding in the aggregate a principal 
amount of $5,000,000; (14) liens securing any nonrecourse indebtedness of LACMA that (i) is not a general 
obligation of LACMA, (ii) is secured only by a lien on property to be acquired or constructed, and (iii) is not 
secured by any recourse, directly or indirectly, to any property of LACMA other than the property being acquired or 
constructed with such indebtedness; (15) security interests and other encumbrances existing on any property prior to 
the time of its acquisition by LACMA through purchase, merger, consolidation or otherwise, whether or not 
assumed by LACMA, but only to the extent the principal amounts secured by any such encumbrances do not exceed 
the lesser of the cost or fair market value of the property so acquired as determined in good faith by LACMA; (16) 
any liens existing on the date of issuance of the Bonds, (17) with the consent of the 2008 Administrative Agent, any 
collateral posted by LACMA under the Swap Agreement, and (18) any lien or encumbrance agreed to in writing by 
the Credit Facility Providers. 

"Permitted Investments" means, if and to the extent permitted by law and by any policy guidelines 
promulgated by LACMA:  

(a) Government Obligations or Government Certificates; 

(b) Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed by any of the 
following federal agencies and provided such obligations are backed by the full faith and credit of the United States 
of America (stripped securities are only permitted if they have been stripped by the agency itself): 

(i) Farmers Home Administration (FMHA) - Certificates of beneficial ownership; 

(ii) Federal Housing Administration Debentures (FHA);  

(iii) General Services Administration - Participation Certificates;  

(iv) Government National Mortgage Association (GNMA or "Ginnie Mae") guaranteed 
mortgage-backed bonds, excluding stripped and inverse floating rate securities; 

(v) U.S. Maritime Administration - Guaranteed Title XI financing; and 

(vi) U.S. Department of Housing and Urban Development (HUD) - Project notes and local 
authority bonds.  

(c) Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed by any of the 
following non-full faith and credit United States of America government agencies (stripped securities are only 
permitted if they have been stripped by the agency itself): 
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(i) Federal Home Loan Bank System - Senior debt obligations (consolidated debt 
obligations);  

(ii) Federal Home Loan Mortgage Corporation (FHLMC or "Freddie Mac")- mortgage 
backed securities and senior debt obligations; excluding stripped mortgage securities and inverse floating 
rate bonds;  

(iii) Federal National Mortgage Corporation (FNMA or "Fannie Mae") -mortgage backed 
securities and senior debt obligations, excluding stripped mortgage securities and inverse floating rate 
bonds;  

(iv) Student Loan Marketing Association (SLMA or "Sallie Mae") - Senior debt obligations;  

(v) Resolution Funding Corp. (REFCORP) - Only the interest component of REFCORP 
strips which have been stripped by request to the Federal Reserve Bank of New York in book-entry form; 
and 

(vi) Federal Farm Credit System - Consolidated systemwide bonds and notes. 

(d) Money market funds registered under the Federal Investment Company Act of 1940, whose shares 
are registered under the Securities Act of 1933, and having a rating by S&P of AAAm-G or AAAm and by Moody's 
of Aaa, including money market funds from which the Trustee or its affiliates receives a fee for investment advisory 
or other services to the fund; 

(e) Certificates of deposit issued by a state or national bank or a state or federal savings and loan, 
provided that such certificates of deposit shall be either (i) continuously and fully insured by the FDIC, or (ii) be 
secured at all times by a perfected first security interest in collateral described in subsections (a) and/or (b) above 
held by a third party; 

(f) Savings accounts or money market deposits that are fully insured by the FDIC; 

(g) Investment agreements, including guaranteed investment contracts acceptable to the Credit 
Facility Providers.  

(h) Commercial paper of "prime" quality rated, at the time of purchase, "P-1" by Moody's and "A-1" 
or better by S&P. 

(i) Bonds or notes issued by any state or municipality which are rated by Moody's and S&P in one of 
the two highest long-term rating categories assigned by such agencies; 

(j) Federal funds or banker's acceptances which are eligible for purchases by members of the Federal 
Reserve System, drawn on any bank the short-term obligations of which are rated in the highest rating category by 
Moody's and S&P, provided that the maturity cannot exceed 270 days; 

(k) Repurchase agreements either (a) with maturities of 30 days or less, or (b) approved by the Credit 
Facility Providers; 

(l) "Pre-funded" municipal obligations rated in the highest rating category by Moody's and S&P;  

(m) Senior asset-backed securities such as automobile and credit card receivables, utilities, 
manufactured home loans, home improvements loans, and home equity loans (rated A or better by at least one of the 
Rating Agencies at time of purchase); 

(n) Senior non-agency mortgage backed securities but excluding stripped mortgage backed securities 
and inverse floating rate bonds (rated A or better by at least one of the Rating Agencies at time of purchase); 
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(o) Fixed and floating rate corporate debt securities rated A or better by at least one of the Rating 
Agencies at time of purchase; and 

(q) Any investment approved in writing by the Credit Facility Providers. 

"Person" means any legal entity or natural person as the context may require. 

"Project Costs" means expenditures incurred or to be incurred by LACMA in furtherance of the Project. 

"Project Fund" means the fund by that name established pursuant to the Indenture. 

"Property" means, as of any date, all land, improvements, facilities, fixtures and equipment then owned or 
controlled by LACMA. 

"Rating Agencies" means Fitch, Moody's and S&P, so long as such rating agencies maintain a rating on the 
Bonds, and any other nationally recognized securities rating agency designated in writing by the Issuer following 
consultation with LACMA. 

"Rebate Fund" means the fund by that name established pursuant to the Indenture. 

"Rebate Requirement" shall have the meaning assigned to that term in the Tax Agreement. 

"Record Date" means (i) with respect to any Interest Payment Date in respect to any Daily Interest Rate 
Period, the last Business Day of each calendar month or, in the case of the last Interest Payment Date in respect to a 
Daily Interest Rate Period, the Business Day immediately preceding such Interest Payment Date, (ii) with respect to 
any Interest Payment Date in respect to any Weekly Interest Rate Period or any Short-Term Interest Rate Period, the 
Business Day immediately preceding such Interest Payment Date, and (iii) with respect to any Interest Payment Date 
in respect to any Long-Term Interest Rate Period, the fifteenth day immediately preceding that Interest Payment 
Date or, in the event that an Interest Payment Date shall occur less than 15 days after the first day of a Long-Term 
Interest Rate Period, that first day. 

"Redemption Price" means, with respect to any Bond (or portion thereof), the principal amount of such 
Bond (or portion thereof), premium, if any, and interest, payable upon redemption thereof pursuant to the provisions 
of such Bond and the Indenture. 

"Refunded Bonds" means the 2004 Bonds and the 2007 Bonds. 

"Required Collateral Amount" means, as of any date, the amount of Unrestricted Net Assets necessary to 
result in an Adjusted UNA Ratio, as of such date, equal to 0.85. 

"Reserve Account" means any reserve account established with respect to one or more Series of Bonds as 
provided in the Indenture and in one or more Supplemental Indentures. 

"Reserve Account Requirement" means, with respect to all Series of Bonds that have the benefit of a 
Reserve Account, as of any date of calculation, amounts as provided in each Supplemental Indenture for such series 
of Bonds, as permitted by the Code. 

"Reserved Rights" means the Issuer's rights to indemnity, notices, reports and information set forth in the 
Loan Agreement together with Additional Payments required to be paid to the Issuer, the rights of the Issuer to 
enforce the obligations of LACMA pursuant to the Tax Agreement, and the rights of the Issuer to enforce the special 
services covenant in the Loan Agreement. 

"Responsible Officer" of the Trustee means and includes the president, every vice president and every 
assistant vice president to whom any corporate trust matter is referred because of his or her knowledge of, and 
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familiarity with, a particular subject and who is specifically assigned to administer the duties of the Trustee under 
the Indenture. 

"Revenue Fund" means the fund by that name established pursuant to the Indenture. 

"Revenues" means all payments received by the Issuer or the Trustee from LACMA (except Additional 
Payments and any amounts paid by LACMA pursuant to the indemnification provisions of the Agreement), 
including, without limiting the generality of the foregoing, Loan Payments (including both timely and delinquent 
payments, any late charges, and whether paid from any source), prepayments of all or any part of the Loan Payments 
and all interest, profits or other income derived from the investment of any money in any fund or account 
established pursuant to the Indenture (except to the extent such interest, profits or other income is required to be 
transferred to or retained in the Rebate Fund pursuant to the Indenture or the Tax Agreement). 

"Securities Depository" means The Depository Trust Company, 55 Water Street, 50th Floor, New York, 
N.Y. 10041-0099 Attn. Call Notification Department, Fax (212) 855-7232, or, in accordance with then-current 
guidelines of the Securities and Exchange Commission, such other securities depositories, or no such depositories, 
as the Issuer may indicate pursuant to the Indenture. 

"Series" means the 2008A Bonds, the 2008B Bonds, the 2008C Bonds, the 2008D Bonds, the 2008E 
Bonds or a series of Additional Bonds. 

"SIFMA 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 & Financial Markets Association (formerly the Bond Market 
Association) ("SIFMA") or any Person acting in cooperation with or under the sponsorship of SIFMA and effective 
from such date. 

"Special Reserve Account" means any special reserve account established pursuant to the Indenture. 

"State" means the State of California. 

"Supplemental Indenture" or "Indenture Supplemental Hereto" means any indenture duly authorized and 
entered into between the Issuer and the Trustee in accordance with the provisions of the Indenture. 

"Swap Agreement" means the ISDA Master Agreement, Schedule and Credit Support Annex, each dated as 
of May 21, 2004, as amended by an Amendment to the ISDA Master Agreement and by one or more Amended and 
Restated Confirmations, between LACMA and the Swap Counterparty, as such documents may be amended or 
supplemented from time to time. 

"Swap Counterparty" means Citibank, N.A. and its successors and assigns under the Swap Agreement. 

"Swap Payments" means all payments to be made by LACMA under the Swap Agreements, including but 
not limited to payments due upon an early termination of the Swap Agreements. 

"S&P" means Standard & Poor's Ratings Services, a division of The McGraw-Hill Companies, Inc., a 
corporation organized and existing under the laws of the State of New York, its successors and assigns, and, if such 
corporation shall be dissolved or liquidated or shall no longer perform the functions of a securities rating agency, 
"S&P" shall be deemed to refer to any other nationally recognized securities rating agency designated by LACMA 
by notice to the Issuer and the Trustee, with the consent of the Credit Facility Providers. 

"Tax Agreement" means the Tax Regulatory Agreement executed by the Issuer and LACMA dated the date 
of issuance of the Bonds, as the same may be amended or supplemented in accordance with its terms. 

"Tender Date" means the date on which Bonds are required to be purchased pursuant to the Indenture. 
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"Tender Price" means the purchase price to be paid to the Holders of Bonds purchased pursuant to the 
Indenture, which shall be equal to the principal amount thereof tendered for purchase, without premium, plus 
accrued interest from the immediately preceding Interest Accrual Date to the Tender Date (if the Tender Date is not 
an Interest Accrual Date); provided, however, that in the case of a Conversion or attempted Conversion from a 
Long-Term Interest Rate Period on a date on which the Bonds being converted would otherwise be subject to 
optional redemption pursuant to the terms of the Indenture if such Conversion did not occur, the Tender Price shall 
also include the optional redemption premium, if any, provided for such date under the terms of the Indenture. 

"UNA Test Required Reserve" means, as of any date of calculation, the total amount (without duplication) 
during the twelve-month period beginning on such date, of (i) estimated Loan Payments, (ii) estimated basis 
payments, and (iii) any other estimated payments due from LACMA under the Swap Agreement. 

 "Estimated Loan Payments" shall be calculated as follows for the period of determination:  the 
amount of scheduled interest and principal (whether at maturity or upon sinking fund redemption) and premium, if 
any, that will be due on the Bonds with adjustments for (a) to the extent that the Swap Agreement is in effect with 
respect to all or any portion of the principal amount of the Bonds, interest on such principal amount of the Bonds 
shall be calculated using the "Fixed Rate" set forth in the Swap Agreement; and (b) to the extent that the Swap 
Agreement is not in effect with respect to all or any portion of the principal amount of the Bonds, interest on such 
principal amount of the Bonds shall be calculated using the trailing three-month average of the Weekly Interest 
Rates or Daily Interest Rates (as the case may be) determined for such Bonds by the Remarketing Agents, plus 200 
basis points. 

 "Estimated basis payments" shall be calculated as follows for the period of determination:  the 
amount of interest that would be due on the Bonds for which a Swap Agreement is in effect, where interest on such 
principal amount of the Bonds is calculated on the basis of an annualized rate equal to (i) the average of the Weekly 
Interest Rates or Daily Interest Rates (as the case may be) on the Bonds for the prior three months minus the average 
floating rate paid by the Swap Counterparty under the Swap Agreements for the past three months (which shall not 
be less than zero), plus (ii) 25 basis points. 

 "Any other estimated payments due from LACMA under the Swap Agreement" shall be calculated 
as follows for the period of determination:  to the extent that the notional amount of the Swap Agreement exceeds 
the par amount of the Bonds, the net amount that would be payable under such portion of the notional amount of the 
Swap Agreement (i.e., the amount that exceeds the par amount of the Bonds) calculated on the basis of an 
annualized rate equal to (i) the average rate of the net payments due from LACMA on such portion of the notional 
amount for the prior three months (which shall not be less than zero), plus (ii) 25 basis points. 

"Unrestricted Net Assets" means, as of any date, the amount of net assets reported as "unrestricted" (or an 
equivalent designation) on the Balance Sheet as of such date. 

"Weekly Interest Rate" means a variable interest rate for the Bonds established in accordance with the 
Indenture. 

"Weekly Interest Rate Period" means each period during which a Weekly Interest Rate is in effect for the 
Bonds. 

INDENTURE 

The Indenture sets forth the terms of the Bonds, the nature and extent of the security, various rights of the 
Bondholders, rights duties and immunities of the Trustee and the rights and obligations of the Authority. Although 
certain provisions of the Indenture are summarized below, this summary does not purport to be complete or 
definitive and is qualified in its entirety by reference to the full terms of the Indenture. 
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Purchase and Remarketing of Bonds 

Undelivered Bonds.  If any Holder of a Bond who has given notice of tender of purchase or any Holder of a 
Bond subject to mandatory tender for purchase shall fail to deliver that Bond to the Tender Agent at the place and on 
the Tender Date and at the time specified, or shall fail to deliver that Bond properly endorsed, that Bond shall 
constitute an Undelivered Bond.  If funds in the amount of the Tender Price of the Undelivered Bond are available 
for payment to the Holder thereof on the Tender Date and at the time specified, then from and after the Tender Date 
and time of that required delivery (A) the Undelivered Bond shall be deemed to be purchased and shall no longer be 
deemed to be Outstanding under the Indenture; (B) interest shall no longer accrue on the Undelivered Bond; and (C) 
funds in the amount of the Tender Price of the Undelivered Bond shall be held uninvested by the Tender Agent for 
the benefit of the Holder thereof (provided that the Holder shall have no right to any investment proceeds derived 
from such funds), to be paid on delivery (and proper endorsement) of the Undelivered Bond to the Tender Agent at 
its Principal Office for delivery of Bonds.  Any money which the Tender Agent segregates and holds in trust for the 
payment of the Tender Price of any Bond which remains unclaimed for two years after the date of purchase shall be 
paid to LACMA.  After the payment of such unclaimed money to LACMA, the former Holder of such Bond shall 
look only to LACMA for the payment thereof.  LACMA shall not be liable for any interest on unclaimed money and 
shall not be regarded as a trustee of such money. 

Remarketing of Bonds; Notice of Interest Rates.  The Remarketing Agent for a Series of Bonds shall offer 
for sale and use its best efforts to sell such Bonds (including Bank Bonds) on the same date designated for purchase 
thereof and, if not remarketed on such date, thereafter until sold, at a price equal to par plus accrued interest, with 
such interest component of the sales price being determined by the Remarketing Agent, with consent of the Tender 
Agent, in order to best facilitate remarketing.  Notwithstanding anything to the contrary provided in the Indenture, 
the Bonds shall not be remarketed following a mandatory tender date occurring at the related Credit Facility 
Provider's direction pursuant to the Indenture unless and until the Remarketing Agent has received the consent of the 
Credit Facility Provider to such remarketing.  Bonds shall not be remarketed to the Issuer, LACMA or any affiliate 
of LACMA.  Bonds may be remarketed to the County of Los Angeles. 

The Remarketing Agent for a Series of Bonds shall determine the rate of interest for such Bonds during 
each Interest Rate Period and each Bond Interest Term relating thereto as provided in the Indenture and shall furnish 
by Electronic Means to the Trustee, the Issuer and LACMA no later than the Business Day next succeeding the date 
of determination each rate of interest and Bond Interest Term so determined; provided that during a Daily Interest 
Rate Period such information need be provided only once a week.   

Notwithstanding any provision in the Indenture to the contrary, so long as the Bonds are subject to a system 
of book-entry only transfers, any requirement for the delivery of Bonds to the Trustee or the Tender Agent in 
connection with a tender shall be deemed satisfied upon the transfer, on the registration books of DTC, of the 
beneficial ownership interests in such Bonds tendered for purchase.  The Trustee, Tender Agent and Remarketing 
Agent may rely upon any representation from a party that it is a DTC Participant for all purposes of the Indenture. 

Notwithstanding any provision in the Indenture to the contrary herein, a Beneficial Owner shall give notice 
to elect to have its Bonds purchased or tendered, through its Participant, to the Remarketing Agent, and shall effect 
delivery of such Bonds by causing the Direct Participant to transfer the Participant's interest in the Bonds, on DTC’s 
records, to the Remarketing Agent and/or the purchaser of such Bonds pursuant to a remarketing.  The requirement 
for physical delivery of Bonds in connection with a demand for purchase or a mandatory purchase will be deemed 
satisfied when ownership rights in the Bonds are transferred by Direct Participants on DTC's records. 

Project Fund 

The Trustee shall establish, maintain and hold in trust a separate fund designated as the "Project Fund," for 
one or more Series of Bonds as provided in the Indenture or as provided in a Supplemental Indenture.  The moneys 
in the Project Fund shall be used and withdrawn by the Trustee, as directed by Requisition of LACMA, to pay or 
reimburse LACMA for Project Costs.   

Upon the completion of the activities that may be financed with moneys from the Project Fund, any balance 
in the Project Fund not reserved for the payment of the Project Costs shall be transferred at the written direction of 
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LACMA into the Revenue Fund and used to pay or redeem Bonds or used as otherwise directed in writing by 
LACMA upon receipt of a Favorable Opinion of Bond Counsel.  Upon such transfer, the Project Fund shall be 
closed.   

