
2. Equipment. The following items of ent are hereby included under this
Schedule of e Agreement. 

Customer Information System Financing Information

Maintenance

Total Project _ 

License Years 1 & 2 Costs

Oracle'' Software

Customer Care & 

Billing, Mobile
Workforce' Mgmt) 68,0 5, 739.00 1, 253, 739,00

Oracle Database (11g
Standard Edition) 

Software 62, 0 . 00 2, 5. 00 89,553. 

930,000.00 413,292.00 1, 343,292. 

FEP Implementation , 7, 6, 597, 183.09

Oracle E2

Maintenance of

License ears 1 & 2 Implementation Totals costs

Total Proiect Costs 930.000.00 413.292.00 7. 7. 940, 475.00

i . i _ 

MII M 7.71



6. The Lease. The terms and provisions • the Agreement ( other than • the extent

they relate solely to other Schedules or Equipment listed on other Schedules) are hereby
porated into this Schedule by reference and made a part hereof. 

9. Utilization Period, The Utilization Period applicable to this Schedule shall end no

than May 31, 2012, 

FIR OW"rR."M



11. Fiscal Period Lessee' s current Fiscal Period extends from October 1, 2011 to
eptember 30, 2012. 

APPROVbD AS IS) 

ANtftN, ty Aijorney
R-0 —ERT

M

r–

C---, SON
ky J ANDEF

C v ATE' TT () , R

LESSOR: LESSEE: 

Banc of America Public Capital Corp City of Long Beach
555 California Street, 4th Floor 333 W. Ocean Boulevard, I Ith Floor
CA5-705- 04- 01 Long Beach, California 90802-4664
San Francisco, California 94104

Duplicate Original No. — of manually executed and serially numbered
te originals. To the extent that this Lease constitutes chattel paper ( as defined in the
n Commercial Code), no security interest herein may be created through the transfer or
ion of any Duplicate Original other than Duplicate Original No. I
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EXHIBIT B

REVISED RENTAL PAYMENT SCHEDULE
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1, 531 211. 75
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1, 458,994..99

1, 422,793.42
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purposes of this Lease, " Taxable rate, " with respect to the interest componeni
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k

Acquisition Fund and Account Control Agreement ( this " Agreement"), dated as of

f 5, 2011, by and among Banc of America Public Capital Corp, a Kansas corporation, 
referred to as " Lessor"), City of Long Beach, a political subdivision of the state of
hereinafter referred to as " Lessee") and Union Bank, N.A., a national banking
hereinafter referred to as " Acquisition Fund Custodian"). k

I

a) There is hereby created a special custody fund to be known as the " Ct of
a, Beach 2011 - Schedule N . 5 Acouisition F ad-Agpo the " Acquisition Fund") to be

by the Acquisition Fund Custodian for the purposes stated herein, for the benefit of Lessor
Lessee, to he held, disbursed and returned in accordance with the terms hereof. 

c) Unless the Acquisition Fund is earlier terminated in accordance with the

i)f paragraph ( d) below, amounts in the Acquisition Fund shall be disbursed by the
Fund Custodian in payment of amounts described in Section 2 hereof upon receipt of
iorization(s) from Lessor, as is more fully described in Section 2 hereof. If the



in the Acquisition Fund are insufficient to pay such amounts, Lessee shall provide any
of the funds needed to complete the acquisition of the Equipment. Any moneys

ig in the Acquisition Fund after March 15, 2014 ( the " Acquisition Period") shall be

as provided in Section 4 hereof. 

d) The Acquisition Fund shall • terminated at the earliest of (i) the final

amounts in the Acquisition Fund • ( ii) written notice given by Lessor of the
a default or termination of the Lease due to non-appropriation. 

h) The Acquisition Fund Custodian may consult with counsel of its o 191
choice and shall have full and complete authorization and protection with the opinion of su

counsel. The Acquisition Fund Custodian shall otherwise not be liable for any mistakes of f
or errors of judgment, or for any acts or omissions of any kind unless caused by its negligenc
willful misconduct or fraud. 

