
RESOLUTION NO. RES-12-0078 

A RESOLUTION OF THE CITY COUNCIL OF THE 

CITY OF LONG BEACH PROVIDING FOR THE ISSUANCE 

OF 2012-201 3 TAX AND REVENUE ANTICIPATION 

NOTES OF THE CITY OF LONG BEACH, CALIFORNIA 

WHEREAS, in accordance with Article 7.6 of Chapter 4, Part 1, Division 2, 

Title 5 (commencing with Section 53850 thereof) of the Government Code of the State of 

California (the "Government Code"), entitled "Temporary Borrowing," the City Council (the 

"City Council") sf the City of Long Beach, California (the "City"), is authorized to issue tax 

and revenue anticipation notes in order to satisfy the cash flow needs of the City; and 

WHEREAS, the City Council hereby finds and determines that the City 

needs to borrow funds in an amount not to exceed $25,000,000 in its 2012-2013 Fiscal 

Year (the "Fiscal Year") for authorized purposes of the City, and the City Council desires 

to authorize for that purpose the issuance of, and offer for sale, tax and revenue 

anticipation notes of the City in an aggregate principal amount of not to exceed 

$25,000,000 (the "Notes"), pursuant to the cited provisions of the Government Code to be 

applied for any purposes for which the City is authorized to expend moneys; and 

WHEREAS, the Notes will not be outstanding for more than 12 months from 

the date on which the Notes are issued, and the maximum anticipated cumulative cash 

flow deficit of the City to be financed by the Notes in anticipation of taxes and other 

revenues is expected to occur within six months of the date of issuance of the Notes, 

determined without excluding any working capital reserve from available amounts, as 

defined in Treasury Regulation Section 1 . I48 6(d)(3); and 

WHEREAS, the City desires to designate the City Treasurer and his 

designees (each, the "Treasurer") to serve as fiscal agent (the "Fiscal Agent") and as 

agent for the City in matters relating to the Pledged Revenues, defined below, and also 
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11 1 1  NOW, THEREFORE, the City Council of the City of Long Beach resolves as I 
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follows: 

Section 1. Authorization of Issuance of Notes; Terms Thereof. Subject 

to the conditions set forth in this Resolution, the City Council hereby determines to and 

shall issue not to exceed $25,000,000 aggregate principal amount of the City's 2012- 

2013 Tax and Revenue Anticipation Notes; such Notes shall be in the denominations of 

$5,000 or any integral multiple thereof; be dated the date of delivery thereof; shall mature 

designate The Bank of New York Mellon Trust Company, N.A., to serve as paying agent 

for the Notes; and 

WHEREAS, the City desires to appoint Kutak Rock LLP to act as note 

counsel ("Note Counsel") in connection with the issuance and sale of the Notes and to 

appoint Public Financial Management, Inc. to act as financial advisor (the "Financial 

Advisor") in connection with the issuance and sale of the Notes; and 

WHEREAS, the City desires to obtain competitive bids for the sale of the 

Notes, and in connection therewith, Note Counsel and the Financial Advisor have 

prepared and presented to this City Council a form of the Notice of Intention to Sell and a 

form of Notice Inviting Bids, respectively, for the Notes; 

(without option of prior redemption) on a date not more than 12 months from the date of 

delivery thereof; and shall bear interest, with interest accruing up to but not including the 

maturity date, payable at maturity and computed on a 30 day month1360 day year basis, 

at the rate or rates determined at the time of competitive sale of the Notes, but in no 

event shall the interest rates on the Notes exceed 4.00% per annum. The exact amount 

of funds to be borrowed pursuant to the authority of this Resolution shall be determined 

by the Treasurer or his designee prior to the sale of the Notes after consultation with Note 

Counsel regarding appropriate issue size such that interest on the Notes will not be 

includible in gross income for federal income tax purposes and shall not exceed 

$25,000,000 aggregate principal amount, plus the amount of any original issue premium 

at which the Notes may be sold. Both the principal of and the interest on the Notes shall 
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be payable, but only upon surrender thereof, in lawful money of the United States of 

America upon presentation and surrender thereof at the principal office of the Paying 

Agent, defined below, for the Notes. 

