Exhibit A

SCHEDULE OF PROPERTY NO. 3

30957

Re:  Equipment Lease-Purchase Agreement. dated as of October 24, 2008. between
Bank of America. N.A.. as Lessor, and City of Long Beach. as Lessee

1. Defined Terms; Lease; Banc of America Public Capital Corp as Lessor. Unless
otherwise defined herein, all terms used herein have the meanings ascribed to them in the above-
referenced Agreement. This Schedule constitute a “Lease” for all purposes under the Agreement,
and is by and between the Lessee and Banc of America Public Capital Corp, a Kansas
corporation (the “Lessor™), an affiliate of Bank of America, N.A. (“BANA™). For all purposes
under or with respect to this Schedule and any documents or instruments executed and delivered
in connection herewith, each reference to “Lessor” contained herein and in the Agreement shall
be deemed to be a reference to Banc of America Public Capital Corp, as Lessor hereunder.

2. Equipment. The following items of Equipment are hereby included under this
Schedule of the Agreement. Personal Computer Equipment and Server Equipment (detailed
equipment description will be evidenced by invoices to be submitted by Lessee upon
commencement of disbursement from the Acquisition Fund).

3. Payment Schedule. The Rental Payments shall be in such amounts and payable
on such dates as set forth in the Rental Payment Schedule attached to this Schedule as Exhibit B.
Rental Payments shall commence on the date on which the Equipment listed in this Schedule is
accepted by Lessee, as indicated in an Acceptance Certificate substantially in the form of
Exhibit C to the Agreement or the date on which sufficient moneys to purchase the Equipment
are deposited for that purpose with an Acquisition Fund Custodian, whichever is earlier.

4. Prepayment Option Amount Schedule. The Prepayment Option Amount on each
Rental Payment date for the applicable Term in the Equipment listed in this Schedule shall be the
amount set forth for such Rental Payment date in the “Prepayment Option Amount” column of
the Rental Payment Schedule attached to this Schedule. The Prepayment Option Amount is in
addition to all Rental Payments then due under this Schedule (including the Rental Payment
shown on the same line in the Rental Payment Schedule).

5. Representations and Warranties. Lessee hereby represents and warrants that its
representations and warranties set forth in the Agreement are true and correct as though made on
the date of commencement of Rental Payments on this Schedule. Lessee further represents and
warrants that (a) no material adverse change in Lessee’s financial condition has occurred since
the date of the Agreement, (b) the governing body of Lessee has authorized the execution and
delivery of the Agreement and the Leases pursuant to Council approval dated March 1, 2011. (c)
the Equipment described in the Agreement referenced above is essential to the functions of the
Lessee or the services Lessee provides its citizens; (d) Lessee has immediate need for, and
expects to make immediate use of, substantially all such Equipment, which will be used by
Lessee only for the purpose of performing one or more of Lessee’s governmental or proprietary
functions consistent with the permissible scope of its authority; and (e) Lessee expects and
anticipates adequate funds to be available for all future payments or rent due after the current
budgetary period.




6. The Lease. The terms and provisions of the Agreement (other than to the extent
that they relate solely to other Schedules or Equipment listed on other Schedules) are hereby
incorporated into this Schedule by reference and made a part hereof.

7. Purchase Price. The Purchase Price which Lessor shall pay to the Acquisition
Fund Custodian in connection with this Schedule is $1,250.000.00. all of which is for deposit to
the Acquisition Fund. It is expected that that by twelve (12) months from the date of this
Schedule No. 3 Lessee will have taken possession of all items of Equipment shown above and
that a Lessee’s Acceptance Certificate, or Acceptance Certificates, will be signed by Lessee and
delivered to Lessor on or before twelve (12) months from the date of this Schedule 3.

8. Lease Term. The Lease Term shall consist of the Original Term and (4)
consecutive Renewal Terms, with the final Renewal Term ending on March 12, 2015.

9. Utilization Period. The Utilization Period applicable to this Schedule shall end no
later than June 30, 2011.

10.  State. For purposes of this Agreement, “State” means the State of California.

11. Fiscal Period. Lessee’s current Fiscal Period extends from October 1, 2011 to
September 30, 2012.
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Dated: March 12, 2011

LESSOR:

Banc of America Public Capital Corp
555 California Street, 4th Floor
CA5-705-04-01

San Francisco. California 94104

By: éﬂm H@ m&i

Name: Eileen Harwell

Title; Authorized Agent

Duplicate Original No. of

LLESSEE:

City of Long Beach

333 W. Ocean Boulevard. 11th Floor
Long Beach, California 90802-4664

By: 24‘ {/ ot
Name: ?ak < oﬂ H‘TH
Title: C/\J\'\IJ Mé(/\c:jv

(Seal)

Attest:
By: OLS( \L

Name: L” ——y Lo ~ e

Title: C,._‘,L\: CL\,\

manually executed and serially numbered

duplicate originals. To the extent that this Lease constitutes chattel paper (as defined in the
Uniform Commercial Code), no security interest herein may be created through the transfer or
possession of any Duplicate Original other than Duplicate Original No. 1.

APPROVED As TO FORM

ARY 1. ANDERSON
epuTY CITY ATTORMNEY

(9 )