Special Reserve Account  

The Trustee shall establish, maintain and hold in trust a separate fund designated as the "Special Reserve 
Account."  The Special Reserve Account shall not be funded upon the Closing Date of the 2008 Bonds, but is 
required to be funded by LACMA under certain circumstances provided under the Loan Agreement.  The Special 
Reserve Account shall be held for the benefit of (i) so long as any Bonds remain Outstanding, the Holders of the 
Bonds and the Swap Counterparty, on a pro rata basis, or (ii) if no Bonds remain Outstanding, the Swap 
Counterparty and the Credit Facility Providers, on a pro rata basis, as provided in the Loan Agreement.   

All amounts in the Special Reserve Account shall be used and withdrawn by the Trustee solely for the 
purpose of making up any deficiency for the payment, on a pro rata basis, of interest on or principal of Outstanding 
Bonds, payments due under any Credit Facility Provider Agreement and Swap Payments as provided in the Loan 
Agreement (unless the Special Reserve Account is no longer required to be maintained as provided in the Loan 
Agreement). 

Collateral Account 

The Trustee shall establish, maintain and hold in trust a separate fund designated as the "Collateral 
Account," for the benefit of the Holders, the Credit Facility Providers and the Swap Counterparty and to secure 
LACMA's obligations under any Credit Facility Provider Agreement and Swap Agreement as provided in the Loan 
Agreement.  The Collateral Account shall not be funded upon the Closing Date of the 2008 Bonds, but is required to 
be funded by LACMA under certain circumstances provided under the Loan Agreement.   

Except as otherwise provided in the Account Control Agreement (as such term is defined in the 2008 Credit 
Facility Provider Agreement), all amounts in the Collateral Account shall be used and withdrawn by the Trustee 
solely for the purpose of making up any deficiency for the payment of interest on or principal of Outstanding Bonds, 
payments due under any Credit Facility Provider Agreement and Swap Payments as provided in the Loan 
Agreement on a pro rata basis (unless the Collateral Account is no longer required to be maintained as provided in 
the Loan Agreement). 

Pledge and Assignment of Revenues and Rights under the Loan Agreement  

Subject only to the provisions of the Indenture permitting the application thereof for the purposes and on 
the terms and conditions set forth therein, the Issuer pledges to secure the payment of the principal of and premium, 
if any, and interest on the Bonds in accordance with their terms and the provisions of the Indenture, all of the 
Revenues and any other amounts (including proceeds of the sale of Bonds, but excluding Additional Payments) held 
in any fund or account established pursuant to the Indenture other than the Rebate Fund or remarketing proceeds 
(provided that remarketing proceeds obtained upon a Conversion to a new Interest Rate Period shall only be pledged 
to the Series of Bonds which are being converted).  Said pledge shall constitute a lien on and security interest in 
such assets and shall attach, be perfected and be valid and binding from and after delivery of the Bonds, without any 
physical delivery thereof or further act.  

Pursuant to the Indenture, the Issuer transfers in trust, grants a security interest in and assigns to the 
Trustee, for the benefit of the Holders from time to time of the Bonds, all of the Revenues and other amounts 
pledged in the above paragraph and all of the right, title and interest of the Issuer in the Agreement (except Reserved 
Rights and the Rebate Fund).  The Issuer transfers in trust and assigns to the Trustee the Rebate Fund.  The Trustee 
shall be entitled to and shall collect and receive all of the Revenues, and any Revenues collected or received by the 
Issuer shall be deemed to be held, and to have been collected or received, by the Issuer as the agent of the Trustee 
and shall forthwith be paid by the Issuer to the Trustee without any set-off whatsoever.  The Trustee also shall be 
entitled to and shall (subject to the provisions of the Indenture) take all steps, actions and proceedings reasonably 
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necessary in its judgment to enforce, either jointly with the Issuer or separately, all of the rights of the Issuer 
assigned to the Trustee and all of the obligations of LACMA (except Reserved Rights) under the Agreement. 

Revenue Fund and Accounts 

The Trustee shall establish, maintain and hold in trust a separate fund designated as the Revenue Fund.  All 
Revenues shall be promptly deposited by the Trustee upon receipt thereof in the Revenue Fund; except that 
Revenues comprised of all interest, profits and other income received from the investment of accounts and funds 
established pursuant to the Indenture shall be deposited as provided in the Indenture.  All Revenues deposited with 
the Trustee shall be held, disbursed, allocated and applied by the Trustee only as provided in the Indenture.  Any 
moneys remaining in the Revenue Fund after the transfers specified by the Indenture shall be left on deposit in the 
Revenue Fund until the next Interest Payment Date or, at LACMA's direction, transferred to LACMA. 

Bond Account.  Pursuant to the Indenture, the Trustee shall create and establish a trust account within the 
Revenue Fund to be designated the "LACMA Bond Account" (the "Bond Account") which shall be used to pay 
when due the principal of, premium, if any, and interest on the Bonds.  Moneys shall be deposited in the Bond 
Account from time to time and shall be applied solely as follows: 

(a) Loan Payments shall be deposited into the Bond Account in the amounts required to pay the 
principal of and premium, if any, and interest next coming due on the Bonds. 

 (i) Sums received by the Trustee after drawing on a Credit Facility shall be deposited in the 
Bond Account and applied to the payment of principal of and interest on the Bonds secured by such Credit Facility 
when due.  If there is more than one Credit Facility, then separate accounts shall be established for this purpose. 

 (ii) Sums for the redemption of Bonds shall be deposited into the Bond Account and shall be 
applied to make such redemptions. 

 (iii) Sums received upon exercise of remedies by the Trustee or the Issuer after an Event of 
Default (except sums received by the Issuer pursuant to the Reserved Rights) shall be deposited in the Bond 
Account.  Such monies shall be applied in accordance with the provisions of the Indenture. 

(b) While a Credit Facility is in effect, each deposit into the Bond Account not constituting Available 
Moneys shall be placed in a separate account or subaccount within the Bond Account, and may not be commingled 
with other money in any such account or subaccount until such money becomes Available Moneys. 

(c) The Issuer authorizes and directs the Trustee, and the Trustee agrees, to withdraw from the Bond 
Account, and make available at the Principal Office of the Trustee sufficient funds (to the extent available) to pay 
the principal of, redemption premium, if any, and interest on the Bonds as the same become due and payable, 
whether due by maturity, acceleration, redemption or otherwise, only in the following order of priority: 

FIRST:  Amounts drawn by the Trustee under a Credit Facility. 

SECOND:  Available Moneys on deposit in the Bond Account, other than amounts received by the Trustee 
in respect of drawings under a Credit Facility. 

(d) After provision is made for the payment of the principal of, redemption premium, if any, or 
interest on any Series of Bonds on a given payment date and to the extent that the related Credit Facility Provider 
has not been reimbursed by LACMA, the Trustee shall pay such Credit Facility Provider the amount necessary to 
reimburse such Credit Facility Provider for money owed to it under the Credit Facility Provider Agreement from 
amounts available for such purpose that are on deposit in the Bond Account. 

(e) Any moneys which have been deposited in the Bond Account for application to any of the 
mandatory sinking fund payments shall be applied by the Trustee, if the Trustee is directed to do so in a Written 
Request of LACMA, to the purchase of the applicable Bonds as and when and at such prices (including brokerage 
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and other charges but excluding accrued interest) as LACMA may in its discretion determine, except that the 
purchase price (excluding accrued interest) shall not exceed the par value of such Bonds.  Any Bonds so purchased 
with moneys designated for a mandatory sinking fund payment shall be applied, to the extent of the full principal 
amount thereof, to reduce said mandatory sinking fund payment from such mandatory sinking fund payments as 
shall be selected by LACMA.  All Bonds purchased pursuant to this paragraph shall be cancelled by the Trustee. 

(f) If the Trustee has not received any payment required to be made by LACMA under the Agreement 
to pay principal or redemption price of or interest on the Bonds (or reimburse a Credit Facility Provider for such 
payments) by the third Business Day prior to the date such payment is due on the Bonds, the Trustee shall promptly 
notify LACMA, the Issuer, and the related Credit Facility Providers of such insufficiency by telephone, telecopy or 
telegram and confirm such notification by written notice.  Failure by the Trustee to give notice pursuant to this 
paragraph, or the insufficiency of any such notice, shall not affect the payment obligations of LACMA under the 
Agreement, including without limitation, the timing thereof. 

Bond Purchase Fund.  Pursuant to the Indenture, there is created and established with the Tender Agent a 
trust fund to be designated "LACMA Bond Purchase Fund."  The Tender Agent shall further establish within the 
Bond Purchase Fund a separate trust account to be referred to under the Indenture as a "Remarketing Account" and a 
separate trust account to be referred to under the Indenture as the "Credit Facility Purchase Account."  To the extent 
there are separate Credit Facilities securing separate Series of Bonds, separate Accounts shall be established with 
respect to each Series of Bonds. 

Only proceeds derived from the remarketing of Bonds shall be deposited into the Remarketing Account and 
such moneys shall not be commingled with moneys derived from any other sources. Notwithstanding the foregoing, 
upon receipt of the proceeds of a remarketing of Bank Bonds, the Tender Agent shall immediately pay such 
proceeds to the related Credit Facility Provider. 

Upon receipt from a Credit Facility Provider of the immediately available funds transferred to the Tender 
Agent pursuant to the Indenture, the Tender Agent shall deposit such money in the Credit Facility Purchase Account 
of the Bond Purchase Fund for application to the Tender Price of the Bonds required to be purchased on a Tender 
Date in accordance with the Indenture to the extent that the money on deposit in the Remarketing Account of the 
Bond Purchase Fund shall not be sufficient.  Any amounts deposited in the Credit Facility Purchase Account and not 
needed with respect to any Tender Date for the payment of the Tender Price for any Bonds shall be immediately 
returned to the related Credit Facility Provider. 

Moneys deposited in the Remarketing Account and Credit Facility Purchase Account shall only be held in 
Eligible Accounts.  If such account no longer qualifies as an Eligible Account, the Trustee must transfer funds on 
deposit therein within 30 days to an Eligible Account. 

Redemption Account.  At the direction of LACMA, the Trustee shall establish, maintain and hold in trust a 
separate account within the Revenue Fund to be used for the redemption of Bonds.  All amounts deposited in such 
account shall be used and withdrawn by the Trustee solely for the purpose of redeeming Bonds in the manner and 
upon the terms and conditions specified in the Indenture; provided that, at any time prior to giving such notice of 
redemption, the Trustee may on the written instructions of LACMA apply such amounts to the purchase of Bonds at 
public or private sale, as and when and at such prices (including brokerage and other charges, but excluding accrued 
interest, which is payable as interest pursuant to the Indenture) as the Trustee may in its discretion determine, except 
that the purchase price (exclusive of accrued interest) may not exceed the Redemption Price then applicable to such 
Bonds. 

Investment of Moneys in Funds and Accounts 

All moneys in any of the funds and accounts (other than the Rebate Fund or remarketing proceeds) 
established pursuant to the Indenture shall be invested by the Trustee solely in such Permitted Investments as are 
specified in a Request of LACMA received by the Trustee in accordance with the Indenture, provided, however, 
that, if LACMA does not file such a Request with the Trustee, the Trustee shall invest to the extent practicable in 
investments described in clause (d) of the definition of the term "Permitted Investments" in the Indenture. 
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All interest, profits and other income received from the investment of moneys within the Project Fund and 
the Capitalized Interest Fund shall be credited to such fund.  Except as otherwise provided in written instructions of 
LACMA, all interest, profits and other income received from the investment of moneys in any other fund or account 
established under the Indenture (LACMA shall not be authorized to transfer interest, profits or other income from 
the Rebate Fund or remarketing proceeds) shall be credited to the Revenue Fund. 

Except as otherwise provided in the Indenture, investments in any and all funds and accounts established 
pursuant to the Indenture (other than the Rebate Fund or remarketing proceeds) may be commingled for purposes of 
making, holding and disposing of investments, notwithstanding provisions in the Indenture for transfer to or holding 
in a particular fund amounts received or held by the Trustee, provided that the Trustee shall at all times account for 
such investments strictly in accordance with the particular funds to which they are credited and otherwise as 
provided in this Indenture.  The Trustee may act as principal or agent in the making or disposing of any investment.  
The Trustee or its affiliates may act as sponsor, advisor or depository with regard to any Permitted Investment.  The 
Trustee may sell at the best price obtainable, or present for redemption, any securities so purchased whenever it shall 
be necessary to provide moneys to meet any required payment, transfer, withdrawal or disbursement from the fund 
or account to which such securities is credited, and the Trustee shall not be liable or responsible for any loss 
resulting from such investment.  Any Permitted Investment that is a registrable security shall be registered in the 
name of the Trustee. 

Notwithstanding anything to the contrary in certain sections of the Indenture, moneys held by the Trustee 
that are remarketing proceeds or draws on the Credit Facilities shall be held uninvested and uncommingled with 
other moneys. 

The 2008 Credit Facility 

While a Series of the Bonds bears interest at the Weekly Interest Rate and the Daily Interest Rate, the 
Indenture requires LACMA to maintain a Credit Facility for such Bonds.  The 2008 Credit Facility means that 
certain letter of credit issued by the 2008 Credit Facility Provider providing credit enhancement to the 2008 Bonds.   

If a Credit Facility for such Bonds is in effect, the Trustee is directed to make a drawing under such Credit 
Facility, in such times, in the manner and in the amounts provided under the Indenture and such Credit Facility, 
sufficient for the payment of principal, interest, redemption premium (if any) and purchase price on the Bonds.  

Pursuant to the Indenture, if there is delivered to the Trustee certain items required by the Loan Agreement 
for an Alternate Credit Facility, the Trustee shall accept such Alternate Credit Facility. 

Tax Covenants 

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

Other Covenants; Amendment of Agreement 

Subject to the provisions of the Indenture, the Trustee shall upon receipt of amounts due from LACMA 
pursuant to the Loan Agreement, perform such duties as are expressly provided for under the Indenture which are 
imposed upon the Issuer under the Loan Agreement and assigned to it pursuant to the Indenture and shall enforce, 
and take all steps, actions and proceedings reasonably necessary for the enforcement of the rights of the Issuer under 
the Loan Agreement as assigned to the Trustee. 

The Issuer shall not amend, modify or terminate any of the terms of the Loan Agreement, or consent to any 
such amendment, modification or termination, without the prior written consent of the Credit Facility Providers for 
the affected Series and the Trustee.  The Trustee shall give such written consent if but only if (1) it has received a 
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Favorable Opinion of Bond Counsel to the effect that such amendment or modification will not materially and 
adversely affect the interests of the Holders of the Bonds, (2) the Holders of a majority in aggregate principal 
amount of the Bonds then Outstanding consent in writing to such amendment, modification or termination or (3) the 
Credit Facility Providers for the affected Series consent in writing to such amendment, modification or termination, 
provided that no such amendment, modification or termination shall reduce the amount of Loan Payments to be 
made to the Issuer or the Trustee by LACMA pursuant to the Loan Agreement, or extend the time for making such 
payments, without the written consent of all of the Holders of the Bonds then Outstanding.  The Trustee shall mail a 
copy of such amendment as executed to the Credit Facility Providers for the affected Series and each Rating Agency 
promptly after execution by the Issuer and LACMA. 

Issuance of Additional Bonds 

Additional Series of Bonds may be issued under the Indenture subject to the following conditions: 

(a) The Additional Series of Bonds are issued pursuant to a Supplemental Indenture and the Trustee 
acts as trustee for such Additional Series of Bonds; 

(b) Any collateral pledged to secure Additional Series of Bonds must also secure the Outstanding 
Bonds on a pari passu basis; 

(c) No such issuance of Additional Series of Bonds may occur should any event of default (or any 
event which, once all notice or grace periods have passed, would constitute a event of default) under the Indenture or 
under the Agreement have occurred and be continuing (or would result from such issuance) unless such default shall 
be corrected upon such issuance of Additional Bonds; 

(d) LACMA must satisfy the requirements contained in the Agreement with respect to the incurrence 
of Indebtedness; and  

(e) A Favorable Opinion of Bond Counsel must be delivered to the effect that the Additional Bonds 
are valid and binding obligations of the Issuer and are obligations the interest on which is excludable from gross 
income under the Code for federal income tax purposes (unless such Bonds are issued as taxable instruments). 

Notwithstanding the foregoing, LACMA may incur Indebtedness other than Additional Bonds in 
accordance with the Agreement and any such Indebtedness may be issued by LACMA directly or on behalf of 
LACMA by an issuer other than the Issuer. 

Events of Default; Acceleration; Waiver of Default 

If one or more of the following events ("Events of Default") shall happen: 

(1) if default shall be made in the due and punctual payment of the principal of, or premium 
(if any) on, any Bond when and as the same shall become due, whether at maturity, by redemption or by 
declaration of acceleration; 

(2) if default shall be made in the due and punctual payment of any installment of interest on 
any Bond when and as such interest installment shall become due; 

(3) if default shall be made in the due and punctual payment of the Tender Price of any Bond 
subject to tender pursuant to the Indenture; 

(4) if default shall be made by the Issuer in the performance or observance of any other of 
the material covenants, agreements or conditions on its part in the Indenture or in the Bonds contained, and 
such default shall have continued for a period of sixty (60) days after written notice thereof, specifying 
such default and requiring the same to be remedied, shall have been given to the Issuer and LACMA by the 
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Trustee, or to the Issuer, LACMA and the Trustee by the Holders of not less than a majority in aggregate 
principal amount of the Bonds at the time Outstanding; or 

(5) if a Loan Default Event has occurred and is continuing, 

then and in each and every such case during the continuance of such Event of Default, unless the principal 
of all the Bonds shall have already become due and payable, the Trustee, by notice in writing to the Issuer and 
LACMA, may and, upon the written request of the Holders of not less than a majority in aggregate principal amount 
of the Bonds at the time Outstanding, or at the direction of the Credit Facility Providers, shall declare the principal 
of all the Bonds then Outstanding, and the interest accrued thereon, to be due and payable immediately, and upon 
any such declaration the same shall become and shall be immediately due and payable, anything in the Indenture or 
in the Bonds contained to the contrary notwithstanding.  The Trustee shall send a copy of the foregoing notice to the 
Rating Agencies. Upon any such declaration the Trustee shall promptly draw upon any then existing Credit 
Facilities in accordance with the terms thereof and apply the amount so drawn to pay the principal of and interest on 
the Bonds so declared to be due and payable.  Interest shall cease to accrue upon such declaration with respect to 
Bonds enhanced by a Credit Facility.  Interest shall cease to accrue upon such declaration with respect to Bonds 
enhanced by a Credit Facility. 