Section 2. Additional Notes. Pursuant to this Resolution and subject to 

the terms hereof, the City Council reserves the right to issue additional notes during the 

Fiscal Year, which additional notes may be secured by a lien on or security interest in the 

Pledged Revenues; provided, however, that any lien on or security interest in the 

Pledged Revenues which secures the payment of any such additional notes issued by 

the City shall be subordinate to the lien on the Pledged Revenues securing the Notes and 

such subordinate notes shall not be paid unless sufficient funds have been irrevocably 

set aside in the Repayment Account (as defined herein) to pay in full the Notes at 

maturity. 

Section 3. Approval of Notice lnviting Bids. The form of Notice lnviting 

Bids, attached hereto as Exhibit " A ,  is hereby approved in the form attached hereto with 

such changes as shall be acceptable to the Treasurer and as shall be approved as to 

form by the City Attorney, such approval to be conclusively evidenced by the publication 

of the Notice lnviting Bids as described below. The Treasurer and the Financial Advisor 

are hereby authorized and directed to cause the Notice lnviting Bids to be distributed to 

persons who may be interested in purchasing the Notes. 

Section 4. Approval of Notice of lntention to Sell. Attached hereto as 

Exhibit "B" is the form of the Notice of lntention to Sell giving notice of the City's intention 

to sell the Notes by competitive sale. Pursuant to Section 53692 of the California 

Government Code, such Notice of lntention to Sell must be published once in The Bond 

Buyer or other financial publication meeting the requirements of said Section 53692 at 

least 5 days prior to the date fixed for receipt of sealed proposals for the Notes, or as 

otherwise set forth on said Section 53692. The Treasurer and the Financial Advisor will 

subsequent to the adoption of this Resolution by the City Council, publish the Notice of 

lntention to Sell. We hereby ratify and approve the actions of publishing the Notice of 



Intention to Sell. 

Section 5. Authorization to Receive and Accept Bids. The period ending 

at 8:30 a.m. (Pacific Daylight Time) on the date of September 13, 2012, is hereby 

approved as the time and date that proposals will be received with respect to the Notes 

upon the terms and in the manner set forth in the Notice lnviting Bids approved above; 

provided that the Treasurer is hereby authorized to select such other time(s) and date(s) 

to receive such proposals as such person shall, in his or her discretion, deem necessary 

or desirable. The Treasurer, on behalf of the City, is hereby authorized to read such bids 

in the manner described in the Notice lnviting Bids. The Treasurer is hereby further 

authorized to award the Notes to the responsible bidder submitting the best bid in 

accordance with the terms and conditions of the Notice Inviting Bids. 

Section 6. Form of Notes. The Notes may be issued in bearer form 

without coupons or, if the Notes are delivered in book entry only form pursuant to Section 

10 hereof, in registered form, and shall be substantially in the form and substance set 

forth in the example attached hereto as Exhibit "C", the blanks in said form to be filled in 

with the appropriate terms and figures. 

Section 7. Deposit of the Note Proceeds. The moneys representing the 

proceeds of sale of the Notes shall be deposited pursuant to the direction of the 

Treasurer into the City's general fund (the "General Fund"). Following such deposit, said 

proceeds shall be withdrawn and expended by the City for any lawful purpose for which 

the City is authorized to expend moneys, including, but not limited to, current expenses, 

capital expenditures and the discharge of any obligation or indebtedness of the City. 

Section 8. Payment of Notes. 

A. Source of Payment. The principal amount of the Notes, 

together with the interest thereon, shall be payable from taxes, income, 

revenue, cash receipts and other moneys which are received by the City 

during the Fiscal Year and which are available therefore. Pursuant to 

Section 53857 of the Government Code, the Notes shall be the general 



obligations of the City, and to the extent the principal of and interest on the 

Notes are not paid from the Pledged Revenues (as defined in paragraph (b) 

below), the Notes shall be paid with interest thereon from any other moneys 

of the City lawfully available therefore, as provided in this Resolution and 

otherwise by law. 