. Assistant City Manage




S

Exhibit B

EXHIBIT B

RENTAL PAYMENT SCHEDULE

’ Rental Rental Rental Interest Prepayment
: Payment Payment Payment Portion Principal Qption
) Number Date Amount 2.440% Portion Balance Amount
0 3M1/2011 - - - 1,250,000.00
1 41112011 27,350.61 2,541.67 24,817.85 1,225,182.05
2 5M1/2011 27,359.61 2,491.20 24,868.41 1,200,313.64
3 6/11/2011 27,359.61 2,440.64 24,918.98 1,175,394.66
g THR201TT—27,358.61 2,389:97 24796965 1T1507425:02
5 8/11/2011 27,359.61 2,339.20 25,020.42 1,125,404.60
6 9/11/20114 27,359.61 2,288.32 26,071.29 1,100,333.31
7 10/11/2011 27,359.61 2,237.34 25122.27 1,075,211.04
8 11/11/2011 27,359.61 2,186.26 25,173.35 1,050,037.68
g 12/11/2011 27,359.61 2,135.08 25,224.54 1,024,813.16
10 111/2012 27,359.61 2,083.79 25,275.83 999,537.32
11 2/11/2012 27,359.61 2,032.39 25,327.22 974,210.10
i2 3M1/2012 27,359.61 1,980.89 25,378.72 948,831.38
13 4/11/2012 27,359.61 1,928.29 25,430.32 923,401.05
14 51172012 27,358.81 1,877.58 25,482.03 897,919.02
15 6/11/2012 27,358.61 1,825.77 25,533.85 872,385.17
16 7/1112012 27,359.61 1,773.85 25,585.76 846,799.41
17 8/M11/2012 27,359.61 1,721.83 25,637.79 821,161.82
18 9M11/2012 27,359.61 1,669.70 25,689.92 795,471.70
19 10/11/2012 27,359.81 1,617.46 25742.16 768,728.55
20 111112012 27.359.61 1,565.12 25,794.50 743,935.05
21 121172012 27,359.61 1,512.67 25,846.895 718,088.10
22 1/11/2013 27,359.61 1,460.11 25,889.50 692,188.60
23 2112013 27,359.61 1,407.45 25,852.18 666,236.43
24 31172013 27,359.61 1,354.68 26,004.93 640,231.50
‘25 4/11/2013 27,359.61 1,301.80 26,057.81 614,173.69 614,173.69
26 5/41/2013 27,359.61 1,248.82 26,110.79 588,062.82 588,062.88
27 6/1112013 27,359.61 1,195.73 26,163.89 561,899.01 £61,899.01
28 7111/2013 27,359.61 1,142.53 26,217.09 535,681.92 535,681.82
29 8/11/2013 27,359.61 1,089.22 26,270.39 509,411.53 509,411.53
30 9/1112013 27,358.61 1,035.80 26,323.81 483,087.72 483,087.72
31 10/11/2013 27,359.61 982.28 26,377.34 . 456,710.38 456,710.38
32 11/11/2013 27,359.61 ©  B28.64 26,430.97 430,279.41 430,279.41
33 1211142013 27,368.61 874.90 26,484.71 403,794.70 403,794.70
34 1/11/12014 27,359.61 821.05 26,538.57 377,256.13 377,256.13
35 2111/2014 27,359.61 767.08 26,592.53 350,663.60 350,663.60
36 3/11/2014 27,359.61 713.02 26,648.60 324,017.00 324,017.00
37 471112014 27,359.61 658.83 26,700.78 287,316.22 297,316.22
38 5/11/2014 27,359.61 604.54 26,755.07 270,561.15 270,561.15
39 6/11/2014 27,359.61 550.14 26,809.47 243,751.68 243,751.68
40 711172014 27,359.61 ~ 495.63 26,863.89 216,887.69 215,887.69
41 8/11/2014 27,359.61 441.00 26,918.61 189,969.08 - 189,969.08
42 9/M11/2014 27,359.61 386.27 26,973.34 162,095.74 162,995.74
43 1011172014 27,359.61 331.42 27,028.1¢9 135,067.55 135,967.55
44 11/11/2014 27,359.61 276.47 27.083.15 108,884.40 108,884.40
45 12/11/2014 27,359.61 221.40 27,138.22 ' 81,746.18 81,746.18
46 11172015 27,359.61 166.22 27,193.40 54,552.79 54,552.79
47 2M11/2015 27,359.61 110.92 27,248.69 27,304.10 27,304.10
48 3/11/2018 27,359.61 56.52 27,304.1¢ 0.00 0.00
TOTAL 1,313,261.51 63,261.51 1,250,000.00

By .\A\;v ¥ LLs

7

For purposes of this Lease, "Taxable rate,” with respect to the interest component
of Rental Payments, means an annual rate of interest equal to 3.8064%.

o 1A FURM

FARY 1. ANDERSON
pEpyTY CVTY ATTORNEY

,20_{[_—

orney

City of Long Beach

Assistant City Manager

TO SECTION 301 OF
THE CITY CHARTER.
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" of Rental Payments, means an annual rate of interest equal to 3.8064%.

EXHIBIT B
RENTAL PAYMENT SCHEDULE

Rental Rental Rental Interest Prepayment
Payment Payment Payment Portion Principal Option
Number Date Amount 2.440% Portion Balance Amount

0 3/11/2011 - - - 1,250,000.00

1 4/11/2011 27,359.81 2,541.67 24,817.95 1,225,182.05

2 5/11/2011 27,359.61 2,491.20 24,868.41 1,200,313.64

3 6/11/2011 27,359.61 2,440.64 24.918.98 1,175,394.66

7 TH120T1— 27359761 2,389:97 24,969:65 1;1507425:02

5 8/11/2011 27,358.61 2,339.20 25,020.42 1,125,404.60

6 911112011 27,359.61 2,288.32 25,071.28 1,100,333.31

7 10/11/2011 27,358.61 2,237.34 25,122.27 1,075,211.04

8 1111/2011 27,359.61 2,186.26 25173.35 1,050,037.69

9 121172011 27,359.61 2,135.08 25,224.54 1,024,813.15

i0 1/11/2012 27 359.61 2,083.79 25,275.83 989,537.32

11 2/11/2012 27,359.61 2,032.39 25327.22 974,210.10

12 3M11/2012 27,359.61 1,960.89 25,378.72 948,831.38

13 4/11/2012 27,359.61 1,829.26 . 25430.32 923,401.05

14 511112012 27,359.81 1,877.58 25,482.03 897,919.02

15 6/11/2012 27,350.61 1,825.77 25,533.85 872,385.17

16 712012 27,359.61 1,773.85 25,585.76 846,799.41

17 8/11/2012 27,359.61 1,721.83 25,637.79 821,161.62

18 9/11/2012 27,359.61 1,669.70 25,689.92 795,471.70

19 10/11/2012 27,359.61 1,617.46 25,742.18 769,729.55

20 11/11/2012 27,359.61 1,565.12 25,794.50 743,935.05

21 12/11/2012 27,359.61 1,612.67 25,846.95 718,088.10

22 111/2013 27,359.61 1,460.11 25,899.50 692,188.60

23 21112013 27,359.61 1,407.45 25,952.16 666,236.43

24 3/111/2013 27.358.61 1,354.68 28,004.93 640,231.50
‘25 41172013 27,359.61 1,301.80 26,057.81 614,173.69 614,173.69
26 5M11/2013 27,359.81 1,248.82 26,110.79 588,062.89 588,062.88
27 6/11/2013 27,359.61 1,195.73 26,163.89 561,899.01 561,889.01
28 71112013 27,359.61 1,142.53 26,217.09 535,681.92 535,681.92
29 8/11/2013 27,359.61 1,089.22 26,270.39 509,411.53 509,411.53
30 9/11/2013 27.359.61 1,035.80 26,323.81 483,087.72 483,087.72
31 10/14/2013 27,359.61 982.28 26,377.34 . 456,710.38 456,710.38
32 11/11/2013 27,359.61 © . 828.64 26,430.97 430,279.41 430,279.41
33 12/11/2013 27,359.61 874.90 26,484.71 403,794.70 403,794.70
34 1/11/2014 27,359.61 821.05 26,538.57 377,256.13 377,256.13
35 2/111/2014 27,359.61 . 787.09 26,582.53 350,663.60 350,663.60
36 31172014 27,359.61 713.02 26,646.60 324,017.00 324,017.00
37 4/11/2014 27,359.61 658.83 26,700.78 297.,316.22 297,316.22
38 5M11/2014 27,359.61 604.54 26,755.07 270,561.15 270,561.15
39 6/11/2014 27,359.61 550.14 26,809.47 243,751.68 243,751.68.
40 7M11/2014 27,359.61 495.63 26,863.99 216,887.69 216,887.69
41 8/11/2014 27,359.61 441.00 26,918.61 189,969.08 . 189,869.08
42 91172014 27,359.61 388.27 . 26,973.34 162,995.74 162,895.74
43 10/11/2014 27,354.61 331.42 27,028.19 135,967.55 135,967.55
44 11/11/2014 27,359.61 276.47 27,083.15 108,884.40 108,884.40
45 12/11/2014 27,358.61 221.40 27,138.22 " 81,746.18 81,746.18
46 1/11/2015 27,359.61 166.22 27,193.40 54,552.79 54,552.79
47 2M11/2015 27,358.61 110.92 27,248.69 27,304.10 27,304.10
48 3/11/2015 27,358.61 55.52 27,304.10 Q.00 0.00

TOTAL 1,313,261.51 63,261.51 1,250,000.00

For purposes of this Lease, “Taxable rate,” with respect to the interest component
purp p p

APFROVED AS TO FORM

ol

RQ

ARY 1. ANDERSON
ptpuTyY CITY ATTORNEY

City of Long Beach

Na'rne: nfi\:\o’ﬁv "'7L, WZ_Y

Title:

Assistant City Manacger

ECUTED PURSUANT
SECTION 301 OF
HE CITY CHARTER.