This provision, however, is subject to the condition that if, at any time after the principal of the Bonds shall 
have been so declared due and payable, and before any judgment or decree for the payment of the moneys due shall 
have been obtained or entered as provided in the Indenture, there shall have been deposited with the Trustee a sum 
sufficient to pay all principal on the Bonds matured prior to such declaration and all matured installments of interest 
(if any) upon all the Bonds, with interest on such overdue installments of principal at the rate borne by the respective 
Bonds, and the reasonable fees and expenses by the Trustee (including but not limited to those of its attorneys), and 
any and all other defaults known to the Trustee (other than in the payment of principal of and interest on the Bonds 
due and payable solely by reason of such declaration) shall, to the satisfaction of the Trustee no longer be 
continuing, or provision deemed by the Trustee to be adequate shall have been made therefor, then, and in every 
such case, the Holders of at least a majority in aggregate principal amount of the Bonds then Outstanding, by written 
notice to the Issuer, the Credit Facility Providers and the Trustee, may, on behalf of the Holders of all of the Bonds, 
rescind and annul such declaration and its consequences and waive such default (provided with respect to Bonds 
enhanced by a Credit Facility, the Credit Facility Providers shall have such rights instead of the Holders); but no 
such rescission and annulment shall extend to or shall affect any subsequent default, or shall impair or exhaust any 
right or power consequent thereon. 

Notwithstanding any other provision of the Indenture, the Trustee may not declare or rescind an event of 
default, accelerate the Bonds or exercise or rescind any remedy under (1) through (5) above without the written 
consent of the Credit Facility Providers (subject to certain provisions of the Indenture). 

Institution of Legal Proceedings by Trustee  

If one or more Events of Default shall happen and be continuing, the Trustee in its discretion may, and 
upon the written request of the Holders of a majority in aggregate principal amount of the Bonds then Outstanding, 
and upon being indemnified to its satisfaction therefor, shall, proceed to protect or enforce its rights or the rights of 
the Holders of Bonds under the Act or under the Agreement or the Indenture by a suit in equity or action at law, 
either for the specific performance of any covenant or agreement contained in the Indenture, or in aid of the 
execution of any power granted pursuant to the Indenture, or by mandamus or other appropriate proceeding for the 
enforcement of any other legal or equitable remedy as the Trustee shall deem most effectual in support of any of its 
rights or duties under the Indenture. 

Remedies Cumulative 

No remedy conferred under the Indenture upon or reserved to the Trustee, the Issuer, the Credit Facility 
Providers or to any Holder of the Bonds is intended to be exclusive of any other remedy, but each and every such 
remedy shall be cumulative and shall be in addition to every other remedy given under the Indenture or existing at 
law or in equity. 
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Covenant to Pay Bonds in Event of Default 

The Issuer covenants that, upon the happening of any Event of Default, the Issuer will pay, but only out of 
Revenues and the other funds pledged therefor under the Indenture, to the Trustee, upon demand, for the benefit of 
the Holders, the whole amount then due and payable thereon (by declaration or otherwise) for interest or for 
principal and premium, or both, as the case may be, and all other sums which may be due under the Indenture or 
secured by the Indenture, including reasonable compensation to the Trustee and its agents and counsel and any 
expenses or liabilities incurred by the Trustee under the Indenture and its agents and counsel. 

Limitation on Bondholders' Right to Sue 

Subject to the rights of the Credit Facility Providers to control remedial proceedings under the Indenture, 
notwithstanding any other provision thereof, no Holder of any Bond issued under the Indenture shall have the right 
to institute any suit, action or proceeding at law or in equity, for any remedy under or upon the Indenture unless 
(a) such Holder shall have previously given to the Trustee written notice of the occurrence of an Event of Default 
under the Indenture; (b) the Holders of at least a majority in aggregate principal amount of all the Bonds then 
Outstanding shall have made written request upon the Trustee to exercise the powers granted under the Indenture or 
to institute such action, suit or proceeding in its own name; (c) said Holders shall have tendered to the Trustee 
reasonable indemnity against the costs, expenses and liabilities to be incurred in compliance with such request; and 
(d) the Trustee shall have refused or omitted to comply with such request for a period of sixty (60) days after such 
written request shall have been received by, and said tender of indemnity shall have been made to, the Trustee. 

Such notification, request, tender of indemnity and refusal or omission are, in every case, conditions 
precedent to the exercise by any Holder of any remedy under the Indenture; it being understood and intended that no 
one or more Holders shall have any right in any manner whatever by his or their action to enforce any right under 
the Indenture, except in the manner provided thereunder, and that all proceedings at law or in equity to enforce any 
provision of the Indenture shall be instituted, had and maintained in the manner therein provided and for the equal 
benefit of all Holders of the Outstanding Bonds. 

The right of any Holder of any Bond to receive payment of the principal of, premium, if any, and interest 
on such Bond out of Revenues and the funds pledged under the Indenture, on and after the respective due dates 
expressed in such Bond, or to institute suit for the enforcement of any such payment on or after such respective 
dates, shall not be impaired or affected without the consent of such Holder, notwithstanding any provision of the 
Indenture. 

Credit Facility Provider's Direction of Proceedings 

Anything in the Indenture to the contrary notwithstanding, the Credit Facility Provider for an affected 
Series shall have the right, by an instrument or concurrent instruments in writing executed and delivered to the 
Trustee, and upon indemnifying the Trustee to its reasonable satisfaction therefor, to direct the method of 
conducting all remedial proceedings taken by the Trustee under the Indenture, provided that such direction shall not 
be otherwise than in accordance with law and the provisions of the Indenture, and that the Trustee shall have the 
right to decline to follow any such direction which in the opinion of the Trustee would be unjustly prejudicial to the 
Owners of the Bonds not parties to such direction or the Trustee, provided, however, that no consent of the Credit 
Facility Provider for an affected Series shall be required with respect to any remedy or action taken by the Trustee 
solely for the purpose of collecting any fees and expenses (including attorneys fees and expenses) due and payable 
under the Indenture. 

Each Credit Facility Provider for an affected Series, acting alone, shall have the right to direct all remedies 
in occurrence of an Event of a Default pursuant to the Indenture.  Each Credit Facility Provider for an affected 
Series shall be recognized as the registered owner of each Bond for which it provides credit enhancement for the 
purposes of exercising all rights and privileges available to Holders.  For Bonds credit enhanced by a Credit Facility, 
the Credit Facility Provider for the affected Series shall have the right to institute any suit, action, or proceeding at 
law or in equity under the same terms as a Holder in accordance with applicable provisions of the Indenture and the 
Agreement.  No acceleration of principal payments pursuant to the Indenture may occur without the prior written 
consent of the Credit Facility Provider for the affected Series, except that redemption of Bonds may occur without 
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such consent (subject to compliance with certain provisions of the Indenture, if applicable).  The Trustee shall be 
entitled to rely on reasonable evidence provided by a Credit Facility Provider that such Credit Facility Provider has 
the authority to act as agent for one or more other Credit Facility Providers with respect to providing direction or 
consent to the Trustee under the Indenture. 

Notwithstanding any other provision of the Indenture, the Credit Facility Provider for an affected Series 
shall have the right to give directions or control proceedings under the Indenture only if the related Credit Facility is 
in effect and such Credit Facility Provider is not in default of its obligations under the related Credit Facility, 
provided however that if the Credit Facility is a letter of credit the Credit Facility Provider shall only be in default if 
it has wrongfully dishonored a conforming drawing under such letter of credit and such wrongful dishonor has not 
been cured. 

The Trustee shall not waive an Event of Default unless the Trustee has evidence that the related Credit 
Facility has been reinstated after any draws. 

Modification without Consent of Bondholders 

Subject to the conditions and restrictions in the Indenture, the Issuer and the Trustee, from time to time and 
at any time, may enter into an indenture or supplemental indentures, which indenture or indentures thereafter shall 
form a part of the Indenture, including, without limitation, for one or more of the following purposes; provided that 
the Credit Facility Providers of the affected Series (subject to the Indenture) following consultation with LACMA 
shall have consented to such amendment, and the Trustee and Issuer shall have received a Favorable Opinion of 
Bond Counsel to the effect that such amendment or modification will not cause interest on the Bonds to be included 
in the gross income of the Holders thereof for federal income tax purposes and a Favorable Opinion of Bond 
Counsel to the effect that such amendment or modification will not materially and adversely affect the interests of 
the Holders of the Bonds. 

(a) to add to the covenants and agreements of the Issuer in the Indenture contained, other covenants 
and agreements thereafter to be observed, or to assign or pledge additional security for the Bonds, or to surrender 
any right or power reserved to or conferred upon the Issuer by the Indenture; 

(b) to make such provisions for the purpose of curing any ambiguity, inconsistency or omission, or of 
curing, correcting or supplementing any defective provision, contained in the Indenture, or in regard to such matters 
or questions arising under the Indenture as the Issuer may deem necessary or desirable and not inconsistent with the 
Indenture; 

(c) to modify, amend or supplement the Indenture or any supplemental indenture in such manner as to 
permit the qualification thereof under the Trust Indenture Act of 1939 or any similar federal statute in effect, and, if 
they so determine, to add to the Indenture or any supplemental indenture such other terms, conditions and provisions 
as may be permitted by said Trust Indenture Act of 1939 or similar federal statute; 

(d) in connection with an amendment of the Agreement permitted by certain provisions of the 
Indenture for the purpose of conforming the terms, conditions and covenants of the Indenture to the corresponding 
or related provisions of such amended Agreement; or 

(e) in connection with the issuance of additional Indebtedness of LACMA for the purpose of 
conforming the terms, conditions and covenants of the Indenture as necessary or desirable to provide for such 
Indebtedness. 

Any supplemental indenture authorized by the foregoing provisions may be executed by the Issuer and the 
Trustee without the consent of the Holders of any of the Bonds, notwithstanding certain provisions of the Indenture, 
but the Trustee shall not be obligated to enter into any such supplemental indenture which affects the Trustee's own 
rights, duties or immunities under the Indenture or otherwise. 
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Modification with Consent of Bondholders 

With the written consent of the Credit Facility Providers of the affected Series (subject to certain provisions 
of the Indenture), LACMA and the Holders of not less than a majority in aggregate principal amount of the Bonds at 
the time Outstanding (the consent of the Holders shall not be necessary under certain circumstances provided 
below), the Issuer and the Trustee may from time to time, with a Favorable Opinion of Bond Counsel to the effect 
that such amendment or modification will not cause interest on the Bonds to be included in the gross income of the 
Holders thereof for federal income tax purposes, enter into an indenture or supplemental indentures for the purpose 
of adding any provisions to or changing in any manner or eliminating any of the provisions of the Indenture or of 
any supplemental indenture; provided, however, that no such supplemental indenture shall (1) extend the fixed 
maturity of any Bonds or reduce the rate of interest thereon or extend the time of payment of interest, or reduce the 
amount of the principal thereof, or reduce any premium payable on the redemption thereof or (2) reduce the 
aforesaid percentage of Holders of Bonds whose consent is required for the execution of such supplemental 
indentures or extend the time of payment or permit the creation of any lien on the Revenues or the funds pledged 
under the Indenture prior to or on a parity with the lien of the Indenture or deprive the Holders of the Bonds of the 
lien created by the Indenture upon the Revenues or the funds pledged under the Indenture, in each case without the 
consent of the Holders of all the Bonds then Outstanding.  Upon the filing with the Trustee of evidence of the 
consent of LACMA and the Bondholders, as aforesaid, the Trustee shall join with the Issuer in the execution of such 
supplemental indenture unless such supplemental indenture affects the Trustee's own rights, duties or immunities 
under the Indenture or otherwise, in which case the Trustee may in its discretion, but shall not be obligated to, enter 
into such supplemental indenture. 

Anything in certain sections of the Indenture to the contrary notwithstanding, so long as the Credit Facility 
Providers are not in default under their related Credit Facilities, consent of such Credit Facility Providers will be 
sufficient to modify the Indenture pursuant to these provisions, and consent of the Holders shall not be necessary; 
provided however that if the Credit Facility is a letter of credit the Credit Facility Provider shall only be in default if 
it has wrongfully dishonored a conforming drawing under such letter of credit and such wrongful dishonor has not 
been cured. 

It shall not be necessary for the consent of LACMA and the Bondholders under this heading to approve the 
particular form of any proposed supplemental indenture, but it shall be sufficient if such consent shall approve the 
substance thereof. 

Promptly after the execution by the Issuer and the Trustee of any supplemental indenture pursuant to the 
provisions of this heading, the Trustee shall mail a notice, setting forth in general terms the substance of such 
supplemental indenture, to LACMA and the Bondholders at the addresses shown on the Bond registration books 
maintained by the Trustee.  Any failure of the Trustee to give such notice, or any defect therein, shall not, however, 
in any way impair or affect the validity of any such supplemental indenture. 

The Trustee shall mail an executed copy of such supplemental indenture and any amendment to the 
Agreement to the Credit Facility Providers of the affected Series and each Rating Agency promptly after execution 
by the Issuer, the Trustee, or in the case of the Agreement, LACMA. 

Notwithstanding anything to the contrary under this section "Modification with Consent of Bondholders," 
any amendment, supplement, modification, waiver or consent which affects the rights of the Swap Counterparty 
must be in writing and consented to by the Swap Counterparty. 

Discharge of Indenture 

A Series of Bonds may be paid by the Issuer in any of the following ways, but solely from Revenues and 
other funds pledged under the Indenture or other amounts made available by LACMA, provided that the Issuer also 
pays or causes to be paid any other sums payable under the Indenture by the Issuer: 

(1) by paying or causing to be paid the principal of and premium, if any, and interest on the a 
Series of Bonds Outstanding, as and when the same become due and payable; 
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(2) by depositing with the Trustee, in trust, at or before maturity, money or securities in the 
necessary amount (as provided in the Indenture) to pay or redeem a Series of Bonds Outstanding; or 

(3) by delivering to the Trustee, for cancellation by it, all of a Series of Bonds Outstanding. 

If the Issuer shall pay all of a Series of Bonds then Outstanding as provided above and shall also pay or 
cause to be paid all other sums payable under the Indenture by the Issuer, and any balance remaining in the funds 
and accounts established in the Indenture shall have been paid to the related Credit Facility Providers to the extent 
any amounts are owing to the related Credit Facility Providers, and notwithstanding that any Bonds of such Series 
shall not have been surrendered for payment, then at the election of the Issuer (evidenced by a Certificate of the 
Issuer, filed with the Trustee, signifying the intention of the Issuer to discharge all such indebtedness and this 
Indenture with respect to such Series of Bonds), which election shall be made on the written request of LACMA, the 
Indenture and the pledge of Revenues made under the Indenture and all covenants, agreements and other obligations 
of the Issuer under the Indenture shall cease, terminate, become void and be completely discharged and satisfied, but 
only with respect to such Series of Bonds paid as provided above and except as provided in the Indenture.  After all 
Series of Bonds have been paid in full and the Indenture discharged as to all Series of Bonds as described above, the 
Trustee shall (i) transfer any balance remaining in the funds and accounts established under the Indenture upon 
request of the Issuer (which request shall be made upon the written request of LACMA) and (ii) cause an accounting 
for such period or periods as may be requested by the Issuer to be prepared and filed with the Issuer and LACMA 
and shall execute and deliver to the Issuer and LACMA all such instruments as may be necessary or desirable to 
evidence such discharge and satisfaction, and the Trustee shall pay over, transfer, assign or deliver to LACMA all 
moneys or securities or other property held by it pursuant to the Indenture (except for any money in the Rebate 
Fund, which shall be disbursed in accordance with the Indenture) which are not required for the payment or 
redemption of Bonds not theretofore surrendered for such payment or redemption and which are not required for the 
payment of fees and expenses of the Trustee. 

Discharge of Liability on Bonds 

Upon the deposit with the Trustee, in trust, at or before maturity, of money or securities in the necessary 
amount (as provided in the Indenture) to pay or redeem any Outstanding Bond, whether upon or prior to its maturity 
or the redemption date of such Bond, (provided that, if such Bond is to be redeemed prior to the maturity thereof, 
notice of such redemption shall have been given provided in the Indenture or provision satisfactory to the Trustee 
shall have been made for the giving of such notice), then all liability of the Issuer in respect of such Bond shall 
cease, terminate and be completely discharged, except only that thereafter the Holder thereof shall be entitled to 
payment of the principal of, and premium, if any, and interest on such Bond by the Trustee, and the Trustee shall 
remain liable for such payment but only out of the money or securities deposited with the Trustee as aforesaid for its 
payment, provided further, however, that the provisions of the Indenture shall apply in all events. 

The Issuer or LACMA may at any time surrender to the Trustee for cancellation by it any Bonds previously 
issued and delivered, which the Issuer or LACMA may have acquired in any manner whatsoever, and such Bonds, 
upon such surrender and cancellation, shall be deemed to be paid and retired. 

Deposit of Money or Securities with Trustee 

Whenever in the Indenture it is provided or permitted that there be deposited with or held in trust by the 
Trustee money or securities in the amount necessary to pay or redeem any Bonds, the money or securities so to be 
deposited or held may include money or securities held by the Trustee in the funds established pursuant to the 
Indenture and shall be: 

(1) lawful money of the United States of America in an amount equal to the principal amount 
of such Bonds and all unpaid interest thereon to maturity, except that, in the case of Bonds which are to be 
redeemed prior to maturity and in respect of which notice of such redemption shall have been given as 
provided in the Indenture or provision satisfactory to the Trustee shall have been made for the giving of 
such notice, the amount to be deposited or held shall be the principal amount of such Bonds and all unpaid 
interest thereon to the redemption date, together with the redemption premium, if any; or 
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(2) (a) noncallable direct obligations of the United States of America (including, without 
limitation, obligations issued or held in book-entry form on the books of the Department of the Treasury or 
obligations the principal of and interest on which are unconditionally guaranteed by the United States of 
America (including without limitation the interest component of Resolution Funding Corporation strips for 
which separation of principal and interest is made by request to the Federal Reserve Bank of New York in 
book-entry form) or (b) securities the interest on which is excludable from gross income for federal tax 
purposes which have been advance refunded pursuant to the Code and for which Moody's and S&P are 
maintaining a rating within the highest rating category of each such rating service and the principal of and 
interest on which, in the written opinion of an Accountant, when due will provide money sufficient to pay 
the principal of, and premium, if any, and all unpaid interest to maturity, or to the redemption date, as the 
case may be, on the Bonds to be paid or redeemed, as such principal, and premium, if any, and interest 
become due, provided that, in the case of Bonds which are to be redeemed prior to the maturity thereof, 
notice of such redemption shall have been given as provided the Indenture or provision satisfactory to the 
Trustee shall have been made for the giving of such notice; 

provided, in each case, that the Trustee shall have been irrevocably instructed (by the terms of the Indenture 
or by Request of the Issuer) to apply such money to the payment of such principal, and premium, if any, and interest 
with respect to such Bonds and provided, further, that the Issuer and the Trustee shall have received (1) a Favorable 
Opinion of Bond Counsel to the effect that such deposit shall not cause interest on the Bonds to be included in the 
gross income of the Holders thereof for federal income tax purposes and (2) a verification report by a firm of 
certified public accountants or other financial services firm selected by the Trustee verifying that the money or 
securities so deposited together with earnings thereon will be sufficient to make all payments of principal of, 
premium, if any, and interest on the Bonds to be discharged to and including the earlier of their respective maturity 
dates or the date they are to be redeemed. 