B. Pledged Revenues. As security for the payment of the 

principal of and interest on the Notes, by this Resolution, the City hereby 

pledges an amount equal to 33% of the principal amount of the Notes, plus 

an amount equal to 33% of the interest due on the Notes, from the first 

unrestricted revenues received by the City in the month ending May 31, 

2013; an amount equal to 33% of the principal amount of the Notes, plus an 

amount equal to 33% of the interest due on the Notes, from the first 

unrestricted revenues received by the City during the month ending June 

30, 2013; and an amount equal to 34% of the principal amount of the Notes, 

plus an amount sufficient to pay all remaining interest due on the Notes at 

maturity, from the first unrestricted revenues received by the City during the 

month ending July 31, 2013 (collectively, the "Pledged Revenues"). 

Notwithstanding the previous sentence, prior to the publication of the Notice 

Inviting Bids, the Treasurer or his designee are hereby authorized, at the 

discretion of the Treasurer or his designee, to approve any adjustment to 

the dates and amounts of such set asides (but in no event may such set 

asides occur prior to December 31, 2012), the same being in the best 

interests of the City, such approval to be conclusively evidenced by the 

issuance and delivery of the Notes. However, in no event shall the set 

aside amounts exceed the total principal amount of Notes, plus interest 

thereon, issued pursuant to this Resolution. The term "unrestricted 

revenues" shall mean taxes, income, revenue, cash receipts and other 

moneys of the City, as provided in Section 53856 of the Government Code, 
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which are intended as receipts for the General Fund and which are 

generally available for the payment of current expenses and other 

obligations of the City. There is hereby established and created a special 

reserve general ledger subaccount designated as the "City of Long Beach, 

California, 2012-201 3 Tax and Revenue Anticipation Notes Repayment 

Account" (the "Repayment Account") to be maintained by the Treasurer on 

behalf of the City, into which the Treasurer shall promptly cause to be 

deposited all Pledged Revenues of the City when and as received, without 

further permission of or instruction by the City Council. The Treasurer may 

elect for such Pledged Revenues in the Repayment Account to be held by 

the Fiscal Agent or the Paying Agent. From the dates of receipt by the 

Fiscal Agent or the Paying Agent, as applicable, of any Pledged Revenues, 

the City shall have no right, title or interest therein, and the Fiscal Agent 

shall have the sole right of withdrawal from the Repayment Account 

hereinafter established for the purposes described in this Resolution. 

Amounts on deposit in the Repayment Account shall be transferred to the 

Paying Agent in amounts and at times sufficient to pay principal of and 

interest on maturing Notes. After amounts in the Repayment Account have 

been applied to pay principal of and interest on maturing Notes, only 

amounts remaining and amounts subsequently deposited into the 

Repayment Account will be available to provide security for the Notes that 

remain outstanding. 

The principal of the Notes and the interest thereon shall be a 

first lien and charge against and shall be payable from the first moneys 

received by the City constituting the Pledged Revenues, as provided by law. 

If there are insufficient unrestricted revenues received by the 

City to permit the deposit into the Repayment Account of the City of the full 

amount of Pledged Revenues required hereunder to be deposited from 



unrestricted revenues in a given month, then the amount of any deficiency 

shall be satisfied and made up from the first additional moneys thereafter 

received by the City and lawfully available for the repayment of the Notes 

and the interest thereon. 

C. Deposit of Pledged Revenues in Repayment Account. 

Pledged Revenues shall be held by the City in the Repayment Account, and 

applied as directed in this Resolution. Moneys placed in the Repayment 

Account shall be held for the sole benefit of the holders of the Notes, and 

until the Notes and all interest thereon are paid in full or until provision has 

been made for the payment of the Notes at maturity with interest to such 

date, the moneys in the Repayment Account shall be applied only for the 

purposes for which the Repayment Account was created. 