Exhibit C
ACCEPTANCE CERTIFICATE

Banc of America Public Capital Corp
555 California Street, 4th Floor
San Francisco, California 94104

Re:  Schedule of Property No. 3 dated as of March 12, 2011, by and between
Banc of America Public Capital Corp, as Lessor, and City of Long Beach, as
Lessee, incorporating the terms of that certain Equipment Lease-Purchase
Agreement dated as of October 24, 2008, by and between Bank of America,
N.A. and Lessee

Ladies and Gentlemen:

In accordance with the Equipment Lease-Purchase Agreement (the “Agreement”), the
undersigned Lessee hereby certifies and represents to, and agrees with Lessor as follows:

1. All of the Equipment (as such term is defined in the Agreement) listed in the
above-referenced Schedule of Property (the “Schedule”) has been delivered, installed and
accepted on the date hereof.

2. Lessee has conducted such inspection and/or testing of the Equipment listed in the
Schedule as it deems necessary and appropriate and hereby acknowledges that it accepts the
Equipment for all purposes.

3. Lessee is currently maintaining the insurance coverage required by Paragraph 16
of the Agreement.
4, No event or condition that constitutes, or with notice or lapse of time, or both,

would constitute, an Event of Default (as defined in the Agreement) exists at the date hereof.

Date: March 12, 2011

LESSEE: City of Long Beach

(Seal) By:
Name:
Title:
Date:




Exhibit D

ATTACHMENT A
TO TAX CERTIFICATE

FORM 8038-G



8038 G Information Return for Tax-Exempt Governmental Obligations

Form » Under Internal Revenue Code section 149(e) OMB N 1545-0720

(Rev May 2010 > See separate instructions.

E];S;’;“:ngﬁ%gjﬁm Caution: /f the issue price 1s under $100,000, use Form 8038-GC.

Reporting Authority It Amended Return, check here » [ ]
1 lssuer s name 2 Issuer's employer identification number {EIN)
CITY OF LONG BEACH
3 Number and street (or P.O box if mail 1s not delivered to street address) Room/suite 4 Report number For IRS Use Only}

/333 W. Ocean Bivd., 6th Floor 12| |
& Cty. town, or post office, state, and ZIP code 6 Date of 1ssue
Long Beach, CA 90802 March 12, 2011
7 Name of issue 8 CUSIP number
Schedule 3 - Lease Purchase Agreement
9  Name and titie of officer of the 1ssuer or other person whom the IRS may call for more information 10 Telephone number of officer or other person
David S. Nakamoto { )

Type of issue {enter the issue price) See instructions and attach schedule

11 EBducation . . . . . L. e 11
12 Healthand hospital . . . . . . . . . . . . . . . ... oo 12
13 Transportation. . . . . . . . . . . . . . .o 13
14 Public safety . . . e e e e e e e e e e e 14
15 Environment {inciuding sewage bonds) P 15
16 Housing . . . . . . . . L . L Lo Lo e 16
17 Utilities . . . . . . . . e e e e e e e e e e e e e e e e e e 17
18 Other. Describe 18
19 If obligations are TANs or RANs, checkonlybox18a . . . . . . . . . . . . W 0

If obligations are BANs, check only box 19 . . . . N D'

20 If obligations are in the form of a lease or installment sale, check box . A

Description of Obligations. Complete for the entire issue for which this form is being filed.

{a) Final maturty date (b} Issue price e} g:f’;:‘;{%’g&x;o" a(\?t)er:\g%grweftinw € Yieid
21 $ 1,250,000 | $ 4 years 2.44 %
Uses of Proceeds of Bond Issue (including underwriters’ discount)
22  Proceeds used for accrued interest. . . . e 22 n/a
23 Issue price of entire issue (enter amount from Ilne 21 Column (b)) e 23 n/a
24 Proceeds used for bond issuance costs (including underwriters’ discount) . 24 n/a
25 Proceeds used for credit enhancement . . . . . |25 n/a
26 Proceeds allocated to reasonably required reserve or replacement fund . 26 nfa
27 Proceeds used to currently refund priorissues . . . . . . . . . 27 na
28 Proceeds used to advance refund prior issues . . . . . . . . . [ 28 n/a
28  Total {add lines 24 through 28) . . . .. 29 n/a
30 Nonrefunding proceeds of the issue (subtract hne 29 from llne 23 and enter amount here) .. 30 n/a
Description of Refunded Bonds (Complete this part only for refunding bonds.)
31 Enter the remaining weighted average maturity of the bonds to be currently refunded . . . » n/a years
32  Enter the remaining weighted average maturity of the bonds to be advance refunded . . . » nja years
33  Enter the last date on which the refunded bonds will be called (MM/DDAYYYY) . . . . . » nla

34 Enter the date(s) the refunded bonds were issued B (MMDDYYYY) nfg

For Privacy Act and Paperwork Reduction Act Notice, see separate instructions. Cat No. 637735 Form 8038-G (Rev 5-2010)



Form 8038-G (Bev 5-2010)

Page 2

Part Vi Miscellaneous

35 Enter the amount of the state volume cap allocated to the issue under section 141(b)(5)

36a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract

(GIC} (see instructions)

b Enter the final maturity date of the GIC h
37 Pooled financings: a Proceeds of this issue that are to be used io make loans to other

governmental units
b If this 1ssue is a loan made from the proceeds of another tax- exempt issue, check box > D and enter the name of the

35 nia
36a nia
37a n/a

issuer and the date of the issue P
38 If the issuer has designated the issue under section 285(b)3)(B)[iIl} (small issuer exception), check box . . . . W Cl
39 If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box . » [
40 If the issuer has identified a hedge, check box . » O]

Under penalties of perury, | deciare that | have examned this return and accompanying schedules and statements. and to the best of my knowledge

Signature and befief, they are true, correct, and complete. | further declare that § consent to the IRS's disclosure of the issuer's return information. as necessary
and to procegs this return, to the person that | havgjauthorized above.
Consent 3/(//// David S. Nakamoto,Gity Treasurer
Signature of issuer's authorized representative Type or print name and titie
R Preparer's Date Gheck if Preparer's SSN or PTIN
Paid signature I?-c ¥ | g D
Preparer’s S8 eMb0ye
Firm’s name (or EIN ’
Use Only yours If self-empioyed),
address, and ZIP code Phone no { )