Defeasance of any Series of Bonds shall be funded with Available Moneys.  Defeasance shall occur only (i) 
with respect to Bonds in the Fixed Rate, (ii) after receipt of a letter from the Rating Agencies stating the rating on 
the Bonds, or (iii) pursuant to an escrow funded at the Maximum Bond Interest Rate with respect to any interest 
rates not yet determined with an escrow period of up to the first possible tender or redemption date for the Bonds.  
The Trustee shall promptly send notice of defeasance to the Rating Agencies if such defeasance is done under (i) or 
(iii) of this paragraph. 

LOAN AGREEMENT 

The Loan Agreement provides the terms of the loan of the Bond proceeds to the Corporation and the 
repayment of and security for such loan provided by the Corporation.  Although certain provisions of the Loan 
Agreement are summarized below, this summary does not purport to be complete or definitive and is qualified in its 
entirety by reference to the full terms of the Loan Agreement. 

Payment of Bonds and Financial Contracts   

(A) LACMA agrees that it will pay to the Trustee, for the account of the Issuer, all sums necessary for 
the payment of the debt service on the Bonds (the "Loan Payments") as follows: 

(1) Not later than the Business Day prior to each Interest Payment Date and every date on 
which principal of the Bonds is due (whether at maturity, by redemption or by acceleration as provided in 
the Indenture) with respect to the Bonds, LACMA shall pay in immediately available funds at the Principal 
Corporate Trust Office of the Trustee the principal of (whether at maturity, by redemption or by 
acceleration as provided in the Indenture) and premium, if any, and interest then due on the Bonds. 

(2) Each payment made pursuant to this section shall at all times be sufficient to pay the total 
amount of interest and principal (whether at maturity or upon redemption or by acceleration) and premium, 
if any, then due on the Bonds; provided that any amount held by the Trustee in the Bond Account on the 
due date for a Loan Payment shall be credited against the installment due on such date to the extent 
available for such purpose under the terms of the Indenture.  Notwithstanding the foregoing, if on any date 
the amount held by the Trustee in the Bond Account is insufficient to make any required payments of 
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principal of (whether at maturity, by redemption or by acceleration) and interest and premium, if any, on 
the Bonds as such payments become due, LACMA shall forthwith pay such deficiency as a Loan Payment. 

(B) LACMA acknowledges that the Trustee shall give notice:  

(1) to LACMA, in accordance with the Indenture, at least four Business Days before each 
Interest Payment Date, of the amount, if any, credited or to be credited to the Bond Account by such next 
Interest Payment Date and the amount of the Loan Payment then due from LACMA; and 

(2) to LACMA, the Credit Facility Providers and the Issuer in accordance with the Indenture, 
if LACMA fails to make any payment required by the Loan Agreement by the due date, such notice to be 
given by telephone or fax, followed by written notice.  

(C) LACMA further acknowledges that any failure by the Trustee to provide the notices described in 
subsection (B) above will not relieve LACMA from its obligation to make Loan Payments to the Trustee under the 
Loan Agreement when due. 

(D) LACMA may enter into interest rate swap agreements and other financial agreements relating to 
the Bonds, provided that the counterparty to an interest rate swap agreement must initially be rated at least A-/A3 by 
S&P and Moody's.  The obligation of LACMA to make payments under the Swap Agreement as provided 
thereunder is a general obligation of LACMA payable on parity with the obligation of LACMA to make Loan 
Payments as provided under the Loan Agreement. 

(E) LACMA has no obligation under the Loan Agreement to make any payments with respect to the 
Tender Price of Bonds tendered or deemed tendered for purchase.  The Tender Price of Bonds tendered or deemed 
tendered for purchase is payable only from the proceeds of the remarketing of such Bonds and from amounts made 
available under any Credit Facility for such Bonds.   

(F) LACMA authorizes and directs the Trustee to make drawings under each Credit Facility in 
accordance with its terms and the provisions of the Indenture in order to pay the principal of, premium if any, and 
interest on the related Series of Bonds as and when the same shall become due and payable.  The Trustee shall apply 
the related Loan Payments made under the Loan Agreement to the reimbursement of such drawings.  Drawings 
under a Credit Facility to pay the Tender Price of tendered Bonds shall be made by the Trustee and reimbursed as 
provided under the Indenture and each related Credit Facility Provider Agreement. 

Tax Covenants 

(A) General.  LACMA covenants with the Holders that, notwithstanding any other provisions of the 
Agreement or the Indenture, it shall not take any action, or fail to take any action, if any such action or failure to 
take action would adversely affect the exclusion from gross income of interest on the Bonds under Section 103 of 
the Code.  LACMA shall not directly or indirectly, use or permit the use of proceeds of the Bonds or any of the 
property financed or refinanced with proceeds of the Bonds, or any portion thereof, by any person other than a 
governmental unit (as such term is used in Section 141 of the Code) or an organization described in Section 
501(c)(3) of the Code in pursuit of such organization's exempt purpose and other than in an "unrelated trade or 
business" (as such term is defined in Section 513 of the Code), in such manner or to such extent as would result in 
the loss of exclusion from gross income for federal income tax purposes of interest on the Bonds. 

(B) Qualified 501(c)(3) Bonds.  LACMA shall not take any action, or fail to take any action, if any 
such action or failure to take action would cause the Bonds to be other than "qualified 501(c)(3) bonds" within the 
meaning of Section 145 of the Code, and in furtherance thereof, shall not make any use of the proceeds of the Bonds 
or any of the property financed or refinanced with proceeds of the Bonds, or any portion thereof, or any other funds 
of LACMA, that would cause the Bonds to be other than "qualified 501(c)(3) bonds" within the meaning of Section 
145 of the Code.  To that end, so long as any Bonds are outstanding, LACMA, with respect to such proceeds and 
property and such other funds, will comply with applicable requirements of the Code and all regulations of the 
United States Department of the Treasury issued thereunder, to the extent such requirements are, at the time, 
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applicable and in effect.  LACMA shall establish reasonable procedures necessary to ensure continued compliance 
with Section 145 of the Code (or, if applicable, the 1954 Code) and the continued qualification of the Bonds as 
"qualified 501(c)(3) bonds." 

(C) Arbitrage.  LACMA shall not, directly or indirectly, use or permit the use of any proceeds of any 
Bonds, or of any property financed or refinanced thereby, or other funds of LACMA, or take or omit to take any 
action, that would cause the Bonds to be "arbitrage bonds" within the meaning of Section 148 of the Code.  To that 
end, LACMA shall comply with all requirements of Section 148 of the Code and all regulations of the United States 
Department of the Treasury issued thereunder to the extent such requirements are, at the time, in effect and 
applicable to the Bonds. 

(D) Federal Guarantee.  LACMA shall not make any use of the proceeds of the Bonds or any other 
funds of LACMA, or take or omit to take any other action, that would cause the Bonds to be "federally guaranteed" 
within the meaning of Section 149(b) of the Code. 

(E) Compliance with Tax Agreement.  In furtherance of the foregoing tax covenants under this 
heading, LACMA covenants that it will comply with the provisions of the Tax Agreement, which is incorporated in 
the Loan Agreement as if fully set forth therein. These covenants shall survive payment in full or defeasance of the 
Bonds. 

(F) Restrict Yield.  In the event that at any time LACMA is of the opinion that for purposes of the 
Agreement it is necessary or helpful to restrict or limit the yield on the investment of any moneys held by the 
Trustee under the Agreement or the Indenture, LACMA shall so instruct the Trustee in a Request of LACMA. 

Maintain Minimum Adjusted UNA Ratio 

LACMA covenants that the Adjusted UNA Ratio shall be at least 0.75 as of each June 30 and December 
31, commencing on June 30, 2008.  LACMA shall deliver a Certificate of LACMA to each Credit Facility Provider 
and the Swap Counterparty within four months after each June 30 and December 31, which Certificate of LACMA 
shall report the Adjusted UNA Ratio as of such June 30 or December 31, as applicable.   

(1) If the Adjusted UNA Ratio reported as of any date on or after June 30, 2008 pursuant to the Loan 
Agreement is less than 0.95, LACMA, upon the written demand of the any Credit Facility Provider or the Swap 
Counterparty, shall deposit with the Trustee (within 10 Business Days of receipt of such demand) cash or Permitted 
Investments in the amount of, or having a value equal to, the amount, if any, necessary to make the amount on 
deposit in the Special Reserve Account equal the UNA Test Required Reserve (the amount of the UNA Test 
Required Reserve shall be calculated upon initial funding of such Special Reserve Account and on each three-month 
anniversary thereafter so long as an amount equal to the UNA Test Required Reserve is required to be deposited in 
such Special Reserve Account).  So long as no unsatisfied Loan Payments or unsatisfied Swap Payments remain 
outstanding, whenever the Adjusted UNA Ratio reported as of any date is equal to or greater than 0.95, the Trustee 
shall return to LACMA all amounts held in the Special Reserve Account within five (5) Business Days of receipt of 
a written request of LACMA notifying the Trustee, the Credit Facility Providers and the Swap Counterparty that 
such amounts are eligible for release. 

(2) (a) If the Adjusted UNA Ratio reported as of any date pursuant to the Loan Agreement is 
less than 0.85 LACMA, upon the written demand of any Credit Facility Provider or the Swap Counterparty, shall 
deposit with the Trustee (within 10 Business Days of receipt of such demand) all unrestricted cash and cash 
equivalents then held by LACMA and, thereafter, LACMA shall deposit with the Trustee (on the first Business Day 
of each calendar month) an amount equal to LACMA's unrestricted revenues for the prior calendar month; provided, 
however, that: 
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  (i) Operating expenses of LACMA for the current calendar month as provided in the current 
operating budget of LACMA, and any other expenses approved by the Credit Facility Providers and the Swap 
Counterparty (the "Monthly Deduction"), shall be deducted from such amounts prior to deposit with the Trustee;  

  (ii) On the first Business Day of each calendar month, an amount equal to such operating 
expenses that are in excess of the Monthly Deduction, as identified in writing by LACMA, shall be transferred by 
the Trustee to LACMA to pay such excess operating expenses; and 

  (iii) No further deposits with the Trustee shall be required if the amount on deposit with the 
Trustee pursuant to this paragraph (a) equals the Required Collateral Amount. 

 (b) If the Adjusted UNA Ratio reported as of any date pursuant to the terms of the Loan 
Agreement is less than 0.85, LACMA, upon the written demand of any Credit Facility Provider or the Swap 
Counterparty, shall deposit with the Trustee (within 10 Business Days of receipt of such demand) all of its 
unrestricted long-term investments, to be held by the Trustee as collateral for the payment and performance by 
LACMA of its obligations under the Loan Agreement, under the Credit Facility Provider Agreements and under the 
Swap Agreements.  None of such investments held by the Trustee shall be liquidated or otherwise converted to cash 
or cash equivalents by the Trustee without the prior approval of each of LACMA, the Credit Facility Providers and 
the Swap Counterparty; provided, however, that if (i) an Event of Default has occurred and is continuing as a result 
of the LACMA's failure to make any Loan Payment, or (ii) LACMA has failed to make any Swap Payment due 
under the Swap Agreement, each Credit Facility Provider, in the case of clause (i), and the Swap Counterparty, in 
the case of clause (ii), shall have the right, without the consent or approval of LACMA, to direct the Trustee (i) to 
liquidate or convert all (or any portion) of such investments held by the Trustee pursuant to this paragraph (b) into 
cash or cash equivalents; and (ii) to apply such cash and cash equivalents, in an amount necessary to satisfy such 
Loan Payment, any unsatisfied Swap Payment and any other unsatisfied obligations under any Credit Facility 
Provider Agreement, on a pro rata basis, and, if funds are available, to meet LACMA's deposit obligations under the 
Loan Agreement, if any.  On the first Business Day of each calendar month, an amount of such investments equal to 
budgeted transfers from LACMA's cash and investment to operations shall be transferred by the Trustee to LACMA 
to pay budgeted expenses (such amounts shall not exceed the average monthly transfers from LACMA's cash and 
investments to operations made by LACMA over the prior three fiscal years). 

(3) All amounts deposited with the Trustee pursuant to paragraph (1) above shall be held by the 
Trustee in the Special Reserve Account and all amounts deposited with the Trustee pursuant to paragraph (2)(a) 
above shall be held by the Trustee in the Collateral Account and such amounts shall only be invested in Permitted 
Investments.  Investments transferred to the Trustee pursuant to paragraph (b) above shall be held in the Collateral 
Account and, until such time, if any, as such Investments are liquidated to pay unsatisfied Loan Payment 
obligations, obligations under any Credit Facility Provider Agreement or unsatisfied Swap Payment obligations, 
shall be invested at the direction of LACMA in accordance with the Investment Policy.  Such amounts and 
Investments shall be held in such accounts and subaccounts in accordance with the Indenture until applied toward 
the payment of debt service on the Bonds pursuant to the Indenture, the payment to the Swap Counterparty of Swap 
Payments or the payment to the Credit Facility Providers of any amounts due under any Credit Facility Provider 
Agreement, on a pro rata basis, or until withdrawn and transferred to LACMA.  Amounts on deposit in the Special 
Reserve Account in excess of the UNA Test Required Reserve shall be released to LACMA. 

(4) If LACMA fails to make any Loan Payment or any Swap Payment when due, (a) the Trustee shall 
transfer, first from the Special Reserve Account and then from the Collateral Account, the amount necessary to 
make such Loan Payment and/or Swap Payment, on a pro rata basis, and shall notify LACMA of the amount so 
transferred and (b) LACMA shall (within 10 Business Days of such transfer) deposit with the Trustee an amount 
equal to the amount so transferred, to be held by the Trustee in the Special Reserve Account or Collateral Account, 
as applicable, pursuant to paragraph (3) above.  LACMA shall cause the Trustee to provide written notice to the 
Swap Counterparty and the 2008 Administrative Agent prior to the disbursement of any funds or other assets held in 
the Special Reserve Account or the Collateral Account. 

(5) Except as otherwise provided in the Account Control Agreement (as such term is defined in the 
2008 Credit Facility Provider Agreement), so long as no unsatisfied Loan Payments or unsatisfied Swap Payments 
or unsatisfied payments to the Credit Facility Providers under any Credit Facility Provider Agreement remain 
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outstanding, whenever the Adjusted UNA Ratio reported as of any date pursuant to the Loan Agreement is equal to 
or greater than 0.85, (i) the Trustee shall return to LACMA (i) all amounts held in the Collateral Account and (ii) 
any long-term investments held by the Trustee, within five (5) Business Days of receipt of a written request of 
LACMA notifying the Trustee, the Credit Facility Providers and the Swap Counterparty that such amounts and 
investments are eligible for release pursuant to this paragraph (5). 

(6) If LACMA fails to make any deposit required by the Loan Agreement within 30 days of the date 
on which such deposit is due, any Credit Facility Provider or the Swap Counterparty shall have the right (i) to 
declare an Event of Default and (ii) to require LACMA to deposit with the Trustee all of its unrestricted long-term 
investments to be held by the Trustee as provided in paragraph (2)(b) above. 

(7) Any or all of the requirements set forth in this section entitled "Maintain Minimum Adjusted UNA 
Ratio" may be waived only with the written consent of each of the Credit Facility Providers and the Swap 
Counterparty. 

Special Services Covenant 

LACMA shall provide art museum related services in furtherance of LACMA's public mission, including 
but not limited to exhibitions, education, curatorial services, acquisitions, deaccessions, loans, publication, 
conservation and other incidental museum operation services to visitors within the territorial limits of the Program 
Participant, as long as any Bonds remain Outstanding; provided, however, the Issuer, upon review of such facts as it 
deems relevant, may, from time to time, allow LACMA to provide alternative services which provide public benefit 
to the Program Participant and its residents, or deem this special services covenant to be satisfied in whole or in part.  
Failure to comply with the provisions of this "Special Services Covenant" section shall not constitute a Loan Default 
Event but shall be enforceable solely by the Issuer by such action, at law or in equity, as the Issuer in its sole 
discretion shall deem appropriate.  This covenant shall not be enforceable by the Trustee, any Holder, the Program 
Participant, any resident of the Program Participant or by any other Person other than the Issuer. 

Events of Default 

The following shall be "events of default" under the Loan Agreement, and the terms "events of default" or 
"default" shall mean, whenever they are used in the Loan Agreement, any one or more of the following events: 

(A) LACMA fails to make any Loan Payment by the date on which payment of the Bonds is due and 
payable pursuant to the Indenture (any payments made by a Credit Facility Provider pursuant to its respective Credit 
Facility shall not be counted in determining whether an event of default has occurred under this subsection); or 

(B) LACMA fails to observe and perform any material covenant, condition or agreement on its part to 
be observed or performed under the Agreement other than as referred to in paragraph (A) above for a period of sixty 
(60) days after written notice specifying such failure and requesting that it be remedied is given to LACMA by the 
Issuer or the Trustee; provided, however, if the failure stated in the notice is correctable but cannot be corrected 
within the applicable period, the Trustee will not unreasonably withhold its consent to an extension of such time if 
corrective action is instituted by LACMA within the applicable period and diligently pursued until the failure is 
corrected; or 

(C) LACMA applies for or consents to the appointment of any receiver, trustee, or similar officer for it 
or for all or any substantial part of its property or admits in writing its inability to pay its debts as they mature; or 
such a receiver, trustee or similar officer is appointed without the application or consent of LACMA and such 
appointment continues undischarged for a period of sixty (60) days; or LACMA institutes (by petition, application, 
answer, consent or otherwise) any bankruptcy, insolvency, reorganization, arrangement, readjustment of debt, 
dissolution, liquidation or similar proceeding relating to it under the laws of any jurisdiction; or any such proceeding 
is instituted (by petition, application or otherwise) against LACMA and remains undischarged for a period of sixty 
(60) days; or LACMA makes a general assignment for the benefit of creditors; or 
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(D) Any of the representations or warranties of LACMA made in the Loan Agreement or in any other 
document, certificate or writing furnished by LACMA to the Issuer in connection with the application for or the 
negotiation of the Agreement or the issuance of the Bonds was false or incorrect in any material respect when made; 
or 

(E) The unexcused default by LACMA under any agreement or instrument to which it is a party 
relating to the borrowing of money, either (1) in failing to pay any installment of principal and interest in an amount 
of $1,000,000 or more, which default shall not have been waived or excused within 90 days after LACMA received 
notice of such default or (2) as a result of which Indebtedness in an amount of $5,000,000 or more shall have been 
accelerated and declared to be due and payable prior to its date of maturity. 

Remedies on Default 

(A) In the event any of the Bonds shall at the time be Outstanding and unpaid (and provision for the 
payment thereof shall not have been made as provided in the Indenture) and any event of default referred to in the 
Loan Agreement shall have happened and be continuing the Issuer or the Trustee may take any one or more of the 
following remedial steps: 

(1) The Issuer or the Trustee may, at its option, declare all installments of Loan Payments to 
be immediately due and payable, whereupon the same shall become immediately due and payable. 