R



2. Acquisition qfPrqppM. 

Iff-I

M

b) utligrized Acquisition Fund- Disbursement . Disbursements from t

Acquisition Fund shall be made for the purpose of paying ( including the reimbursement
Lessee fr vances frm its wn funs t acclish the urses hereinafter de ibedscr) t

cR st of acquiring the Equipment. IR ad o o d o omp p po

Zlivery to Lessor of a certificate of Lessee to the effect that: 

3



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; 

I The disbursement shall occur during the Acquisition Period set
forth in the Schedule 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. DWosit,,,to,,,,Acquisition,,,,Fund. Upon satisfaction of the conditions specified in

aph 3A of the Lease, Lessor will cause the Purchase Price to be deposited in the

on Fund. Lessee agrees to pay any costs with respect to the Equipment in excess of
its available therefor in the Acquisition Fund. 

4. Excessiye Acquisition Fund. Following the final disbursement from the
Acquisition Fund at the end of the Acquisition Period, or termination of the Acquisition Fund as

sitherwise 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
I n accordance with Paragraph 35( c) of the Lease. 

a) All terms used in this Section 5A which are defined in the Commercial

of the state of California (" Commercial Code") but are not otherwise defined herein shall

the meanings assigned to such terms in the Commercial Code, as in effect on the date of

I



f) Lessee hereby irrevocably authorizes Acquisition Fund Custodian to
comlJly with all instructions and entitlement orders delivered by Lessor to Acquisition Fund



m



I Title- 

EXECUTED PURSUANT

TO EC-nO J 301 OF

E CITY

7



Schedule 1

s Name and Address Invoice Dollar Amount

Number I

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

ii) The undersigned, as Authorized Representative, has no notice of any vendor' s, 
4c' s or other liens or rights to liens, chattel mortgages, conditional sales contracts or

interest which should be satisfied or discharged before such payment is made. 

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

iv) The Equipment is insured in accordance with the Lease. 

v) No Event of Default, and no event which with notice or lapse of time, or both, 

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



vii) No material adverse change in Lessee' s or any guarantor' s financial condition
ive occurred since the date of the Lease. 

I

AIWKOJMVALNE92: 1 ww" F
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TAX CERTIFICATE

1. 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. 



5. Form 8038- G. Revenue 8038- G

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 Bane of America Public Capital Corp for an aggregate lease
value of $3, 025,320.98. The fair market value of the Equipment is $ 3, 0! 

7. Reblacement Proceeds. The City reasonably expects that it will not have
Proceeds defined •.! The City acknowledges

ment Proceeds arise, they will be treated Gross Proceeds, as defined in the Code. 

reasonably

Rebate. 

4ent for the entire term of the Lease. 

10. Payment of made, rebate payments

the United States Treasury with respect to the Lease at such times and such amounts as will meet
the requirements of section * Code. 

9. Records..,of . Investingpts. The City shall maintain records that are adequate t# 



OFFICE OF THE CITY ATTORNEY

Long Beach, California

ROBERT E. SHANNON PRINCIPAL DEPUTIES

City Attorney DOminic Hoinhaus

HEATHERA. MAHOOD Anne C. La ' me

ChiefAssistant. Coy Attorney Monte H. Machit

MICHAEL J. MAIS
1. Charles Parkin

Assistant City Attorney DEPUTIES

C. GsWDffrryAIInrd

GarylAndersan

Richard JS Anthony

Banc ofAmerica Public Capital Corp ArPykBurton

555 California Street, 4th Floor Kendra L. Carney

San Francisco, California 94104 Christian L. Choral

Charles M. Gale
Rarbana 1• mrigue

Re: Schedule of Property No. 5, dated as of September 15, 2011, by and " M. Meyers

between Bane ofAmerica Public Capital Corp, as Lessor and City of Long Cristy' Meyers

Beach, as Lessee, incorporating the terms of that certain Equipment Lease- Howard D. Russell

Purchase Agreement dated as of October 24, 2008, as amended from time Tiffard L. Shin

to time, by and between Bank ofAmerica, N.A., as Lessor, and Lessee Linda 71rang
Theodore R Barr

Ladies and Gentlemen: 

As legal counsel to City of Long Beach (" Lessee' l, I have examined ( a) an executed
counterpart of a certain Equipment Lease-Purchase Agreement, dated as of October 24, 2008, as
amended from time to time, and Exhibits thereto by and between Bank of America, N.A. and
Lessee ( the " Agreement') and an executed counterpart of Schedule of Property No. 5, dated as
of September 15, 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 September 15, 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. 