Form 8038-G (Rev. 5-2010)



Exhibit E

FORM OF LESSEE’S OPINION OF COUNSEL
(PLEASE PRINT ON THE CITY’S LETTERHEAD)

Banc of America Public Capital Corp
555 California Street, 4th Floor
San Francisco, California 94104

Re:  Schedule of Property No. 3, dated as of March 12, 2011, by and between
Banc of America Public Capital Corp, as Lessor and City of Long Beach,
as Lessee, incorporating the terms of that certain Equipment Lease-
Purchase Agreement dated as of October 24, 2008, by and between Bank
of America, N.A., as Lessor, and Lessee

Ladies and Gentlemen:

As legal counsel to City of Long Beach (“Lessee”), I have examined (a) an executed
counterpart of a certain Equipment Lease-Purchase Agreement, dated as of October 24, 2008,
and Exhibits thereto by and between Bank of America, N.A. and Lessee (the “Agreement”’) and
an executed counterpart of Schedule of Property No. 3, dated as of March 12, 2011, by and
between Banc of America Public Capital Corp (“Lessor”) and Lessee (the “Schedule”), which,
among other things incorporates the terms of the Agreement and provides for the lease of certain
property listed in the Schedule (the “Equipment”), and a certain Acquisition Fund and Account
Control Agreement among Lessor, Lessee and Union Bank of California, NA, as Acquisition
Fund Custodian, dated as of March 12, 2011, (b) an executed counterpart of the ordinances or
resolutions of Lessee which among other things, authorize Lessee to execute the Agreement and
the Schedule and such other opinions, documents and matters of law as I have deemed necessary
in connection with this opinion. The Schedule and the terms and provisions of the Agreement
incorporated therein by reference together with the Rental Payment Schedule attached to the
Schedule are herein referred to collectively as the “Lease”, and the Lease and the Acquisition
Fund and Account Control Agreement are referred to collectively as the “Transaction
Documents™.

Based on the foregoing, I am of the following opinions:

1. Lessee is a municipal corporation, duly organized and existing under the laws of
the State, and is a political subdivision of a state within the meaning of Section 103(c) of the
Internal Revenue Code of 1986, as amended (the “Code”) and the obligations of Lessee under the
Agreement will constitute an obligation of Lessee within the meaning of Section 103(a) of the
Code.

2. Lessee has the power and authority to lease and acquire the Equipment and to
execute and deliver the Lease and to perform its obligations under the Lease.



3. The Lease has been duly authorized, approved, executed and delivered by and on
behalf of Lessee and the Lease is a valid and binding obligation of Lessee enforceable in
accordance with its terms.

4, The authorization, approval, execution and delivery of the Lease and all other
proceedings of Lessee relating to the transactions contemplated thereby have been performed in
accordance with all open meeting laws, public bidding laws and all other applicable state or
federal laws.

3. To the best of my knowledge, there is no proceeding pending or threatened in any
court or before any governmental authority or arbitration board or tribunal that, if adversely
determined, would adversely affect the transactions contemplated by the Lease or the security
interest of Lessor or its assigns, as the case may be, in the Equipment thereunder.

All capitalized terms herein shall have the same meanings as in the Lease unless
otherwise provided herein. Lessor and its successors and assigns, and any counsel rendering an
opinion on the tax-exempt status of the interest components of the Rental Payments, are entitled
to rely on this opinion. g

Printed Name Signature
Firm o Dated
Address

Telephone No.




OFFICE OF THE CITY ATTORNEY
Long Beach, California

ROBERT E. SHANNON

City Attorn ey Dominic Holzhaus
Anne C. Laftime

HEATHER A. MAHOOD

Chief Assistant City Attorney Monte H. Machit
. Charles Parkin

MICHAEL ]. MAIS

Assistant City AHorney MarCh 3, 201 1

C. Geoffrey Allred
Gary . Anderson
Richard F. Anthony

Amy R.Burton

Kendra L. Carney

Christina L. Checel

. . R Charles M. Gale

Banc of America Public Capital Corp Barbara J. McTigue
555 California Street, 4th Floor Barry M. Meyers
San Francisco, California 94104 Cristy! Meyers
Howard D. Russell

Tiffani L. Shin

RE: Schedule of Property No. 3 dated as of March 12, 2011, by and between Linda Trang

Banc of America Public Capital Corp, as Lessor and City of Long Beach, Theodore B. Zinger

as Lessee, incorporating the terms of that certain Equipment Lease-
Purchase Agreement dated as October 24, 2008, by and between Bank
of America, N.A., as Lessor, and City of Long Beach, as Lessee

Ladies and Gentlemen:

As legal counsel for the City of Long Beach (‘Lessee”), | have examined (a) an
executed counterpart of a certain Equipment Lease-Purchase Agreement, dated as of
October 24, 2008, and Exhibits thereto, by and between Bank of America, N.A. and Lessee
(the “Agreement’) and an executed counterpart of Schedule of Property No. 3, dated as of
March 12, 2011, by and between Bank of America Public Capital Corp (“Lessor’) and
Lessee (the “Schedule”), which, among other things incorporates the terms of the
Agreement and provides for the lease of certain property listed in the Schedule (the
“Equipment”), and a certain acquisition Fund and Account Control Agreement among
Lessor, Lessee and Union Bank of California, NA, as Acquisition Fund Custodian, dated as
of March 12, 2011, (b) an executed counterpart of the ordinances or resolutions of Lessee
which among other things, authorize Lessee to execute the Agreement and the Schedule
and such other opinions, documents and matters of law as | have deemed necessary in
connection with this opinion. The Schedule and the terms and provisions of the Agreement
incorporated therein by reference together with the Rental Payment Schedule attached to
the Schedule are herein referred to collectively as the “Lease”, and the Lease and the
Acquisition Fund and Account Control Agreement are referred to collectively as the
“transaction Documents”.

Based on the foregoing, | am of the following opinions:

1. Lessee is a municipal corporation, duly organized and existing under the
laws of the State, and is a political subdivision of a state within the meaning of Section
103(c) of the Internal Revenue Code of 1986, as amended (the “Code"), and the obligaticns
of Lessee under the Agreement will constitute an obligation of Lessee within the meaning of
Section 103(a) of the Code.

333 West Ocean Boulevard, Eleventh Floor, Long Beach, California 90802-4664 {562) 570-2200 Fax (562) 436-1579
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2. Lessee has the power and authority to lease and acquire the Equipment and
to execute and deliver the Lease and to perform its obligations under the Lease.

3. The Lease has been duly authorized, approved, executed and delivered by
and on behalf of Lessee and the Lease is a valid and binding obligation of Lessee
enforceable in accordance with its terms.

4. The authorization, approval, execution and delivery of the Lease and all
other proceedings of Lessee relating to the transactions contemplated thereby have been
performed in accordance with all open meeting laws, public bidding laws and all other
applicable state or federa! laws.

5. To the best of my knowledge, there is no proceeding pending or threatened
in any court or before any governmental authority or arbitration board or tribunai that, if
adversely determined, would adversely affect the transactions contemplated by the Lease
or the security interest of Lessor or its assigns, as the case may be, in the Equipment
thereunder.