(2) The Issuer or the Trustee may take whatever action at law or in equity that may appear 
necessary or desirable to collect the payments then due and thereafter to become due under the Loan 
Agreement, whether on the stated due date or by declaration of acceleration or otherwise, for damages or 
for specific performance or otherwise to enforce performance and observance of any obligation, condition 
or covenant of LACMA under the Loan Agreement; provided that, notwithstanding anything to the contrary 
in the Loan Agreement, there shall be no recourse against the art collection of LACMA. 

For purposes of subsection (A)(1) above, the term "all installments" shall mean an amount equal to the 
entire principal amount of the then Outstanding Bonds, together with all interest accrued or to accrue on and prior to 
the next succeeding redemption date or dates on which the Bonds can be and actually are redeemed after giving 
notice to the Holders thereof as required by the Indenture (less moneys available for such purpose then held by the 
Trustee) plus any other payments due or to become due under the Loan Agreement, including, without limitation, 
any unpaid Additional Payments which are then due or will become due prior to the time that the Bonds are paid in 
full and the trust established by the Indenture is terminated. 

(B) No remedy conferred or reserved in the Loan Agreement to the Issuer or the Trustee is intended to 
be exclusive of any other available remedy or remedies, but each and every such remedy shall be cumulative and 
shall be in addition to every other remedy given under the Loan Agreement or now or hereafter existing at law or in 
equity or by statute.  No delay in exercising or omission to exercise any right or power accruing upon any default 
shall impair any such right or power or shall be construed to be a waiver thereof, but any such right or power may be 
exercised from time to time and as often as may be deemed expedient.  In order to entitle the Issuer or the Trustee to 
exercise any remedy reserved to it by the Loan Agreement, it shall not be necessary to give any notice, other than 
such notice as may be expressly required by the Loan Agreement.  The Trustee shall be deemed a third party 
beneficiary of all covenants and conditions contained in the Loan Agreement. 

(C) In the event LACMA should default under any of the provisions of the Loan Agreement and the 
Issuer or the Trustee should employ attorneys, including attorneys who are employees of the Issuer or the Trustee, or 
incur other expenses for the collection of the payments due under the Agreement or the enforcement of performance 
or observance of any obligation or agreement on the part of LACMA contained in the Loan Agreement, LACMA 
agrees that it will pay to the Issuer or the Trustee the reasonable fees of such attorneys and such other reasonable 
expenses so incurred by the Issuer and/or the Trustee. 

(D) Anything in the Agreement to the contrary notwithstanding, upon the occurrence and continuance 
of an event of default under the Loan Agreement, so long as a Credit Facility is in effect with respect to a Series of 
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Bonds and the related Credit Facility Provider is not in default under its respective Credit Facility (provided, 
however that if the Credit Facility is a letter of credit the Credit Facility Provider shall only be in default if it has 
wrongfully dishonored a conforming drawing under such letter of credit and such wrongful dishonor has not been 
cured), such Credit Facility Provider shall, only with respect to the Series of Bonds enhanced by such Credit Facility 
Provider, be entitled to control and direct the enforcement of all rights and remedies granted to the Issuer or the 
Trustee under the Agreement, including, without limitation, the right to accelerate the payment of all Loan Payments 
and the right to annul any declaration of acceleration; and such Credit Facility Providers shall also be entitled to 
approve all waivers of defaults. 

Third Party Beneficiary 

The Swap Counterparty and the Credit Facility Providers are express third party beneficiaries of certain 
provisions of the Loan Agreement and are entitled to enforce its rights under the Loan Agreement.  No amendment, 
modification, supplement, waiver or consent which affects those provisions of the Loan Agreement or the rights of 
the Swap Counterparty or any Credit Facility Provider under the Loan Agreement shall be entered into without the 
prior written consent of the Swap Counterparty and each Credit Facility Provider. 
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APPENDIX D

PROPOSED FORM OF BOND COUNSEL OPINION

[Closing Date]

California Statewide Communities Development Authority
Sacramento, California

Re: $383,000,000 California Statewide Communities Development Authority
Refunding Revenue Bonds
(Los Angeles County Museum of Art Project)
Series 2008A, Series 2008B, Series 2008C, Series 2008D and Series 2008E

Ladies and Gentlemen:

We have acted as bond counsel to California Statewide Communi ties Development
Authority (the "Issuer") in connection with the issuance by the Issuer of $ aggregate
principal amount of its Refunding Revenue Bonds (Los Angeles County Museum of Art Project),
Series 2008A, Series 2008B, Series 2008C, Series 2008D and Se ries 2008E (collectively, the
"Bonds"), issued pursuant to the provisions of the Joint Exercise of Powers Act, comprising
Chapter 5 of Division 7 of Title 1 (commencing with Section 6500) of the California
Government Code (the "Act"), and an Indenture, dat ed as of September 1, 2008 (the
"Indenture"), between the Issuer and U.S. Bank National Association, as trustee (the "Trustee"). The
Indenture provides that the Bonds are being issued for the purpose of making a loan of the proceeds
thereof to Museum Associates, doing business as the Los Angeles County Museum of Art (the
"Borrower") pursuant to a Loan Agreement, dated as of September 1, 2008 (the "Loan Agreement"),
between the Issuer and the Borrower. Capitalized terms not otherwise defined herein shall have the
meanings ascribed thereto in the Indenture.

In such connection, we have reviewed the Indenture, the Loan Agreement, the Tax
Regulatory Agreement, dated the date hereof (the "Tax Agreement"), between the Issuer and the
Borrower, opinions of counsel to the Issuer, the Trustee and the Borrower, certificates of the
Issuer, the Trustee, the Borrower and others, and such other documents, opinions and matters to the
extent we deemed necessary to render the opinions set forth herein.

We have relied on the opinion of Nixon Peabody LLP, counsel to the Borrower,
regarding, among other matters, the current qualification of the Borrower as an organization
described in Section 501(c)(3) of the Internal Revenue Code of 1986 (the "Code"). We note that
such opinion is subject to a number of qualifications and limitations. Failure of the Borrower to be
organized and operated in accordance with the Internal Revenue Service's requirements for the
maintenance of its status as an organization described in Section 501(c)(3) o f the Code may result in
interest on the Bonds being included in gross income for federal income tax purposes, possibly from
the date of issuance of the Bonds.

We have assumed the genuineness of all documents and signatures presented to us
(whether as originals or as copies) and the due and legal execution and delivery thereof by, and
validity against, any parties other than the Issuer. We have assumed, without undertaking to verify,
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the accuracy of the factual matters represented, warranted or certified in the documents, and of the
legal conclusions contained in the opinions, referred to in the second and third paragraphs hereof.

We call attention to the fact that the rights and obligations under the Bonds, the
Indenture, the Loan Agreement and Tax Agreement and their enforceability may be subject to
bankruptcy, insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and other
laws relating to or affecting creditors' rights, to the application of equitable principles, to the
exercise of judicial discretion in appropriate cases and to the limitations on legal remedies against
public entities in the State of California. We express no opinion with respect to any
indemnification, contribution, penalty, choice of law, choice of forum or waiver p rovisions
contained in the foregoing documents, nor do we express any opinion with respect to the state or
quality of title to or interest in any of the real or personal property described in or subject to the lien
of the Indenture or the Loan Agreement or the accuracy or sufficiency of the description contained
therein of, or the remedies available to enforce liens on, any such property. Finally, we undertake
no responsibility for the accuracy, completeness or fairness of the Official Statement or other
offering material relating to the Bonds and express no opinion with respect thereto.

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

1. The Bonds constitute the valid and binding limited o bligations of the Issuer.

2. The Indenture has been duly executed and delivered by, and constitutes the valid
and binding obligation of, the Issuer. The Indenture creates a valid pledge of the Revenues to secure
the payment of the principal of and interest on the Bonds, subject to the provisions of the Indenture
permitting the application thereof for the purposes and on the terms and conditions set forth in the
Indenture.

3. The Loan Agreement has been duly executed and delivered by, and constitutes a
valid and binding agreement of, the Issuer.

4. The Bonds are not a lien or charge upon the funds or property of the Issuer except to
the extent of the aforementioned pledge. Neither the faith and credit nor the taxing power of the
State of California or of any political subdivision thereof is pledged to the payment of the principal
of or the interest on the Bonds.

5. Under existing statutes and court decisions and assuming continuing compliance
with certain tax covenants described below, interest on the Bonds is not include d in gross income for
Federal income tax purposes pursuant to Section 103 of the Code. Interest on the Bonds is not
treated as a preference item in calculating the alternative minimum tax imposed on individuals
and corporations under the Code; such interest, however, is included in the adjusted current earnings
of certain corporations for purposes of calculating the alternative minimum tax imposed on such
corporations. In rendering our opinion, we have relied on certain representations,
certifications of fact, and statements of reasonable expectations made by the Issuer, the Borrower
and others in connection with the Bonds, and we have assumed compliance by the Issuer and the
Borrower with certain ongoing covenants to comply with applicable requirements of the Code to
assure the exclusion of interest on the Bonds from gross income under Section 103 of the Code.
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The Code establishes certain requirements that must be met subsequent to the issuance and
delivery of the Bonds in order that, for Federal income tax purposes, interest on the Bonds be not
included in gross income pursuant to Section 103 of the Code. These requirements include, but
are not limited to, requirements relating to the use and expenditure of Bond proceeds,
restrictions on the investment of Bond proceeds prior to expenditure and the requirement that
certain earnings be rebated to the Federal government. Noncompliance with such requirements may
cause interest on the Bonds to become subject to Federal income taxation retroactive to their date of
issue, irrespective of the date on which such noncompliance occurs or is ascertained.

On the date of delivery of the Bonds, the Issuer and the Borrower will execute the Tax
Agreement containing provisions and procedures pursuant to which such requirements can be
satisfied. In executing the Tax Agreement, the Issuer and the Borrower covenant that they will
comply with the provisions and procedures set forth therein and that they will do and perform all acts
and things necessary or desirable to assure that in terest paid on the Bonds will, for the purpose of
Federal income taxation, be excluded from gross income.

In rendering the opinion in paragraph 5 hereof, we have relied upon and assumed (i) the
material accuracy of the representations, statements of intention and reasonable expectation, and
certifications of fact contained in the Tax Agreement with respect to matters affecting the status of
interest paid on the Bonds, and (ii) compliance by the Borrower with the procedures and covenants
set forth in the Tax Agreement as to such tax matters.

6. In addition, in the opinion of Bond Counsel, under existing statutes, interest on
the Bonds is exempt from State of California personal income taxes.

Except as stated in paragraphs 5 and 6 above, we express no opinion as to any other
Federal, state or local tax consequences arising with respect to the Bonds or the ownership or
disposition thereof. Furthermore, we express no opinion herein as to the effect of any action
hereafter taken or not taken in reliance upon an opinion of counsel other than ourselves on the
exclusion from gross income for Federal income tax purposes of interest on the Bonds.

We render our opinion under existing statutes and court decisions as of the date hereof, and
we assume no obligation to update, revise or supplement this opinion to reflect any action hereafter
taken or not taken, or any facts or circumstances that may hereafter come to our attention, or
changes in law or in interpretations thereof that may hereafter occur, or for any other reason.

Respectfully submitted,
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APPENDIX E

FORM OF CONTINUING DISCLOSURE AGREEMENT

This Continuing Disclosure Agreement dated as of September 1, 2008 (the “Disclosure
Agreement”) is executed and delivered by Museum Associates, a nonprofit corporation doing
business as the Los Angeles County Museum of Art (“LACMA”), and U.S. Bank National
Association, as Trustee (the “Trustee”) and as dissemination agent (the “Dissemination Agent”), in
connection with the issuance and delivery by the California Statewide Communities Development
Authority of its $100,000,000 Refunding Revenue Bonds (Los Angeles County Museum of Art
Project) Series 2008A, its $100,000,000 Refunding Revenue Bonds (Los Angeles County Museum of
Art Project) Series 2008B, its $95,000,000 Refunding Revenue Bonds (Los Angeles County Museum
of Art Project) Series 2008C, its $60,000,000 Refunding Revenue Bonds (Los Angeles County
Museum of Art Project) Series 2008D and its $28,000,000 Refunding Revenue Bonds (Los Angeles
County Museum of Art Project) Series 2008E (collectively, the “Bonds”). The Bonds are being
issued pursuant to a Indenture, dated as of September 1, 2008, as amended and supplemented (the
“Indenture”), by and between the California Statewide Communities Development Authority and the
Trustee. LACMA, the Trustee and the Dissemination Agent covenant as follows:

SECTION 1. Purpose of the Disclosure Agreement. This Disclosure Agreement is being
executed and delivered by LACMA, the Trustee and the Dissemination Agent, for the benefit of the
Owners and Beneficial Owners of the Bonds and in order to assist the Participating Underwriter in
complying with the Rule.

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

“Annual Report” shall mean any Annual Report provided by LACMA pursuant to, and as
described in, Sections 3 and 4 of this Disclosure Agreement.

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

“Disclosure Representative” shall mean the Chief Financial Officer of LACMA or his or her
designee, or such other officer or employee as LACMA shall designate in writing to the
Dissemination Agent from time to time.

“Dissemination Agent” shall mean, initially, U.S. Bank National Association, acting in its
capacity as Dissemination Agent hereunder, or any successor Dissemination Agent designated in
writing by LACMA and which has been filed with the then current Dissemination Agent a written
acceptance of such designation.

“Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure
Agreement.
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“National Repository” shall mean any Nationally Recognized Municipal Securities
Information Repository for purpose of the Rule.

“Official Statement” shall mean the Official Statement dated September 5, 2008, relating to
the Bonds.

“Participating Underwriter” shall mean the original Underwriters of the Bonds required to
comply with the Rule in connection with offering of the Bonds, which is Citigroup Global Markets
Inc. and Stone & Youngberg LLC, whose addresses for purposes of this Agreement are Citigroup
Center, One Sansome Street, Suite 2800, San Francisco, CA 94104 and 515 South Figueroa Street,
Suite 1800, Los Angeles, CA 90071.

“Repository” shall mean each National Repository and each State Repository.

“Rule” shall mean Rule 15c2-12(b)(5) adopted by the Securities and Exchange Commission
under the Securities Exchange Act of 1934, as the same may be amended from time to time.

“State Repository” shall mean any public or private repository or entity designated by the
State of California as a state repository for the purpose of the Rule and recognized as such by the
Securities and Exchange Commission. As of the date of this Disclosure Agreement, there is no State
Repository.

“Tax-exempt” shall mean that interest on the Bonds is excluded from gross income for
federal income tax purposes, whether or not such interest is includable as an item of tax preferences
or otherwise includable directly or indirectly for purposes of calculating any other tax liability,
including any alternative minimum tax or environmental tax.

SECTION 3. Provision of Annual Reports.

(a) LACMA shall, or shall cause the Dissemination Agent by written direction to such
Dissemination Agent to, not later than 180 days after the end of LACMA’s fiscal year (which
currently ends on June 30), commencing with the report due for the fiscal year ending June 30, 2008,
provide to each Repository and the Participating Underwriter an Annual Report which is consistent
with the requirements of Section 4 of this Disclosure Agreement. The Annual Report may be
submitted as a single document or as separate documents comprising a package, and may include by
reference other information as provided in Section 4 of this Disclosure Agreement; provided that the
audited financial statements of LACMA may be submitted separately from and later than the balance
of the Annual Report if they are not available by the date required above for the filing of the Annual
Report. The filing requirement for the fiscal year ending June 30, 2008 shall be satisfied by filing a
copy of the Official Statement with each Repository.

An Annual Report shall be provided at least annually notwithstanding any fiscal year
longer than 12 calendar months. LACMA’s fiscal year is currently effective from July 1 to the
immediately succeeding June 30 of the following year. LACMA will promptly notify each
Repository or the Municipal Securities Rulemaking Board and, in either case, the Trustee and the
Dissemination Agent of a change in the fiscal year dates.

(b) Not later than ten (10) Business Days prior to the date specified in subsection (a) for
providing the Annual Report to Repositories, LACMA shall provide the Annual Report to the
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Dissemination Agent and the Trustee (if the Trustee is not the Dissemination Agent). If by ten (10)
Business Days prior to such date the Trustee has not received a copy of the Annual Report, the
Trustee shall contact LACMA and the Dissemination Agent to determine if LACMA is in
compliance with subsection (a). LACMA shall provide a written certification with each Annual
Report furnished to the Dissemination Agent and the Trustee to the effect that such Annual Report
constitutes the Annual Report required to be furnished by it hereunder. The Dissemination Agent
and Trustee may conclusively rely upon such certification of LACMA and shall have no duty or
obligation to review such Annual Report.

(c) If the Dissemination Agent is unable to verify that an Annual Report has been
provided to Repositories by the date required in subsection (a), the Dissemination Agent shall send a
notice to each Repository, in substantially the form attached as Exhibit A.

(d) The Dissemination Agent shall:

(i) determine each year prior to the date for providing the Annual Report the
name and address of each National Repository and each State Repository, if any; and

(ii) promptly after receipt of the Annual Report, file a report with LACMA and
(if the Dissemination Agent is not the Trustee) the Trustee certifying that the Annual Report
has been provided pursuant to this Disclosure Agreement, stating the date it was provided
and listing all the Repositories to which it was provided.

SECTION 4. Content of Annual Report. LACMA’s Annual Report shall contain or include
by reference:

(a) Financial Statements. The audited financial statements of LACMA for the most
recent fiscal year of LACMA then ended. If the audited financial statements are not available by the
time the Annual Report is required to be filed, the Annual Report shall be filed without the audited
financial statements and the audited financial statements shall be filed in the same manner as the
Annual Report when they become available. Audited financial statements shall be audited by such
auditor as shall then be required or permitted by State law. Audited financial statements, if prepared
by LACMA, shall be prepared in accordance with generally accepted accounting principles as
prescribed by the Financial Accounting Standards Board; provided, however, that LACMA may
from time to time, if required by federal or state legal requirements, modify the basis upon which its
financial statements are prepared. In the event that LACMA shall modify the basis upon which its
financial statements are prepared, LACMA shall provide a notice of such modification to each
Repository, including a reference to the specific federal or state law or regulation specifically
describing the legal requirements for the change in accounting basis.

(b) Financial and Operating Data. The Annual Report shall contain or incorporate by
reference the following information which, except as noted below, shall be as of the June 30
preceding the date of the Annual Report:

(i) A brief summary of the status of LACMA’s fundraising campaign;

(ii) The number of paid visitors during the most recent fiscal year;

(iii) The number of unpaid visitors during the most recent fiscal year; and
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(iv) The number of members during the most recent fiscal year.

(c) Any or all of the items listed in (a) or (b) above may be included by specific reference
to other documents, including official statements of debt issues to which LACMA is a party, which
have been submitted to each of the Repositories or the Securities and Exchange Commission. If the
document included by reference is a final official statement, it must be available from the Municipal
Securities Rulemaking Board. LACMA shall clearly identify each such other document so included
by reference.