Workers Compensation Eighth Floor ( 562) 570- 2245 Fax (562) 570- 222[) 





F Q ' information r t i i
Inn 1 Revenue Code section 149(e) 

B No. 1 0720Rev. y 2010) to Instructions. 
t of the

a

ury
Internal R a ff the Issue price Is under $100,000, use Form 808 -GC. 

R Auth If Arnended Retu , check here
1 er,s

My of Lo Beach

3 Number and street (or P.O. box if mad is not delivered to street address) R m/ suite 4 Report numbor {for IRS U ) 

333 W. Ocean Blvd. , 6th Floor 13 PREM
5 City. town, or post office, state, and ZIP code 6 Date of issum

L Beach CA 90802 15. 11
7 Name of issue e CUSIP number

Schedule of P No. 5Lease- Purchase A reernent
9 Name and title of officer of the issuer or other person whom the IRS may call for more information 10 Telephone number of officer or other

David S._Nakamoto ( 562 570 -WS

EM Type of Issue'; enter the issue a see instructions and attach schedule
11 Education . . , . . . . . . . . . . . . . 11
12 Neagh and hospital . . . . . . ,. . . . . 

m . .. . 
12

13 Transportation . . . . . . . 13

14 Public safety . . . . a . a . . 
14

15 Environment (including sewage bonds). . 15
16 Housing . . . . _, . . . . . . . 16

17 Utilities 17

18 Other. Describe  Customer information S " tem for Government 18

19 If obligations are TANS or RANs, check only box 19a . . . . . . 
If obligations are BANS, check only box 19b . . . . . . . 11. 

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

Descri tlon of Obligations. Complete for the entire issue for which this form is bei filed. 

a) Final maturity dale ) I { c) Stated r { Weighted
pn at maturity average maturity

e) Yield

21 September-15. 2018 $ 3, 025,820.98 $ 7 e 2.064

Uses of Proceeds of Bond Issue Includin underwriters' discoun
Proceeds used for accrued interest. . . . . . . . . . . . . . . . . . 22

Issue price of tire issue (enter amount from line 21, column (b)) 23

2 Proceeds used for bond issuance costs (including underwriters' disc nt) 2

Proceeds used for credit enhancement Mou

Proceeds allocated to reasonably required reserve or replacement fund . 26 t

27 Proceeds used to currently refund prior issues 27 i. 

Proceeds used to advance refund prior issues ; .: 
Total (add lines 24 through 28) 

r . , . . . 

29
refunds ds aft i u btract line 29 line 23 and enter unt here 30

3escription of efu Bonds to thiss''part only for refun

31 Enter the remaining weighted average maturity of the bonds to be currently refunded. .  years

Enter the remaining weighted average maturity of the bonds to be advance refunded.  years

Enter the last date on which the refunded bonds will be called (  
Enter the dat s the refu dad bonds were issued  tf l ` D

For Privacy Act and Paperwork Reduction Act Notice, see separate Instructions. CaL No. 63773S Form 8038 -G ( Rev. 5- 2010) 



B

Form 8038- G ( Rev, 5-2010) Page

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) -, a

b Enter the final maturity date of the GIC No- 
37 Pooled financings: a Proceeds of this issue that are to be used to make loans to other A. . 

governmental units . . . .. 
3 . . . . . . . . . . . . . . . . . . 37a

b If this issue is a loan made from the proceeds of another tax - exempt issue, check, box  and enter the name of the
issuer  and the date of the issue  

38 If the issuer has designated the Issue under section 265(b)(3)(B)( i)( III) ( small issuer exception), check box
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 . . . ,. 



LICC FINANCING STATEMENT

File Number: 117284750196

File Date : 15-Sep-2011

Id. SEE INSTR 01. If. JIRIS&.CTIOAWORCT;;AIZAT[ OFA I 1g, It#, d any

CA NONE

S/ P) - insert only _cnl secured party name (3a or 3b) 

3b. INDIVIDUAL'S LAST NAME 1 FIRST NAME I MIDDLE NAME I SUFFIX

any

NONE