All capitalized terms herein shall have the same meanings as in the Lease uniess
other provided herein. Lessor and its successors and assigns, and any counsel rendering
an opinion on the tax-exempt status of the interest components of the Rental Payments, are
entitled to rely on this opinion.

Very truly yours,

ROBER SHANNON, City Attorney

’ 1N
By.: ~ GAR NDERSON

Depu ity Attorney

GJAjp
AD8-03230
\appsictylaw32\wpdocs\d003'p014\00243243.doc




Exhibit F

INCUMBENCY CERTIFICATE

The undersigned City Clerk of The City of Long Beach as Lessee certifies as follows:

A. The following listed persons are duly appointed/elected and acting officials of
Lessee (the “Officials ) in the capacity set forth opposite their respective names below and that
the facsimile signatures are true and correct as of the date hereof;

B. The Officials are duly authorized, on behalf of Lessee, 10 negotiate, execute and
deliver the Equipment Lease-Purchase Agreement dated as of October 24, 2008, by and between
Lessee and Bank of America, N.A. and the Schedule(s) thereunder and all future Schedule(s) (the
“Agreements”) by and between Lessee and Banc of America Public Capital Corp, and these
Agreements are binding and authorized Agreements of Lessee, enforceable in all respects in
accordance with their terms.

Name of Official Title Signature

David Nakamoto City Treasurer /OMW

Daniel Thurber Treasury Operations Officer ,W\
Eugene Fong Treasury Operations Ofﬁceﬂ/

~/

Dated b= Lo\ By C)\ 6\'\-'“
Title Q,ZT—\‘

(The signer of this Certificate cannot be listed above as authorized to execute the
Agreements.)




INCUMBENCY CERTIFICATE

The undersigned City Clerk of The City of Long Beach as Lessee certifies as follows:

A. The following listed persons are duly appointed/elected and acting officials of
Lessee (the “Officials ) in the capacity set forth opposite their respective names below and that
the facsimile signatures are true and correct as of the date hereof;

B. The Officials are duly authorized, on behalf of Lessee, to negotiate, execute and
deliver the Equipment Lease-Purchase Agreement dated as of October 24, 2008, by and between
Lessee and Bank of America, N.A. and the Schedule(s) thereunder and all future Schedule(s) (the
“Agreements”’) by and between Lessee and Banc of America Public Capital Corp, and these
Agreements are binding and authorized Agreements of Lessee, enforceable in all respects in
accordance with their terms.

Name of Official Title Signature
David Nakamoto City Treasurer

Daniel Thurber Treasury Operations Officer 2L
Eugene Fong Treasury Operations Ofﬁc%

~N

Dated 2, - S T\ By J—\va
Title C:/L‘\‘ QJ‘\Y\‘\

(The signer of this Certificate cannot be listed above as authorized to execute the
Agreements.)




Exhibit G
ACQUISITION FUND AND ACCOUNT CONTROL AGREEMENT

This Acquisition Fund and Account Control Agreement (this “Agreement™). dated as of
March 12, 2011, by and among Banc of America Public Capital Corp, a Kansas corporation
(hereinafter referred to as “Lessor™), City of Long Beach, a political subdivision of the state of
California (hereinafter referred to as “Lessee”™) and Union Bank. N.A.. a national banking
association (hereinafter referred to as “Acquisition Fund Custodian™).

Reference is made to Schedule of Property No. 3. dated as of March 12, 2011, by and
between Lessor and Lessee incorporating the terms of that certain Equipment Lease Purchase
Agreement dated as of October 24, 2008 between Bank of America, N.A.. and Lessee
(hereinafter referred to as the “‘Lease™), covering the acquisition and lease of certain parking
equipment and security systems described therein (the “Equipment™). It is a requirement of the
Lease that the Purchase Price of the Equipment (an amount not to exceed $1.250,000.00) is to be
deposited into a special trust fund under terms satisfactory to Lessor. for the purpose of fully
funding the Lease. and providing a mechanism for the application of such amounts to the
purchase of and payment for the Equipment.

The parties agree as follows:

1. Creation of Acquisition Fund.

(a) There is hereby created a special custody fund to be known as the “City of
Long Beach 2011- Schedule No. 3_Acquisition Fund Account” (the “Acquisition Fund™) to be
held by the Acquisition Fund Custodian for the purposes stated herein, for the benefit of Lessor
and Lessee, to be held, disbursed and returned in accordance with the terms hereof.

(b) The Acquisition Fund Custodian shall invest and reinvest moneys on
deposit in the Acquisition Fund in Qualified Investments in accordance with written instructions
received from Lessee. Lessee shall be solely responsible for ascertaining that all proposed
investments and reinvestments are Qualified Investments and that they comply with federal, state
and local laws. regulations and ordinances governing investment of such funds and for providing
appropriate notice to the Acquisition Fund Custodian for the reinvestment of any maturing
investment. Accordingly. neither the Acquisition Fund Custodian nor Lessor shall be responsible
for any liability, cost. expense. loss or claim of any kind, directly or indirectly arising out of or
related to the investment or reinvestment of all or any portion of the moneys on deposit in the
Acquisition Fund, and Lessee agrees to and does hereby release the Acquisition Fund Custodian
and Lessor from any such liability, cost, expenses, loss or claim. Interest on the Acquisition
Fund shall become part of the Acquisition Fund, and gains and losses on the investment of the
moneys on deposit in the Acquisition Fund shall be borne by the Acquisition Fund, except for
liability related to the negligence, willful misconduct or fraud of Acguisition Fund Custodian or
Lessor. For purposes of this agreement, “Qualified Investments™ means any investments which
meet the requirements of applicable State of California and local laws and regulations.

(c) Unless the Acquisition Fund is edrlier terminated in accordance with the
provisions of paragraph (d) below, amounts in the Acquisition Fund shall be disbursed by the
Acquisition Fund Custodian in payment of amounts described in Section 2 hereof upon receipt of
written authorization(s) from Lessor, as is more fully described in Section 2 hereof. If the




amounts in the Acquisition Fund are insufficient to pay such amounts, Lessee shall provide any
balance of the funds needed to complete the acquisition of the Equipment. Any. moneys .
remaining in the Acquisition Fund after March 12, 2012 (the “Acquisition Period™) shall be
applied as provided in Section 4 hereof. :

(d) The Acquisition Fund shall be terminated at the earliest of (i) the final
distribution of amounts in the Acquisition Fund or (ii) written notice given by Lessor of the
occurrence of a default or termination of the Lease due to non-appropriation.

(e) The Acquisition Fund Custodian may act in reliance upon any writing or
instrument or signature which it has determined to be genuine and may assume the validity and
accuracy of any statement or assertion contained in such a writing or instrument. The
Acquisition Fund Custodian shall not be liable in any manner for the sufficiency or correctness as
to form, manner of execution, or validity of any instrument nor as to the authority or right of any
person executing the same; and its duties hereunder shall be limited to the receipt of such
moneys, instruments or other documents received by it as the Acquisition Fund Custodian, and
for the disposition of the same in accordance herewith.