SECTION 5. Reporting of Significant Events.

(a) Pursuant to the provisions of this Section 5, LACMA shall give, or cause to
be given, notice of the occurrence of any of the following events with respect to the Bonds, if
material:

(1) principal and interest payment delinquencies;

(2) an event of default under the Indenture other than as described in (1)
above;

(3) unscheduled draws on any debt service reserve account reflecting
financial difficulties;

(4) unscheduled draws on any credit enhancements securing the Bonds
reflecting financial difficulties;

(5) any change in the provider of any letter of credit or any insurance
policy securing the Bonds or any failure by the providers of such letters of credit or insurance
policies to perform on the letter of credit or insurance policy;

(6) adverse tax opinions or events adversely affecting the tax-exempt
status of the Bonds;

(7) modifications to the rights of Bondholders;

(8) unscheduled redemption of any Bond;

(9) defeasances;

(10) any release, substitution, or sale of property securing repayment of the
Bonds; and

(11) rating changes.

(b) The Trustee shall, promptly upon the obtaining actual knowledge of the
occurrence of any of the Listed Events, contact LACMA, inform such person of the event, and
request that LACMA promptly notify the Dissemination Agent in writing whether or not to report the
event pursuant to subsection (f). For purposes of this Disclosure Agreement, “actual knowledge” of
the occurrence of such Listed Events shall mean actual knowledge by the officer at the corporate
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trust office of the Trustee with regular responsibility for the administration of matters related to the
Indenture.

(c) Whenever LACMA obtains knowledge of the occurrence of a Listed Event,
whether because of a notice from the Trustee pursuant to subsection (b) or otherwise, LACMA shall
as soon as possible determine if such event would be material under applicable federal securities
laws.

(d) If LACMA has determined that knowledge of the occurrence of a Listed
Event would be material under applicable federal securities laws, LACMA shall promptly notify the
Dissemination Agent in writing. Such notice shall instruct the Dissemination Agent to report the
occurrence pursuant to subsection (f).

(e) If in response to a request under subsection (b), LACMA determines that the
Listed Event would not be material under applicable federal securities laws, LACMA shall so notify
the Dissemination Agent in writing and instruct the Dissemination Agent not to report the occurrence
pursuant to subsection (f).

(f) If the Dissemination Agent has been instructed by LACMA to report the
occurrence of a Listed Event, the Dissemination Agent shall file a notice of such occurrence with
(i) the Municipal Securities Rulemaking Board or (ii) each National Repository, and in either case, to
each State Repository. Notwithstanding the foregoing, notice of Listed Events described in
subsections (a)(4) and (5) need not be given under this subsection any earlier than the notice (if any)
of the underlying event is given to Owners of affected Bonds pursuant to the Indenture. In each case
of the Listed Event, the Dissemination Agent shall not be obligated to file a notice as required in this
subsection (f) prior to the occurrence of such Listed Event.

(g) LACMA hereby agrees that the undertaking set forth in this Disclosure
Agreement is the responsibility of LACMA and that the Trustee or the Dissemination Agent shall not
be responsible for determining whether LACMA’s instructions to the Dissemination Agent under this
Section 5 comply with the requirements of the Rule.

SECTION 6. Termination of Reporting Obligation. The obligation of LACMA, the
Trustee and the Dissemination Agent under this Disclosure Agreement shall terminate upon the legal
defeasance, prior redemption or payment in full of all of the Bonds. If such termination occurs prior
to the final maturity of the Bonds, LACMA shall give notice of such termination in the same manner
as for a Listed Event under Section 5.

SECTION 7. Dissemination Agent. LACMA may, from time to time, appoint or engage a
Dissemination Agent to assist it in carrying out its obligations under the Disclosure Agreement, and
may discharge any such Dissemination Agent, with or without appointing a successor Dissemination
Agent. If at any time there is not any other designated Dissemination Agent, the Trustee shall be the
Dissemination Agent. The Dissemination Agent may resign by providing (i) thirty days written
notice to LACMA and the Trustee and (ii) upon appointment of a new Dissemination Agent
hereunder.

SECTION 8. Amendment. (a) This Disclosure Amendment may be amended, by written
agreement of the parties, without the consent of the Owners, if all of the following conditions are
satisfied: (1) such amendment is made in connection with a change in circumstances that arises from
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a change in legal (including regulatory) requirements, a change in law (including rules or regulations)
or in interpretations thereof, or a change in the identity, nature or status of LACMA or the type of
business conducted thereby, (2) this Disclosure Agreement as so amended would have complied with
the requirements of the Rule as of the date of this Disclosure Agreement, after taking into account
any amendments or interpretations of the Rule, as well as any change in circumstances, (3) LACMA
shall have delivered to the Trustee an opinion of a nationally recognized bond counsel or counsel
expert in federal securities laws, addressed to LACMA and the Trustee, to the same effect as set forth
in clause (2) above, (4) LACMA shall have delivered to the Dissemination Agent an opinion of
nationally recognized bond counsel or counsel expert in federal securities laws, addressed to
LACMA, to the effect that the amendment does not materially impair the interests of the Owners or
Beneficial Owners, and (5) LACMA shall have delivered copies of such opinion and amendment to
each Repository.

(b) This Disclosure Agreement may be amended, by written agreement of the parties,
upon obtaining consent of Owners in the same manner as provided in the Indenture for amendments
to the Indenture with the consent of the Owners of the Bonds, provided that the conditions set forth in
Section 8(a)(1), (2) and (3) have been satisfied.

(c) To the extent any amendment to this Disclosure Agreement results in a change in the
type of financial information or operating data provided pursuant to this Disclosure Agreement, the
first Annual Report provided thereafter shall include a narrative explanation of the reasons for the
amendment and the impact of the change.

(d) If an amendment is made to the basis on which financial statements are prepared, the
Annual Report for the year in which the change is made shall present a comparison between the
financial statements or information prepared on the basis of the new accounting principles and those
prepared on the basis of the former accounting principles. Such comparison shall include a
quantitative and, to the extent reasonably feasible, qualitative discussion of the differences in the
accounting principles and the impact of the change in the accounting principles on the presentation of
the financial information.

SECTION 9. Additional Information. Nothing in this Disclosure Agreement shall be
deemed to prevent LACMA from disseminating any other information, using the means of
dissemination set forth in this Disclosure Agreement or any other means of communication, or
including any other information in any Annual Report or notice of occurrence of a Listed Event, in
addition to that which is required by this Disclosure Agreement. If LACMA chooses to include any
information in any Annual Report or notice of occurrence of a Listed Event in addition to that which
is specifically required by this Disclosure Agreement, LACMA shall have no obligation under this
Agreement to update such information or include it in any future Annual Report or notice if
occurrence of a Listed Event.

LACMA acknowledges and understands that other state and federal laws, including but not
limited to the Securities Act of 1933 and Rule 10b-5 promulgated under the Securities Exchange Act
of 1934, may apply to LACMA, and that under some circumstances compliance with this Disclosure
Agreement, without additional disclosures or other action, may not fully discharge all duties and
obligations of LACMA under such laws.

SECTION 10. Default. In the event of a failure of LACMA or the Dissemination Agent to
comply with any provision of this Disclosure Agreement, any Owner or Beneficial Owner of the
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Bonds may take such actions as may be necessary and appropriate, including seeking mandate or
specific performance by court order, to cause LACMA to comply with its obligations under this
Disclosure Agreement. A default under this Disclosure Agreement shall not be deemed an Event of
Default under the Indenture, and the sole remedy under this Disclosure Agreement in the event of
any failure of LACMA or the Trustee to comply with this Disclosure Agreement shall be an action to
compel performance.

SECTION 11. Duties, Immunities and Liabilities of Trustee and Dissemination Agent.
Article XI of the Indenture is hereby made applicable to this Disclosure Agreement as if this
Disclosure Agreement were (solely for this purpose) contained in the Indenture and the
Dissemination Agent and the Trustee shall be entitled to the same protections, limitations from
liability and indemnification hereunder as are afforded the Trustee thereunder. The Dissemination
Agent and the Trustee shall have only such duties as are specifically set forth in this Disclosure
Agreement, and LACMA agrees to indemnify and save the Dissemination Agent and the Trustee and
their respective officers, directors, employees and agents, harmless against any loss, expense and
liabilities which they may incur arising out of or in the exercise or performance of their powers and
duties hereunder, including the costs and expenses (including attorneys fees) of defending against
any claim of liability, but excluding liabilities due to the Dissemination Agent’s or the Trustee’s
respective negligence or willful misconduct. The Dissemination Agent shall be paid compensation
by LACMA for its services provided hereunder in accordance with its schedule of fees as amended
from time to time and all expenses, legal fees and advances made or incurred by the Dissemination
Agent in the performance of its duties hereunder. The Dissemination Agent and the Trustee shall
have no duty or obligation to review any information provided to them hereunder. The obligations of
LACMA under this Section shall survive resignation or removal of the Dissemination Agent and
Trustee and payment of the Bonds. No person shall have any right to commence any action against
the Trustee or the Dissemination Agent seeking any remedy other than to compel specific
performance of this Disclosure Agreement. The Dissemination Agent and the Trustee shall not be
liable under any circumstances for monetary damages to any person for any breach under this
Disclosure Agreement.

SECTION 12. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of
LACMA, the Trustee, the Dissemination Agent, the Participating Underwriter and Owners and
Beneficial Owners from time to time of the Bonds, and shall create no rights in any other person or
entity.

SECTION 13. Notices. Notices should be sent in writing to the following addresses. The
following information may be conclusively relied upon until changed in writing.

Disclosure Representative: Los Angeles County Museum of Art
5905 Wilshire Boulevard
Los Angeles, California 90036
Attention: Chief Financial Officer

Dissemination Agent: U.S. Bank National Association
120 S. San Pedro Street, Suite 400
Los Angeles, California 90012
Attention: Corporate Trust Department
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Trustee: U.S. Bank National Association
120 S. San Pedro Street, Suite 400
Los Angeles, California 90012
Attention: Corporate Trust Department

SECTION 14. Counterparts. This Disclosure Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the same
instrument.

MUSEUM ASSOCIATES

By:
Chief Financial Officer

U.S. BANK NATIONAL ASSOCIATION, as Trustee
and Dissemination Agent

By:
Authorized Officer



E-9

EXHIBIT A

NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT

Name of Issuer: California Statewide Communities Development Authority

Name of Bond Issue: California Statewide Communities Development Authority $100,000,000
Refunding Revenue Bonds (Los Angeles County Museum of Art) Series
2008A, California Statewide Communities Development Authority
$100,000,000 Refunding Revenue Bonds (Los Angeles County Museum of
Art Project) Series 2008B, California Statewide Communities Development
Authority $95,000,000 Refunding Revenue Bonds (Los Angeles County
Museum of Art) Series 2008C, California Statewide Communities
Development Authority $60,000,000 Refunding Revenue Bonds (Los
Angeles County Museum of Art Project) Series 2008D and California
Statewide Communities Development Authority $28,000,000 Refunding
Revenue Bonds (Los Angeles County Museum of Art Project) Series 2008E

Date of Issuance: September 10, 2008

NOTICE IS HEREBY GIVEN that Museum Associates (“LACMA”) has not provided an
Annual Report with respect to the above-named Bonds as required by Section 3 of the Continuing
Disclosure Agreement, dated as of September 1, 2008, by and between LACMA and U.S. Bank
National Association, as Trustee and dissemination agent. [LACMA anticipates that the Annual
Report will be filed by ________.]

Dated:

U.S. BANK NATIONAL ASSOCIATION, as
Dissemination Agent

cc: Los Angeles County Museum of Art
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APPENDIX F

FORM OF LETTER OF CREDIT

IRREVOCABLE LETTER OF CREDIT

September 10, 2008

Letter of Credit No. _________________

U.S. Bank National Association
633 West Fifth Street
24th Floor
Los Angeles, CA 90071
Attention: Corporate Trust Services

Ladies and Gentlemen:

We hereby establish in your favor at the request and for the account of Museum Associates, a
California nonprofit public benefit corporation, doing business as the Los Angeles County Museum
of Art (the “Company”) our irrevocable letter of credit in the amount of U.S. $388,792,222 (Three
Hundred Eighty-Eight Million Seven Hundred Ninety-Two Thousand Two Hundred Twenty-Two
Dollars) in connection with the Bonds (as defined below) available with ourselves by sight payment
against presentation of one or more signed and dated demands addressed by you to Wells Fargo
Bank, National Association, Letter of Credit Operations Office, San Francisco, California, each in
the form of Annex A (an “A Drawing”), Annex B (a “B Drawing”), Annex C (a “C Drawing”), or
Annex D (a “D Drawing”) hereto, with all instructions in brackets therein being complied with. Each
such demand must be presented to us in its original form or by facsimile transmission of such
original form.

Each such presentation must be made at or before 5:00 p.m. San Francisco time on a
Business Day (as hereinafter defined) to our Letter of Credit Operations Office in San Francisco,
California (presently located at One Front Street, 21st Floor, San Francisco, California 94111).

This Letter of Credit expires at our Letter of Credit Operations Office in San Francisco,
California on September 9, 2011 (the “Stated Expiration Date”); provided, however, that, prior to the
Stated Expiration Date (as then in effect), we may (but shall not be obligated to) extend the then
Stated Expiration Date from time to time at the request of the Company by delivering to you an
amendment of this Letter of Credit in the form of Annex G hereto designating the date to which the
then Stated Expiration Date is being extended. Each such extension of the Stated Expiration Date
shall become effective on the Business Day we send notice of such extension to you, and, thereafter,
all references in this Letter of Credit to the Stated Expiration Date shall be deemed to be references
to the date designated in the latest such notice we send to you. Any date to which the Stated
Expiration Date has been extended as herein provided may be extended in a like manner.
Notwithstanding anything to the contrary contained herein, if the then Stated Expiration Date is not a
Business Day because of the interruption of the business of our Letter of Credit Operations Office for
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any of the reasons specified in Article 36 of the UCP (as hereinafter defined), then this Letter of
Credit shall expire on the Business Day that is fifteen (15) Business Days immediately following the
date on which the business of our Letter of Credit Operations Office resumes following such
interruption; provided, however, that, if such date is not a Business Day for any reason other than as
articulated in the first part of this sentence, then this Letter of Credit shall expire on the first (1st)
Business Day immediately following such date. The date on which this Letter of Credit expires
pursuant to this paragraph is referred to herein as the “Expiration Date.”

As used herein, the term “Business Day” shall mean a day on which our San Francisco Letter
of Credit Operations Office is open for business.

The amount of any demand presented hereunder will be the amount inserted in numbered
Paragraph 4 of such demand. By honoring any such demand, we make no representation as to the
correctness of the amount demanded.

We hereby agree with you that each demand presented hereunder in full compliance with the
terms hereof will be duly honored by our payment to you of the amount of such demand, in
immediately available funds of Wells Fargo Bank, National Association:

(i) not later than 10:00 a.m., San Francisco time, on the Business Day following the
Business Day on which such demand is presented to us as aforesaid if such
presentation is made to us at or before noon, San Francisco time, or

(ii) not later than 10:00 a.m., San Francisco time, on the second Business Day following
the Business Day on which such demand is presented to us as aforesaid, if such
presentation is made to us after noon, San Francisco time.

Notwithstanding the foregoing, any demand presented hereunder, in full compliance with the
terms hereof, for a C Drawing will be duly honored (i) not later than 11:45 a.m., San Francisco time,
on the Business Day on which such demand is presented to us as aforesaid if such presentation is
made to us at or before 9:00 a.m., San Francisco time, and (ii) not later than 11:45 a.m., San
Francisco time, on the Business Day following the Business Day on which such demand is presented
to us as aforesaid if such presentation is made to us after 9:00 a.m., San Francisco time.

If the remittance instructions included with any demand presented under this Letter of Credit
require that payment is to be made by transfer to an account with us or with another bank, we and/or
such other bank may rely solely on the account number specified in such instructions even if the
account is in the name of a person or entity different from the intended payee.

With respect to any demand that is honored hereunder, the total amount of this Letter of
Credit shall be reduced as follows:

(A) With respect to any A Drawing, the total amount of this Letter of Credit shall be
reduced, as to all demands subsequent to the applicable demand, by the amount of the
applicable demand as of the time of presentation of such demand; provided, however,
that such amount shall be automatically reinstated at the opening of business of our
Letter of Credit Operations Office on the fourth (4th) Business Day following the date
such demand is honored by us, unless (i) you shall have received notice from us by
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express courier, authenticated SWIFT message, facsimile transmission, or registered
mail no later than three (3) Business Days after such demand is honored by us that
there shall be no such reinstatement, or (ii) such fourth (4th) Business Day falls after
the Expiration Date;

(B) With respect to any B Drawing, the total amount of this Letter of Credit shall be
reduced, as to all demands subsequent to the applicable demand, by the amount of the
applicable demand as of the time of presentation of such demand and shall not be
reinstated;

(C) With respect to any C Drawing, the total amount of this Letter of Credit shall be
reduced, as of the time of presentation of the applicable demand and as to all
demands subsequent to the applicable demand, by the sum of (1) the amount inserted
as principal in paragraph 5(A) of the applicable demand plus (2) the greater of (a)
the amount inserted as interest in paragraph 5(B) of the applicable demand and (b)
interest on the amount inserted as principal in paragraph 5(A) of the applicable
demand calculated for 46 days at the rate of twelve percent (12.0%) per annum based
on a year of 365 days (with any fraction of a cent being rounded upward to the
nearest whole cent); provided, however, that, if we are advised by the Trustee that the
Bonds (as defined below) related to a C Drawing have been remarketed, and if we are
reimbursed in full with respect to such C Drawing prior to the Expiration Date and if
we deliver to you a written confirmation of reinstatement in the form attached hereto
as Annex H, then, on the day we provide to you such confirmation of reinstatement,
the amount of this Letter of Credit shall be reinstated by an amount that equals the
sum of (i) the amount paid to us from such remarketing proceeds and (ii) interest on
such amount calculated for the same number of days, at the same interest rate, and on
the basis of a year of the same number of days as is specified in (2)(b) of this
paragraph (C) (with any fraction of a cent being rounded upward to the nearest whole
cent); provided further, however, that in no event will the total amount of all C
Drawing reinstatements exceed the total amount of all Letter of Credit reductions
made pursuant to this paragraph (C).

Upon presentation to us of a D Drawing referring to the Series 2008A Bonds (as defined
below) in compliance with the terms of this Letter of Credit, no further demand whatsoever may be
presented hereunder referring to the 2008A Bonds (as defined below). Upon presentation to us of a
D Drawing referring to the Series 2008B Bonds (as defined below) in compliance with the terms of
this Letter of Credit, no further demand whatsoever may be presented hereunder referring to the
2008B Bonds (as defined below). Upon presentation to us of a D Drawing referring to the Series
2008C Bonds (as defined below) in compliance with the terms of this Letter of Credit, no further
demand whatsoever may be presented hereunder referring to the 2008C Bonds (as defined below).
Upon presentation to us of a D Drawing referring to the Series 2008D Bonds (as defined below) in
compliance with the terms of this Letter of Credit, no further demand whatsoever may be presented
hereunder referring to the 2008D Bonds (as defined below). Upon presentation to us of a D Drawing
referring to the Series 2008E Bonds (as defined below) in compliance with the terms of this Letter of
Credit, no further demand whatsoever may be presented hereunder referring to the 2008E Bonds (as
defined below).
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No more than one A Drawing referring to the 2008A Bonds (as defined below) which we
honor (i) shall be presented to us during any consecutive twenty-seven (27) calendar day period or
(ii) shall be for an amount more than U.S. $1,512,329. No more than one A Drawing referring to the
2008B Bonds (as defined below) which we honor (i) shall be presented to us during any consecutive
twenty-seven (27) calendar day period or (ii) shall be for an amount more than U.S. $1,512,329. No
more than one A Drawing referring to the 2008C Bonds (as defined below) which we honor (i) shall
be presented to us during any consecutive twenty-seven (27) calendar day period or (ii) shall be for
an amount more than U.S. $1,436,713. No more than one A Drawing referring to the 2008D Bonds
(as defined below) which we honor (i) shall be presented to us during any consecutive twenty-seven
(27) calendar day period or (ii) shall be for an amount more than U.S. $907,398. No more than one
A Drawing referring to the 2008E Bonds (as defined below) which we honor (i) shall be presented to
us during any consecutive twenty-seven (27) calendar day period or (ii) shall be for an amount more
than U.S. $423,453.

It is a condition of this Letter of Credit that the amount available for drawing under this
Letter of Credit shall be decreased automatically without amendment upon our receipt of each
reduction authorization in the form of Annex E to this Letter of Credit (with all instructions therein in
brackets being complied with) sent to us as an authenticated SWIFT message or as a signed and
dated original form.

This Letter of Credit is subject to, and engages us in accordance with the terms of, the
Uniform Customs and Practice for Documentary Credits (2007 Revision), Publication No. 600 of the
International Chamber of Commerce (the “UCP”); provided, however, that if any provision of the
UCP contradicts a provision of this Letter of Credit such provision of the UCP will not be applicable
to this Letter of Credit, and provided further, however, that Article 32, the second sentence of Article
36, and subsection (e) of Article 38 of the UCP shall not apply to this Letter of Credit. Furthermore,
as provided in the first sentence of Article 36 of the UCP, we assume no liability or responsibility for
consequences arising out of the interruption of our business by Acts of God, riots, civil commotions,
insurrections, wars, acts of terrorism, or by any strikes or lockouts, or any other causes beyond our
control. Matters related to this Letter of Credit which are not covered by the UCP will be governed
by the laws of the State of California, including, without limitation, the Uniform Commercial Code
as in effect in the State of California, except to the extent such laws are inconsistent with the
provisions of the UCP or this Letter of Credit.

This Letter of Credit is transferable and may be transferred more than once, but in each case
only in the amount of the full unutilized balance hereof to any single transferee who you shall have
advised us pursuant to Annex F has succeeded U.S. Bank National Association, or a successor
thereto, both as trustee and as tender agent (such entity, or its successor both as trustee and as tender
agent, being the “Trustee”), under the Indenture, dated as of September 1, 2008 (as amended,
supplemented or otherwise modified from time to time, the “Indenture”), between U.S. Bank
National Association, as trustee, and California Statewide Communities Development Authority (the
“Issuer”), pursuant to which (i) U.S. $100,000,000 in aggregate principal amount of the Issuer’s
Refunding Revenue Bonds (Los Angeles County Museum of Art Project) Series 2008A (the “2008A
Bonds”), (ii) U.S. $100,000,000 in aggregate principal amount of the Issuer’s Refunding Revenue
Bonds (Los Angeles County Museum of Art Project) Series 2008B (the “2008B Bonds”), (iii) U.S.
$95,000,000 in aggregate principal amount of the Issuer’s Refunding Revenue Bonds (Los Angeles
County Museum of Art Project) Series 2008C (the “2008C Bonds”), (iv) U.S. $60,000,000 in
aggregate principal amount of the Issuer’s Refunding Revenue Bonds (Los Angeles County Museum
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of Art Project) Series 2008D (the “2008D Bonds”) and (v) U.S. $28,000,000 in aggregate principal
amount of the Issuer’s Refunding Revenue Bonds (Los Angeles County Museum of Art Project)
Series 2008E (the “2008E Bonds,” and, together with the 2008A Bonds, the 2008B Bonds, the
2008C Bonds and the 2008D Bonds, the “Bonds”) were issued. Transfers may be effected without
charge to the transferor and only through ourselves and only upon presentation to us of a duly
executed instrument of transfer in the form attached hereto as Annex F. Any transfer of this Letter of
Credit as aforesaid must be endorsed by us on the reverse hereof and may not change the place of
presentation of demands from our Letter of Credit Operations Office in San Francisco, California.

All payments hereunder shall be made from our own funds.

This Letter of Credit sets forth in full our undertaking, and such undertaking shall not in any
way be modified, amended, amplified or limited by reference to any document, instrument or
agreement referred to herein (including, without limitation, the Bonds and the Indenture), except the
UCP to the extent the UCP is not inconsistent with or made inapplicable by this Letter of Credit; and
any such reference shall not be deemed to incorporate herein by reference any document, instrument
or agreement except the UCP.

WELLS FARGO BANK,
NATIONAL ASSOCIATION

By:
Authorized Signature

Letter of Credit Operations Office
Telephone No.: 1-800-798-2815
Facsimile No.: (415) 296-8905
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Annex A to Wells Fargo Bank, National Association
Irrevocable Letter of Credit No. _____________________

WELLS FARGO BANK, NATIONAL ASSOCIATION
LETTER OF CREDIT OPERATIONS OFFICE
ONE FRONT STREET, 21ST FLOOR
SAN FRANCISCO, CALIFORNIA 94111

FOR THE URGENT ATTENTION OF LETTER OF CREDIT MANAGER

[INSERT NAME OF BENEFICIARY] (THE “TRUSTEE”), HEREBY CERTIFIES TO
WELLS FARGO BANK, NATIONAL ASSOCIATION (THE “BANK”) WITH REFERENCE TO
IRREVOCABLE LETTER OF CREDIT NO. _________________ (THE “LETTER OF CREDIT”;
THE TERMS THE “2008A BONDS”, THE “2008B BONDS”, THE “2008C BONDS”, THE
“2008D BONDS”, THE “2008E BONDS”, THE “BONDS”, “BUSINESS DAY” AND THE
“INDENTURE” USED HEREIN SHALL HAVE THEIR RESPECTIVE MEANINGS SET FORTH
IN THE LETTER OF CREDIT) THAT:

(1) THE TRUSTEE IS BOTH THE TRUSTEE OR A SUCCESSOR TRUSTEE AND
THE TENDER AGENT OR A SUCCESSOR TENDER AGENT UNDER THE
INDENTURE.

(2) THE TRUSTEE IS MAKING A DEMAND FOR PAYMENT UNDER THE
LETTER OF CREDIT WITH RESPECT TO THE PAYMENT, ON AN INTEREST
PAYMENT DATE (AS DEFINED IN THE INDENTURE), OF UNPAID
INTEREST (AT THE [INSERT: “DAILY INTEREST RATE (AS DEFINED IN
THE INDENTURE” [OR] “WEEKLY INTEREST RATE (AS DEFINED IN THE
INDENTURE”]) WITH RESPECT TO THE [INSERT “2008A”, “2008B”, “2008C”,
“2008D” OR “2008E”] BONDS.

(3) THE AMOUNT OF THIS DEMAND FOR PAYMENT WAS COMPUTED IN
ACCORDANCE WITH THE TERMS AND CONDITIONS OF THE BONDS AND
THE INDENTURE AND IS DEMANDED IN ACCORDANCE WITH THE
INDENTURE, WHICH AMOUNT PLEASE REMIT TO THE UNDERSIGNED AS
FOLLOWS:

[INSERT REMITTANCE INSTRUCTIONS]

(4) THE AMOUNT HEREBY DEMANDED UNDER THE LETTER OF CREDIT IS
$[INSERT AMOUNT].

(5) THE TRUSTEE HAS CONTACTED OR ATTEMPTED TO CONTACT BY
TELEPHONE AN OFFICER OF THE BANK’S LETTER OF CREDIT OFFICE IN
SAN FRANCISCO, CALIFORNIA REGARDING THE AMOUNT OF THIS
DEMAND AND THE DATE AND TIME BY WHICH PAYMENT IS
DEMANDED; HOWEVER, SUCH CONTACT, WHETHER OR NOT
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ATTEMPTED OR MADE, IS NOT A CONDITION TO HONORING THE
DEMAND FOR PAYMENT MADE PURSUANT HERETO.

(6) IF THIS DEMAND IS RECEIVED BY YOU AT OR BEFORE NOON, SAN
FRANCISCO TIME ON A BUSINESS DAY, YOU MUST MAKE PAYMENT ON
THIS DEMAND AT OR BEFORE 10:00 A.M., SAN FRANCISCO TIME, ON THE
NEXT BUSINESS DAY. IF THIS DEMAND IS RECEIVED BY YOU AFTER
NOON, SAN FRANCISCO TIME, ON A BUSINESS DAY, YOU MUST MAKE
PAYMENT ON THIS DEMAND AT OR BEFORE 10:00 A.M., SAN FRANCISCO
TIME, ON THE SECOND BUSINESS DAY FOLLOWING SUCH BUSINESS
DAY.

[INSERT NAME OF BENEFICIARY]

By: [Insert Signature]
Name: [Insert Name]
Title: [Insert Title]

Date: [Insert Date]
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Annex B to Wells Fargo Bank, National Association
Irrevocable Letter of Credit No. _____________________

WELLS FARGO BANK, NATIONAL ASSOCIATION
LETTER OF CREDIT OPERATIONS OFFICE
ONE FRONT STREET, 21ST FLOOR
SAN FRANCISCO, CALIFORNIA 94111

FOR THE URGENT ATTENTION OF LETTER OF CREDIT MANAGER

[INSERT NAME OF BENEFICIARY] (THE “TRUSTEE”), HEREBY CERTIFIES TO
WELLS FARGO BANK, NATIONAL ASSOCIATION (THE “BANK”) WITH REFERENCE TO
IRREVOCABLE LETTER OF CREDIT NO. _________________ (THE “LETTER OF CREDIT”;
THE TERMS THE “2008A BONDS”, THE “2008B BONDS”, THE “2008C BONDS”, THE
“2008D BONDS”, THE “2008E BONDS”, THE “BONDS”, “BUSINESS DAY” AND THE
“INDENTURE” USED HEREIN SHALL HAVE THEIR RESPECTIVE MEANINGS SET FORTH
IN THE LETTER OF CREDIT) THAT:

(1) THE TRUSTEE IS BOTH THE TRUSTEE OR A SUCCESSOR TRUSTEE AND
THE TENDER AGENT OR A SUCCESSOR TENDER AGENT UNDER THE
INDENTURE.

(2) THE TRUSTEE IS MAKING A DEMAND FOR PAYMENT UNDER THE
LETTER OF CREDIT WITH RESPECT TO THE PAYMENT OF THE
PRINCIPAL AMOUNT OF, AND THE UNPAID INTEREST (AT THE [INSERT:
“DAILY INTEREST RATE (AS DEFINED IN THE INDENTURE” [OR]
“WEEKLY INTEREST RATE (AS DEFINED IN THE INDENTURE”]) ON,
REDEEMED BONDS UPON AN OPTIONAL AND/OR MANDATORY
REDEMPTION OF LESS THAN ALL OF THE [INSERT “2008A”, “2008B”,
“2008C”, “2008D” OR “2008E”] BONDS CURRENTLY OUTSTANDING.

(3) THE AMOUNT OF THIS DEMAND FOR PAYMENT WAS COMPUTED IN
ACCORDANCE WITH THE TERMS AND CONDITIONS OF THE BONDS AND
THE INDENTURE AND IS DEMANDED IN ACCORDANCE WITH THE
INDENTURE, WHICH AMOUNT PLEASE REMIT TO THE UNDERSIGNED AS
FOLLOWS:

[INSERT REMITTANCE INSTRUCTIONS]

(4) THE AMOUNT HEREBY DEMANDED UNDER THE LETTER OF CREDIT IS
$[INSERT AMOUNT WHICH IS THE SUM OF THE TWO AMOUNTS
INSERTED IN PARAGRAPH 5 BELOW].

(5) THE AMOUNT HEREBY DEMANDED IS EQUAL TO THE SUM OF (A)
$[INSERT AMOUNT] BEING DRAWN WITH RESPECT TO THE PAYMENT
OF THE PRINCIPAL OF THE REDEEMED BONDS AND (B) $[INSERT
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AMOUNT] BEING DRAWN WITH RESPECT TO THE PAYMENT OF THE
UNPAID INTEREST ON THE REDEEMED BONDS.

(6) THE TRUSTEE HAS CONTACTED OR ATTEMPTED TO CONTACT BY
TELEPHONE AN OFFICER OF THE BANK’S LETTER OF CREDIT OFFICE IN
SAN FRANCISCO, CALIFORNIA REGARDING THE AMOUNT OF THIS
DEMAND AND THE DATE AND TIME BY WHICH PAYMENT IS
DEMANDED; HOWEVER, SUCH CONTACT, WHETHER OR NOT
ATTEMPTED OR MADE, IS NOT A CONDITION TO HONORING THE
DEMAND FOR PAYMENT MADE PURSUANT HERETO.

(7) IF THIS DEMAND IS RECEIVED BY YOU AT OR BEFORE NOON, SAN
FRANCISCO TIME ON A BUSINESS DAY, YOU MUST MAKE PAYMENT ON
THIS DEMAND AT OR BEFORE 10.00 A.M., SAN FRANCISCO TIME, ON THE
NEXT BUSINESS DAY. IF THIS DEMAND IS RECEIVED BY YOU AFTER
NOON, SAN FRANCISCO TIME, ON A BUSINESS DAY, YOU MUST MAKE
PAYMENT ON THIS DEMAND AT OR BEFORE 10:00 A.M., SAN FRANCISCO
TIME, ON THE SECOND BUSINESS DAY FOLLOWING SUCH BUSINESS
DAY.

[INSERT NAME OF BENEFICIARY]

By: [Insert Signature]
Name: [Insert Name]
Title: [Insert Title]

Date: [Insert Date]
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Annex C to Wells Fargo Bank, National Association
Irrevocable Letter of Credit No. _____________________

WELLS FARGO BANK, NATIONAL ASSOCIATION
LETTER OF CREDIT OPERATIONS OFFICE
ONE FRONT STREET, 21ST FLOOR
SAN FRANCISCO, CALIFORNIA 94111

FOR THE URGENT ATTENTION OF LETTER OF CREDIT MANAGER

[INSERT NAME OF BENEFICIARY] (THE “TRUSTEE”), HEREBY CERTIFIES TO
WELLS FARGO BANK, NATIONAL ASSOCIATION (THE “BANK”) WITH REFERENCE TO
IRREVOCABLE LETTER OF CREDIT NO. _________________ (THE “LETTER OF CREDIT”;
THE TERMS THE “2008A BONDS”, THE “2008B BONDS”, THE “2008C BONDS”, THE
“2008D BONDS”, THE “2008E BONDS”, THE “BONDS”, “BUSINESS DAY” AND THE
“INDENTURE” USED HEREIN SHALL HAVE THEIR RESPECTIVE MEANINGS SET FORTH
IN THE LETTER OF CREDIT) THAT:

(1) THE TRUSTEE IS BOTH THE TRUSTEE OR A SUCCESSOR TRUSTEE AND
THE TENDER AGENT OR A SUCCESSOR TENDER AGENT UNDER THE
INDENTURE.

(2) THE TRUSTEE IS MAKING A DEMAND FOR PAYMENT UNDER THE
LETTER OF CREDIT WITH RESPECT TO THE PAYMENT OF THE
PRINCIPAL AMOUNT OF, AND INTEREST DUE ON, THOSE [INSERT (AT
THE [INSERT: “DAILY INTEREST RATE (AS DEFINED IN THE
INDENTURE” [OR] “WEEKLY INTEREST RATE (AS DEFINED IN THE
INDENTURE”]) “2008A”, “2008B”, “2008C”, “2008D” OR “2008E”] BONDS
WHICH THE REMARKETING AGENT (AS DEFINED IN THE INDENTURE)
HAS BEEN UNABLE TO REMARKET WITHIN THE TIME LIMITS
ESTABLISHED IN THE INDENTURE.

(3) THE AMOUNT OF THIS DEMAND FOR PAYMENT WAS COMPUTED IN
ACCORDANCE WITH THE TERMS AND CONDITIONS OF THE BONDS AND
THE INDENTURE AND IS DEMANDED IN ACCORDANCE WITH THE
INDENTURE, WHICH AMOUNT PLEASE REMIT TO THE UNDERSIGNED AS
FOLLOWS:

[INSERT REMITTANCE INSTRUCTIONS]

(4) THE AMOUNT HEREBY DEMANDED UNDER THE LETTER OF CREDIT IS
$[INSERT AMOUNT WHICH IS THE SUM OF THE TWO AMOUNTS
INSERTED IN PARAGRAPH 5 BELOW].

(5) THE AMOUNT OF THIS DEMAND IS EQUAL TO THE SUM OF (A) $[INSERT
AMOUNT] BEING DRAWN WITH RESPECT TO THE PAYMENT OF
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PRINCIPAL OF THE BONDS AND (B) $[INSERT AMOUNT] BEING DRAWN
WITH RESPECT TO THE PAYMENT OF INTEREST DUE ON THE BONDS.

(6) THE TRUSTEE HAS CONTACTED OR ATTEMPTED TO CONTACT BY
TELEPHONE AN OFFICER OF THE BANK’S LETTER OF CREDIT OFFICE IN
SAN FRANCISCO, CALIFORNIA REGARDING THE AMOUNT OF THIS
DEMAND AND THE DATE AND TIME BY WHICH PAYMENT IS
DEMANDED; HOWEVER, SUCH CONTACT, WHETHER OR NOT
ATTEMPTED OR MADE, IS NOT A CONDITION TO HONORING THE
DEMAND FOR PAYMENT MADE PURSUANT HERETO.

(7) IF THIS DEMAND IS RECEIVED BY YOU AT OR BEFORE 9:00 A.M., SAN
FRANCISCO TIME ON A BUSINESS DAY, YOU MUST MAKE PAYMENT ON
THIS DEMAND AT OR BEFORE 11:45 A.M., SAN FRANCISCO TIME, ON
SUCH BUSINESS DAY. IF THIS DEMAND IS RECEIVED BY YOU AFTER
9:00 A.M., SAN FRANCISCO TIME, ON A BUSINESS DAY, YOU MUST MAKE
PAYMENT ON THIS DEMAND AT OR BEFORE 11:45 A.M., SAN FRANCISCO
TIME, ON THE BUSINESS DAY FOLLOWING SUCH BUSINESS DAY.