() Unless the Acquisition Fund Custodian is guilty of negligence, willful
misconduct or fraud with regard to its duties hereunder, Lessee agrees to and does hereby release
and indemnify the Acquisition Fund Custodian and hold it harmless from any and all claims,
liabilities, losses, actions, suits or proceedings at law or in equity, or any other expense, fees or
charges of any character or nature, which it may incur or with which it may be threatened by
reason of its acting as Acquisition Fund Custodian under this Agreement; and in connection
therewith does, to the extent permitted by law, indemnify the Acquisition Fund Custodian against
any and all expenses; including reasonable attorneys’ fees and costs.

(g) If Lessee and Lessor shall be in disagreement about the interpretation of
the Lease, or about the rights and obligations, or the propriety of any action contemplated by the
Acquisition Fund Custodian hereunder, the Acquisition Fund Custodian may, but shall not be
required to, file an appropriate civil action to resolve the disagreement. The Acquisition Fund
Custodian shall be reimbursed by Lessor, for all costs, including reasonable attorneys’ fees, in
connection with such civil action, and shall be fully protected in suspending all or part of its
activities under the Lease until a final judgment in such action is received.

(h) The Acquisition Fund Custodian may consult with counsel of its own
choice and shall have full and complete authorization and protection with the opinion of such
counsel. The Acquisition Fund Custodian shall otherwise not be liable for any mistakes of fact
or errors of judgment, or for any acts or omissions of any kind unless caused by its negligence,
willful misconduct or fraud.

(i) Lessor shall reimburse the Acquisition Fund Custodian for all reasonable
costs and expenses, including those of the Acquisition Fund Custodian’s attorneys, agents and
employees incurred for extra-ordinary administration of the Acquisition Fund and the
performance of the Acquisition Fund Custodian’s powers and duties hereunder in connection
with any Event of Default under the Lease, or in connection with any dispute between Lessor and
Lessee concerning the Acquisition Fund.




() Lessor shall from time to time. on demand. pay to the Acquisttion Fund
Custodian reasonable compensation for its services and shall reimburse the Acquisition Fund
Custodian for all its advances and expenditures, including but not limited to advances to and fees
and expenses of counsel. The obligation to pay such amounts shall survive the term of this
Acquisition Fund Agreement.

(k)  The duties and responsibilities of Acquisition Fund Custodian shall be
limited to those expressly set forth in this Agreement. With the exception of this Agreement.
Acquisition Fund Custodian is not responsible for or chargeable with knowledge of any terms or
provisions contained in any underlying agreement referred to in this Agreement or any other
separate agreements and understandings between the parties. The Acquisition Fund Custodian
shall not be liable for the accuracy of any calculations or the sufficiency of any funds for any
purpose. The Acquisition Fund Custodian shall not have any liability under this Agreement
except to the extent of its own gross negligence or willful misconduct. In no event shall the
Acquisition Fund Custodian be liable for any special, indirect or consequential damages.

2. Acquisition of Property.

(a) Acquisition Contracts. Lessee will arrange for, supervise and provide for,
or cause to be supervised and provided for, the acquisition of the Equipment, with moneys
available in the Acquisition Fund. Lessee represents the estimated costs of the Equipment are
within the funds estimated to be available therefor, and Lessor makes no warranty or
representation with respect thereto. Lessor shall have no liability under any of the acquisition or
construction contracts. Lessee shall obtain all necessary permits and approvals, if any, for the
acquisition, equipping and installation of the Equipment, and the operation and maintenance
thereof.

(b) Authorized Acquisition Fund Disbursements. Disbursements from the
Acquisition Fund shall be made for the purpose of paying (including the reimbursement to
Lessee for advances from its own funds to accomplish the purposes hereinafter described) the
cost of acquiring the Equipment.

(c) Disbursement Procedure. No disbursement from the Acquisition Fund
(“Disbursement™) shall be made unless and until Lessor has approved such Disbursement. Prior
to disbursement from the Acquisition Fund there shall be filed with the Acquisition Fund
Custodian a requisition for such payment in the form of Disbursement Request attached hereto as
Schedule 1, stating each amount to be paid and the name of the person, firm or corporation to
whom payment thereof is due. FEach such Disbursement shall be signed by an authorized
representative of Lessee (an ““‘Authorized Representative™) and by Lessor, and shall be subject to
the following:

1. Delivery to Lessor of a certificate of Lessee to the effect that:
(i) an obligation in the stated amount has been incurred by Lessee, and that the same is a
proper charge against the Acquisition Fund for costs relating to the Equipment identified
in the Lease, and has not been paid; (ii) the Authorized Representative has no notice of
any vendor’s, mechanic’s or other liens or rights to liens, chattel mortgages. conditional
sales contracts or security interest which should be satisfied or discharged before such
payment is made; (iii) such Disbursement contains no item representing payment on

[93)




account, or any retained percentages which Lessee is. at the date of such certificate.
entitled to retain: and (iv) the Equipment is insured in accordance with the Lease:

2. Delivery to Lessor of an Acceptance Certificate executed by
Lessee. together with any Purchase Agreement Assignment or bill of sale and invoice
therefor as required by Paragraph 3A of the Lease;

3. The disbursement shall occur during the Acquisition Period set
forth in the Scheduie applicable to such Equipment;

4. There shall exist no Event of Default (nor any event which, with
notice or lapse of time or both, would become an Event of Default): and

5. No material adverse change in Lessee’s or any guarantor's
financial condition shall have occurred since the date of the Lease.

3. Deposit to Acquisition Fund. Upon satisfaction of the conditions specified in
Paragraph 3A of the Lease, Lessor will cause the Purchase Price to be deposited in the
Acquisition Fund. Lessee agrees to pay any costs with respect to the Equipment in excess of
amounts available therefor in the Acquisition Fund.

4. Excessive Acquisition Fund. Following the final disbursement from the
Acquisition Fund at the end of the Acquisition Period, or termination of the Acquisition Fund as
otherwise provided herein or in the Lease, the Acquisition Fund Custodian shall transfer any
remainder from the Acquisition Fund to Lessor for application to amounts owed under the Lease
in accordance with Paragraph 35(c) of the Lease.

5. Security Interest. The Acquisition Fund Custodian and Lessee acknowledge and
agree that the Acquisition Fund and all proceeds thereof are being held by Acquisition Fund
Custodian for disbursement or return as set forth herein. Lessee hereby grants to Lessor a first
priority perfected security interest in the Acquisition Fund, and all proceeds thereof, and all
investments made with any amounts in the Acquisition Fund. If the Acquisition Fund, or any part
thereof, is converted to investments as set forth in this Agreement, such investments shall be
made in the name of Acquisition Fund Custodian and the Acquisition Fund Custodian hereby
agrees to hold such investments as bailee for Lessor so that Lessor is deemed to have possession
of such investments for the purpose of perfecting its security interest.