[INSERT NAME OF BENEFICIARY]

By: [Insert Signature]
Name: [Insert Name]
Title: [Insert Title]

Date: [Insert Date]
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Annex D to Wells Fargo Bank, National Association
Irrevocable Letter of Credit No. _____________________

WELLS FARGO BANK, NATIONAL ASSOCIATION
LETTER OF CREDIT OPERATIONS OFFICE
ONE FRONT STREET, 21ST FLOOR
SAN FRANCISCO, CALIFORNIA 94111

FOR THE URGENT ATTENTION OF LETTER OF CREDIT MANAGER

[INSERT NAME OF BENEFICIARY] (THE “TRUSTEE”), HEREBY CERTIFIES TO
WELLS FARGO BANK, NATIONAL ASSOCIATION (THE “BANK”) WITH REFERENCE TO
IRREVOCABLE LETTER OF CREDIT NO. _________________ (THE “LETTER OF CREDIT”;
THE TERMS THE “2008A BONDS”, THE “2008B BONDS”, THE “2008C BONDS”, THE
“2008D BONDS”, THE “2008E BONDS”, THE “BONDS”, “BUSINESS DAY” AND THE
“INDENTURE” USED HEREIN SHALL HAVE THEIR RESPECTIVE MEANINGS SET FORTH
IN THE LETTER OF CREDIT) THAT:

(1) THE TRUSTEE IS BOTH THE TRUSTEE OR A SUCCESSOR TRUSTEE AND
THE TENDER AGENT OR A SUCCESSOR TENDER AGENT UNDER THE
INDENTURE.

(2) THE TRUSTEE IS MAKING A DEMAND FOR PAYMENT UNDER THE
LETTER OF CREDIT WITH RESPECT TO THE PAYMENT, AT STATED
MATURITY, UPON ACCELERATION FOLLOWING AN EVENT OF DEFAULT,
OR UPON REDEMPTION AS A WHOLE, OF THE TOTAL UNPAID PRINCIPAL
OF, AND UNPAID INTEREST (AT THE [INSERT: “DAILY INTEREST RATE
(AS DEFINED IN THE INDENTURE” [OR] “WEEKLY INTEREST RATE (AS
DEFINED IN THE INDENTURE”]) ON, ALL OF THE [INSERT “2008A”,
“2008B”, “2008C”, “2008D” OR “2008E”] BONDS WHICH ARE PRESENTLY
OUTSTANDING.

(3) THE AMOUNT OF THIS DEMAND FOR PAYMENT WAS COMPUTED IN
ACCORDANCE WITH THE TERMS AND CONDITIONS OF THE BONDS AND
THE INDENTURE AND IS DEMANDED IN ACCORDANCE WITH THE
INDENTURE, WHICH AMOUNT PLEASE REMIT TO THE UNDERSIGNED AS
FOLLOWS:

[INSERT REMITTANCE INSTRUCTIONS]

(4) THE AMOUNT HEREBY DEMANDED UNDER THE LETTER OF CREDIT IS
$[INSERT AMOUNT WHICH IS THE SUM OF THE TWO AMOUNTS SET
FORTH IN PARAGRAPH 5, BELOW].

(5) THE AMOUNT OF THIS DEMAND IS EQUAL TO THE SUM OF (A) $[INSERT
AMOUNT] BEING DRAWN WITH RESPECT TO THE PAYMENT OF THE
UNPAID PRINCIPAL OF THE OUTSTANDING BONDS AND (B) $[INSERT
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AMOUNT] BEING DRAWN WITH RESPECT TO THE PAYMENT OF THE
UNPAID INTEREST ON THE OUTSTANDING BONDS.

(6) THE TRUSTEE HAS CONTACTED OR ATTEMPTED TO CONTACT BY
TELEPHONE AN OFFICER OF THE BANK’S LETTER OF CREDIT OFFICE IN
SAN FRANCISCO, CALIFORNIA REGARDING THE AMOUNT OF THIS
DEMAND AND THE DATE AND TIME BY WHICH PAYMENT IS
DEMANDED; HOWEVER, SUCH CONTACT, WHETHER OR NOT
ATTEMPTED OR MADE, IS NOT A CONDITION TO HONORING THE
DEMAND FOR PAYMENT MADE PURSUANT HERETO.

(7) IF THIS DEMAND IS RECEIVED BY YOU AT OR BEFORE NOON, SAN
FRANCISCO TIME ON A BUSINESS DAY, YOU MUST MAKE PAYMENT ON
THIS DEMAND AT OR BEFORE 10:00 A.M., SAN FRANCISCO TIME, ON THE
NEXT BUSINESS DAY. IF THIS DEMAND IS RECEIVED BY YOU AFTER
NOON, SAN FRANCISCO TIME, ON A BUSINESS DAY, YOU MUST MAKE
PAYMENT ON THIS DEMAND AT OR BEFORE 10:00 A.M., SAN FRANCISCO
TIME, ON THE SECOND BUSINESS DAY FOLLOWING SUCH BUSINESS
DAY.

[INSERT NAME OF BENEFICIARY]

By: [Insert Signature]
Name: [Insert Name]
Title: [Insert Title]

Date: [Insert Date]
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Annex E to Wells Fargo Bank, National Association
Irrevocable Letter of Credit No. _____________________

WELLS FARGO BANK, NATIONAL ASSOCIATION
LETTER OF CREDIT OPERATIONS OFFICE
ONE FRONT STREET, 21ST FLOOR
SAN FRANCISCO, CALIFORNIA 94111

FOR THE URGENT ATTENTION OF LETTER OF CREDIT MANAGER

LETTER OF CREDIT REDUCTION AUTHORIZATION

[INSERT NAME OF BENEFICIARY] (THE “TRUSTEE”), WITH REFERENCE TO
LETTER OF CREDIT NO. _________________________ ISSUED BY WELLS FARGO BANK,
NATIONAL ASSOCIATION (THE “BANK”), HEREBY UNCONDITIONALLY AND
IRREVOCABLY REQUESTS THAT THE BANK DECREASE THE AMOUNT AVAILABLE
FOR DRAWING UNDER THE LETTER OF CREDIT BY $[INSERT AMOUNT].

[FOR SIGNED REDUCTION AUTHORIZATIONS ONLY]

[INSERT NAME OF BENEFICIARY]

By: [Insert Signature]
Name: [Insert Name]
Title: [Insert Title]

SIGNATURE GUARANTEED BY

[INSERT NAME OF BANK]

By: [Insert Signature]
Name: [Insert Name]
Title: [Insert Title]
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Annex F to Wells Fargo Bank, National Association
Irrevocable Letter of Credit No. _____________________

WELLS FARGO BANK, NATIONAL ASSOCIATION
LETTER OF CREDIT OPERATIONS OFFICE
ONE FRONT STREET, 21ST FLOOR,
SAN FRANCISCO, CALIFORNIA 94111

FOR THE URGENT ATTENTION OF LETTER OF CREDIT MANAGER

[INSERT DATE]

Subject: Your Letter of Credit No. ______________________

Ladies and Gentlemen:

For value received, we hereby irrevocably assign and transfer all of our rights under the
above-captioned Letter of Credit, as heretofore and hereafter amended, extended, increased or
reduced to:

______________________________________

[Name of Transferee]
______________________________________
______________________________________
______________________________________
[Address of Transferee]

By this transfer, all of our rights in the Letter of Credit are transferred to the transferee, and
the transferee shall have sole rights as beneficiary under the Letter of Credit, including sole rights
relating to any amendments, whether increases or extensions or other amendments, and whether now
existing or hereafter made. You are hereby irrevocably instructed to advise future amendment(s) of
the Letter of Credit to the transferee without our consent or notice to us.

The original Letter of Credit is returned with all amendments to this date. Please notify the
transferee in such form as you deem advisable of this transfer and of the terms and conditions to this
Letter of Credit, including amendments as transferred.

You are hereby advised that the transferee named above has succeeded U.S. Bank National
Association, or a successor thereto, as both trustee and tender agent, under the Indenture, dated as of
September 1, 2008 (as amended, supplemented or otherwise modified from time to time, the
“Indenture”), between U.S. Bank National Association, as trustee, and California Statewide
Communities Development Authority (the “Issuer”), pursuant to which (i) U.S. $100,000,000 in
aggregate principal amount of the Issuer’s Refunding Revenue Bonds (Los Angeles County Museum
of Art Project) Series 2008A (the “2008A Bonds”), (ii) U.S. $100,000,000 in aggregate principal
amount of the Issuer’s Refunding Revenue Bonds (Los Angeles County Museum of Art Project)
Series 2008B (the “2008B Bonds”), (iii) U.S. $95,000,000 in aggregate principal amount of the
Issuer’s Refunding Revenue Bonds (Los Angeles County Museum of Art Project) Series 2008C (the
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“2008C Bonds”), (iv) U.S. $60,000,000 in aggregate principal amount of the Issuer’s Refunding
Revenue Bonds (Los Angeles County Museum of Art Project) Series 2008D (the “2008D Bonds”)
and (v) U.S. $28,000,000 in aggregate principal amount of the Issuer’s Refunding Revenue Bonds
(Los Angeles County Museum of Art Project) Series 2008E (the “2008E Bonds,” and, together with
the 2008A Bonds, the 2008B Bonds, the 2008C Bonds and the 2008D Bonds, the “Bonds”) were
issued.

Very truly yours,

[INSERT NAME OF TRANSFEROR]

By: [Insert Signature]
Name: [Insert Name]
Title: [Insert Title]

SIGNATURE GUARANTEED BY

[INSERT NAME OF BANK]

By: [Insert Signature]
Name: [Insert Name]
Title: [Insert Title]

By its signature below, the undersigned transferee acknowledges that it has duly succeeded
_________________________ or a successor thereto as both Trustee and Tender Agent under the
Indenture.

[INSERT NAME OF TRANSFEREE]

By: [Insert Signature]
Name: [Insert Name]
Title: [Insert Title]
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Annex G to Wells Fargo Bank, National Association
Irrevocable Letter of Credit No. _____________________

DATE: [INSERT DATE]

AMENDMENT TO IRREVOCABLE LETTER OF CREDIT NO. __________
AMENDMENT NUMBER: _______

APPLICANT:

[INSERT NAME OF APPLICANT]
[INSERT ADDRESS OF APPLICANT]

BENEFICIARY:

[INSERT NAME OF BENEFICIARY]
[INSERT ADDRESS OF BENEFICIARY]

THIS AMENDMENT IS TO BE CONSIDERED AS PART OF THE ABOVE CREDIT AND
MUST BE ATTACHED THERETO.

THE ABOVE-MENTIONED CREDIT IS AMENDED AS FOLLOWS:

THE DATE OF EXPIRY IS AMENDED TO [INSERT EXTENDED “STATED
EXPIRATION DATE”]

ALL OTHER TERMS UNCHANGED.

WELLS FARGO BANK, NATIONAL
ASSOCIATION

By: [Insert Signature]
Name: [Insert Name]
Title: [Insert Title]

PLEASE CONTACT [INSERT CONTACT] BY TELEPHONE AT (415) 396-[INSERT
EXTENSION] OR BY FAX AT (415) 296-8905 OR TRADE CONNECTIONS AT (800) 798-2815
REGARDING ANY INQUIRIES.

Annex H to Wells Fargo Bank, National Association
Irrevocable Letter of Credit No. _____________________
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[INSERT NAME OF BENEFICIARY]
[INSERT ADDRESS OF BENEFICIARY]

Ladies and Gentlemen:

REFERENCE IS HEREBY MADE TO LETTER OF CREDIT NO.
_________________________, DATED [INSERT DATE] (THE “LETTER OF CREDIT”)
ESTABLISHED BY US IN YOUR FAVOR. WE HEREBY NOTIFY YOU THAT, EFFECTIVE
AS OF THE DATE HEREOF, THE AGGREGATE AMOUNT AVAILABLE TO BE DRAWN
UNDER THE LETTER OF CREDIT HAS BEEN REINSTATED TO [INSERT AMOUNT
BASED UPON THE REIMBURSEMENT AMOUNT RECEIVED BY BANK IN
CONNECTION WITH AN ANNEX C DRAWING AND CALCULATED IN ACCORDANCE
WITH THE PROVISIONS OF THE LETTER OF CREDIT].

WELLS FARGO BANK, NATIONAL
ASSOCIATION

By: [Insert Signature]
Name: [Insert Name]
Title: [Insert Title]
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APPENDIX G

BOOK-ENTRY ONLY SYSTEM

The information in this section concerning DTC and DTC’s book-entry only system has been
obtained from sources that the Issuer believes to be reliable, but the Issuer takes no responsibility for
the completeness or accuracy thereof. The following description of the procedures and record
keeping with respect to beneficial ownership interests in the 2008 Bonds, payment of principal,
premium, if any, accreted value and interest on the 2008 Bonds to DTC Participants or Beneficial
Owners, confirmation and transfers of beneficial ownership interests in the 2008 Bonds and other
related transactions by and between DTC, the DTC Participants and the Beneficial Owners is based
solely on information provided by DTC.

The Depository Trust Company (“DTC”), New York, NY, will act as securities depository
for the 2008 Bonds (the “2008 Bonds”). The 2008 Bonds will be issued as fully-registered securities
registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be
requested by an authorized representative of DTC. One fully-registered Bond certificate will be
issued for each maturity of the 2008 Bonds, in the aggregate principal amount of such maturity, and
will be deposited with DTC.

DTC, the world’s largest securities depository, is a limited-purpose trust company organized
under the New York Banking Law, a “banking organization” within the meaning of the New York
Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning
of the New York Uniform Commercial Code, and a “clearing agency” registered pursuant to the
provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds and provides asset
servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt
issues, and money market instruments from over 100 countries that DTC’s participants (“Direct
Participants”) deposit with DTC. DTC also facilitates the post-trade settlement among Direct
Participants of sales and other securities transactions in deposited securities, through electronic
computerized book-entry transfers and pledges between Direct Participants’ accounts. This
eliminates the need for physical movement of securities certificates. Direct Participants include both
U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and
certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing
Corporation (“DTCC”). DTCC is the holding company for DTC, National Securities Clearing
Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies.
DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is also
available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, and clearing corporations that clear through or maintain a custodial relationship with a
Direct Participant, either directly or indirectly (“Indirect Participants”). DTC has Standard & Poor’s
highest rating: AAA. The DTC Rules applicable to its Participants are on file with the Securities and
Exchange Commission. More information about DTC can be found at www.dtcc.com and
www.dtc.org.

Purchases of the 2008 Bonds under the DTC system must be made by or through Direct
Participants, which will receive a credit for the 2008 Bonds on DTC’s records. The ownership
interest of each actual purchaser of each 2008 Bond (“Beneficial Owner”) is in turn to be recorded on
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the Direct and Indirect Participants’ records. Beneficial Owners will not receive written
confirmation from DTC of their purchase. Beneficial Owners are, however, expected to receive
written confirmations providing details of the transaction, as well as periodic statements of their
holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the
transaction. Transfers of ownership interests in the 2008 Bonds are to be accomplished by entries
made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners.
Beneficial Owners will not receive certificates representing their ownership interests in the 2008
Bonds, except in the event that use of the book-entry system for the 2008 Bonds is discontinued.

To facilitate subsequent transfers, all 2008 Bonds deposited by Direct Participants with DTC
are registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be
requested by an authorized representative of DTC. The deposit of 2008 Bonds with DTC and their
registration in the name of Cede & Co. or such other DTC nominee do not effect any change in
beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the 2008 Bonds;
DTC’s records reflect only the identity of the Direct Participants to whose accounts such 2008 Bonds
are credited, which may or may not be the Beneficial Owners. The Direct and Indirect Participants
will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time. Beneficial Owners of the 2008 Bonds may wish
to take certain steps to augment the transmission to them of notices of significant events with respect
to the 2008 Bonds, such as redemptions, tenders, defaults, and proposed amendments to the 2008
Bond documents. For example, Beneficial Owners of the 2008 Bonds may wish to ascertain that the
nominee holding the 2008 Bonds for their benefit has agreed to obtain and transmit notices to
Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names and
addresses to the registrar and request that copies of notices be provided directly to them.

Redemption notices shall be sent to DTC. If less than all of the 2008 Bonds within a
maturity are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each
Direct Participant in such maturity to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect
to the 2008 Bonds unless authorized by a Direct Participant in accordance with DTC’s procedures.
Under its usual procedures, DTC mails an Omnibus Proxy to the Issuer as soon as possible after the
record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct
Participants to whose accounts the 2008 Bonds are credited on the record date (identified in a listing
attached to the Omnibus Proxy).

Redemption proceeds, distributions and interest payments on the 2008 Bonds will be made to
Cede& Co., or such other nominee as may be requested by an authorized representative of DTC.
DTC’s practice is to credit Direct Participants’ accounts upon DTC’s receipt of funds and
corresponding detail information from the Issuer or Agent, on payable date in accordance with their
respective holdings shown on DTC’s records. Payments by Participants to Beneficial Owners will be
governed by standing instructions and customary practices, as is the case with securities held for the
accounts of customers in bearer form or registered in “street name,” and will be the responsibility of
such Participant and not of DTC, Agent, or the Issuer, subject to any statutory or regulatory
requirements as may be in effect from time to time. Payment of redemption proceeds, distributions
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and interest payments to Cede & Co. (or such other nominee as may be requested by an authorized
representative of DTC) is the responsibility of the Issuer or the Trustee, disbursement of such
payments to Direct Participants will be the responsibility of DTC, and disbursement of such
payments to the Beneficial Owners will be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the 2008 Bonds at
any time by giving reasonable notice to the Issuer or the Trustee. Under such circumstances, in the
event that a successor depository is not obtained, security certificates are required to be printed and
delivered.

The Issuer may decide to discontinue use of the system of book-entry-only transfers through
DTC (or a successor securities depository). In that event, 2008 Bond certificates will be printed and
delivered.
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Selected Artwork
from the Permanent Collection of the 
Los Angeles County Museum of Art

Central Tibet
Buddha Shakyamuni
circa 11th century
Central Tibet
Copper alloy with pigment and traces of gilding
18 1/4 x 13 1/4 x 10 3/4 in. 
(46.36 x 33.66 x 27.31 cm)
Gift of the 1996 Collectors Committee

Tosa School
Quail amid Autumn Grasses 

and Flowers
Momoyama period, 1573-1615 

Japan
Six-panel screen; ink, color, 

and gold leaf on paper
Overall: 68 3/4 x 141 in. 

(174.6 x 358.1 cm)
Gift of Julia and Leo 

Krashen in honor of the 
tenth anniversary of the 

Pavilion for Japanese Art
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