5A.  Control of Acquisition Account. In order to perfect Lessor’s security interest by
means of control in (i) the Acquisition Fund established hereunder. (ii) all entitlements.
investment property and other financial assets now or hereafter credited to the Acquisition Fund,
(iii) all of Lessee's rights in respect of the Acquisition Fund, such entitlements, investment
property and other financial assets, and (iv} all products. proceeds and revenues of and from any
of such entitlements, investment property and other financial assets deposited in or credited to the
Acquisition Fund (collectively, the “Collateral™), Lessor, Lessee and Acquisition Fund
Custodian further agree as follows:

(a) All terms used in this Section 5SA which are defined in the Commercial
Code of the state of California (“Commercial Code™) but are not otherwise defined herein shall
have the meanings assigned to such terms in the Commercial Code. as in effect on the date of
this Agreement.



(b) Lessee hereby irrevocably authorizes Acquisition Fund Custodian and
Acquisition Fund Custodian hereby agrees. to comply with all instructions entitlement orders
originated by Lessor with respect to the Collateral, or any portion of the Collateral, in accordance
with the terms hereof without further consent by Lessee, except as otherwise specifically
provided in this Agreement.

(¢) Acquisition Fund Custodian hereby represents and warrants (a) that the
records of Acquisition Fund Custodian show that Lessee is the sole owner of the Collateral,
(b) that Acquisition Fund Custodian has not been served with any notice of levy or received any
notice of any security interest in or other claim to the Collateral. or any portion of the Collateral,
other than Lessor’s claim pursuant to this Section 5A, and (¢) that Acquisition Fund Custodian is
not presently obligated to accept any entitlement order from any person with respect to the
Collateral, except for entitlement orders that Acquisition Fund Custodian is obligated to accept
from Lessor under this Agreement and entitiement orders that Acquisition Fund Custodian,
subject to the provisions of paragraph (e) below, is obligated to accept from Lessee.

(d) Without the prior written consent of Lessor, Acquisition Fund Custodian
will not enter into any agreement by which Acquisition Fund Custodian agrees to comply with
any entitlement order of any person other than Lessor or. subject to the provisions of
paragraph () below, Lessee, with respect to any portion or all of the Collateral. Acquisition
Fund Custodian shall promptly notify Lessor if any person requests Acquisition Fund Custodian
to enter into any such agreement or otherwise asserts or seeks to assert a lien, encumbrance or
adverse claim against any portion or all of the Collateral.

(e} Except as otherwise provided in this paragraph(e) and subject to
Section 1(b) hereof, Acquisition Fund Custodian may allow Lessee to effect sales, trades,
transfers and exchanges of Collateral within the Acquisition Fund, but will not. without the prior
written consent of Lessor unless otherwise authorized by other Sections of this Agreement, allow
Lessee to withdraw any Collateral from the Acquisition Fund. Acquisition Fund Custodian
acknowledges that Lessor reserves the right, by delivery of written notice to Acquisition Fund
Custodian. to prohibit Léssee from effecting any withdrawals (including withdrawals of ordinary
cash dividends and interest income), sales, trades, transfers or exchanges of any Collateral held in
the Acquisition Fund when those withdrawals are intended to be used by Lessee for any purpose
other than the acquisition 6f Equipment in accordance with the terms of this Agreement and the
Lease. Further, Acquisition Fund Custodian hereby agrees to comply with any and all written
instructions delivered by Lessor to Acquisition Fund Custodian (once it has had a reasonable
opportunity to comply therewith) and has no obligation to, and will not, investigate the reason for
any action taken by Lessor, the amount of any obligations of Lessee to Lessor, the validity of any
of Lessor’s claims against or agreements with Lessce, the existence of any defaults under such
agreements, or any other matter, unless Acquisition Fund Custodian receives notice from Lessee
that said instructions from Lessor violate the terms of this Agreement. In that case. Acquisition
Fund Custodian shall take no action until Lessor and Lessee resolve their dispute.

3] Lessee hereby irrevocably authorizes Acquisition Fund Custodian to
comply with all instructions and entitlement orders delivered by Lessor to Acquisition Fund
Custodian.

(g)  Acquisition Fund Custodian will not attempt to assert control. and does
not claim and will not accept any security or other interest in, any part of the Collateral. and




Acquisition Fund Custodian will not exercise. enforce or attempt to enforce any right of setoff
against the Collateral. or otherwise charge or deduct from the Collateral any amount whatsoever.

(h)  Acquisition Fund Custodian is hereby authorized and instructed. and
hereby agrees, to send to Lessor at its address set forth in Section 6 below, concurrently with the
sending thereof to Lessee. duplicate copies of any and all monthly Acquisition Fund statements
or reports issued or sent to Lessee with respect to the Acquisition Fund.

6. Miscellaneous. Capitalized terms not otherwise defined herein shall have the
meanings assigned to them in the Lease. This Agreement may not be amended except in writing
signed by all parties hereto. This Agreement may be executed in one or more counterparts, each
of which shall be deemed to be an original instrument and each shall have the force and effect of
an original and all of which together constitute, and shall be deemed to constitute, one and the
same instrument. Notices hereunder shall be made in writing and shall be deemed to have been
duly given when personally delivered or when deposited in the mail. first class postage prepaid.
or delivered to an express carrier, charges prepaid. or sent by facsimile with electronic
confirmation, addressed to each party at its address below:

If to Lessor: Banc of America Public Capital Corp
555 California Street
CA5-705-04-01
San Francisco, CA 94104
Attn: Contract Administration
Fax: (415) 343-0531

If to Lessee: City of Long Beach
333 W. Ocean Boulevard, 6th Floor
Long Beach, CA 90802-4664
Attn: SUONE FONS
Tel No. 9475 W-50Z3
Fax No. 562579 ~5%36

If to Acquistion Union Bank, N.A.
Fund Custodian Corporate Trust Department
120 S. San Pedro Street, Suite 400
Los Angeles, CA 90012
Attn: Alison Braunstein
Phone: (213) 972-5674
Fax: (213)972-5694




In Witness Whereof, the parties have executed this Acquisition Fund Agreement as of the
date first above written.

Banc of America Public Capital Corp City of Long Beach.
as Lessor as Lessee Assistant City Manager

v  EXECUTED PURSUANT

K l . ;ZL(,JL'/Q[ T SECTION 301 OF

By: THE CITY _CHARTER

Name:FEileen Harwell Name;: /{S@r}&o& H [/J S+

Title: Authorized Agent Title: é}“"‘(’ Y M VAP L. e
J

Union Bank, N.A.
as Acquisition Fund Custodian

By:
Name:

Title: Vice President

APPROVED AS TO FORM

de % QO_L_

PYJ ANDERSON
UTY CITY ATTORNEY




3 date ﬁrst above written. - R S

By | o ) .
- Name: Eileen Harwell
. .Tiﬂﬁ Authonzed Agent

' Uﬁion':Ban];:, NA

Title: » Vice President

In Witness Whereof, the parties have executed this Acqulsmon Fund Anreement as of the

+ .- Banc of America Public Capital Corp - City of Long Beach =
was Lessor = - as Lessee - ’-\SSISfGW'f Cih/ Manager
ST e ‘s EXECUTED PURSUANT
—~ %) SECTION 301 OF

as Acquisition Fund Cusjdian '
: A |
By A0 .EMM%@/

Name: R\l Sn | v %mw\&’rtm

APPROVED AS TO FORM
b > .20 //

ROBERT EJ SHANNON, zify Attorney

By [ I\~ ;
~ ARY i. ANDERSON

PUTY CITY ATTORNEY

ey - - - . . et e



Schedule 1

Form of Disbursement Request

Re:  Schedule of Property No. 3 dated as of March 12, 2011, by and between
Banc of America Public Capital Corp, as Lessor and City of Long
Beach, as Lessee, incorporating the terms of that certain Equipment
Lease-Purchase Agreement dated as of October 24, 2008, by and
between Bank of America, N.A., and Lessee (the “Lease™)

In accordance with the terms of the Acquisition Fund and Account Control Agreement,
dated as of March 12, 2011 (the “Acquisition Fund and Account Control Agreement”) by and
among Banc of America Public Capital Corp (“Lessor”), City of Long Beach (“Lessee™) and
Union Bank of California, N.A., (the “Acquisition Fund Custodian”), the undersigned hereby
requests the Acquisition Fund Custodian pay the following persons the following amounts
from the Acquisition Fund created under the Acquisition Fund and Account Control
Agreement (the “Acquisition Fund”) for the following purposes.

Payee’s Name and Address Invoice Dollar Amount Purpose
Number

The undersigned hereby certifies as follows:

(i) An obligation in the stated amount has been incurred by Lessee, and the same is
a proper charge against the Acquisition Fund for costs relating to the Equipment identified in
the Lease, and has not been paid. Attached hereto is the original invoice with respect to such
obligation.

(ii)  The undersigned, as Authorized Representative, has no notice of any vendor’s,
mechanic’s or other liens or rights to liens, chattel mortgages, conditional sales contracts or
security interest which should be satisfied or discharged before such payment is made.

(iti)  This Disbursement contains no item representing payment on account, or any
retained percentages which Lessee is, at the date hereof, entitled to retain.

(iv)  The Equipment is insured in accordance with the Lease.
W) No Event of Default, and no event which with notice or lapse of time, or both,

would become an Event of Default, under the Lease has occurred and is continuing at the date
hereof.

(vi)  The disbursement shall occur prior to the end of the Utilization Period set forth in
the Schedule applicable to such Equipment.




(vii) No material adverse change in Lessee’s or any guarantor’s financial condition
shall have occurred since the date of the Lease.

Dated:

CITY OF LONG BEACH

By:
Name:
Title: Authorized Representative

Disbursement of funds from the Acquisition
Fund in accordance with the foregoing
Disbursement Request hereby is authorized

BANC OF AMERICA PUBLIC CAPITAL CORP
as Lessor under the Lease

By:
Name:
Title: Authorized Agent




Exhibit H

TAX CERTIFICATE

This Tax Certificate (this “Certificate™ is being provided by the City of Long Beach.
California (the ~City”™) in connection with the execution of that certain Equipment Lease-
Purchase Agreement, by and between the City, as Lessee, and Bank of America, N.A., as Lessor,
dated October 24. 2008 and Schedule No. 3 thereto dated as of March 12, 2011. by and between
Banc of America Public Capital Corp, as Lessor and Lessee, which among other things,
incorporates the terms of the Agreement and provides for the leasc by the City of personal
computer equipment and server equipment to be located in the City (the “Lease™) and concerns
the requirements that must be met for interest component of the Rental Payments under the Lease
to qualify as tax-exempt for federal income tax purposes.

The representations and agreements contained in this Certificate are made by the City for
the benefit of Banc of America Public Capital Corp.

Many of the terms used in this Certificate have special meanings and provides cross-
references to provisions of the Internal Revenue Code of 1986, as amended (the “Code™), and
regulations pertaining to tax-exempt obligations. Certain other terms used and not defined herein
have the meanings given such terms in the Lease.

The undersigned, acting on behalf of the City. hereby certifies, represents and agrees as
follows:

I. The City’s Representations. The City represents that it has examined and is
familiar with the representations made in this Certificate, and certifies that all such
representations are true, complete, and correct and do not omit to state a material fact necessary
to make the representations, in light of the circumstances under which they were made. not
misleading. Any representation made by the City about its reasonable expectations includes a
representation that it has not entered into any contract or other arrangement that is inconsistent
with that representation. The City further represents that is has reviewed all parts of this
Certificate with its counsel. The undersigned City Manager of the City, certifies that he is duly
authorized to execute and deliver this Certificate.

2. The Lease. The Lease, to which this Certificate is attached as Exhibit K, is
incorporated herein by reference. The terms and security and sources of payment of the Lease
are as described therein. The property to be financed with the proceeds of the Lease shall be the
Equipment as defined and described in the Lease.

3. Reasonable Expectation That No Other Obligations Need to be Treated as Part of
the Same “Issue™ as the Lease. The Lease Schedule has been executed as of March 12, 2011. No
other obligations reasonably expected to be paid from the same source of funds have been sold
since January 31, 2011 and the City reasonably expects that no such obligations will be sold
before April 19, 2011. Accordingly, the City intends to treat the Lease as a single “issue™ and
that no other obligations will be part of this “issue.”

4. Interest Rate Hedges. The City has not entered into any contract primarily to
modify the risk of interest rate changes with respect to the Lease and does not reasonably expect
that it will enter into such a contract.




5. Form 8038-G. The information in the Internal Revenue Service Form 8038-G for
the Lease attached to this Certificate as Attachment A is true and correct.

6. Amount of Lease Proceeds. The Lease was awarded by the City on the basis of
the presentation of proposals to Banc of America Public Capital Corp for an aggregate lease
value of $1,250.000.00. The fair market value of the Equipment is $1.250.000.00.

7. Replacement Proceeds. The City reasonably expects that it will not have
Replacement Proceeds as defined in Treas. Reg. §1.148-1(c). The City acknowledges that if
Replacement Proceeds arise, they will be treated Gross Proceeds. as defined in the Code.

8. Ownership of the Equipment. The City reasonably expects that it will own the
Equipment for the entire term of the Lease.

9. No Private Business Use of Equipment. No portion of any property financed with
the proceeds of the Lease will be used for a private business use and the City shall not take any
action that would cause the Lease to meet the private business use test of section 141(b)(1) of the
Code. Accordingly, the City will not take any action that would cause (i) more than 10% of the
Equipment to be used for private business use or (ii) more than 5% of the proceeds of the
Equipment to be used for any private business use which is unrelated to any governmental use of
such proceeds or which is related to such governmental use but disproportionate to the
governmental use.

10. Payment of Rebate. The City shall make, or cause to be made, rebate payments to
the United States Treasury with respect to the Lease at such times and such amounts as will meet
the requirements of section 148(f) of the Code.

0. Records of Investments. The City shall maintain records that are adequate to
determine the amount of required rebate payments with respect to of any proceeds of the Lease, if
any. These records shall be maintained by the City until 6 years after the termination or the
Lease.

10.  Federal Guarantees. The City shall not take any action that would cause the Lease
to be “federally guaranteed” under section 149(b) of the Code.

Lessee: CITY OF LONG BEACH

T Assi '
APPROVED A5 TO FORM ) :.lstcnf City Manager
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