D. Disbursement and Investment of Moneys in Repayment 

Account. From the date this Resolution takes effect, all Pledged Revenues 

shall, when received, be deposited into the Repayment Account. After such 

date as the amount of the Pledged Revenues deposited in the Repayment 

Account shall be sufficient to pay in full the principal of and interest on the 

Notes, when due, any moneys in excess of such amount remaining in or 

accruing to the Repayment Account shall be transferred by the Fiscal Agent 

to the General Fund. On the maturity date of the Notes, moneys on deposit 

in the Repayment Account shall be used, to the extent necessary, to pay 

the principal of and interest on the Notes and shall be remitted by the Fiscal 

Agent to the Paying Agent on or before such date. 

Moneys in the Repayment Account, Note proceeds deposited 

in the General Fund held by the Fiscal Agent and moneys deposited with 

and held by the Paying Agent to pay principal and interest on the maturing 

Notes, shall be invested by or at the direction of the Treasurer in 

investments pursuant to Section 53601 of the Government Code, in the 



City's investment portfolio, and in accordance with the investment policies of 

the City. 

Section 9. Execution of Notes. The Treasurer is hereby directed to 

cause to be printed a sufficient number of blank Notes of suitable quality, showing on 

their face the interest rate applicable thereto. The Treasurer, is hereby authorized to sign 

the Notes manually or by facsimile, and the City Manager, or any duly designated deputy 

thereof (each, the "City Manager"), is hereby authorized to sign the Notes manually or by 

facsimile signature, and the City Clerk, or any duly designated deputy thereof (each, the 

"City Clerk"), is hereby authorized to countersign the Notes manually or by use of his or 

her facsimile signature, with at least one of said signatures being manual, and the City 

Clerk is hereby authorized to affix the seal of the City thereto by facsimile impression 

thereof, and said officers are hereby authorized to cause the blank spaces on the form of 

Notes to be filled in prior to initial delivery as may be appropriate. The Notes shall be 

manually authenticated by the Paying Agent (as defined in Section 13 below). 

Section 10. Delivery of Notes in Book Entry Only Form. As an alternative 

to printing, executing and delivering certificated Notes, the City may elect to deliver the 

Notes in book entry only form by appointing The Depository Trust Company ("DTC"), 19th 

Floor, 55 Water Street, New York, New York 10041, to act as securities depository for the 

Notes. In that event, a single Note, substantially in the form of Exhibit "C" hereto, 

representing all of the outstanding Notes, will be executed and, on the date prior to 

closing, delivered to DTC. In that event, upon closing, the City shall notify DTC at which 

time DTC will credit the account of the successful bidder, and process the book entry 

deliveries to the accounts of the subsequent purchasers of interests in such Notes. The 

single Note certificate will be lodged with DTC until maturity of such Notes. On the date 

of maturity of the Notes, the Treasurer shall remit to the Paying Agent or DTC, as 

appropriate, sufficient funds to pay all outstanding principal and interest due with respect 

to the Notes. 

1 Section 11. Tax Covenants. The City covenants that it will make no use 



of the proceeds of the Notes or any other amounts that would cause the Notes to be 

"arbitrage bonds" under Section 148 of the Internal Revenue Code of 1986, as amended 

(the "Tax Code"); and, to that end, the City agrees to comply with all requirements of said 

Section 148 and the Treasury Regulations promulgated thereunder, including restrictions 

1 1  on the use and investment of proceeds of the Notes and certain other amounts and the 

1 1  rebate of a portion of the investment earnings on proceeds of the Notes and certain other 

11  amounts, if required, to the United States. The City further covenants to do and perform 

1 1  all acts and things within its power and authority necessary to comply with each 

applicable requirement of Section 103 and Sections 141 through 150, inclusive, of the 

Tax Code. In furtherance of the covenants contained in this Section 11, the City agrees 

1 1  to comply with the tax compliance certificate of the City to be delivered concurrently with 

I I the issuance and delivery of the Notes. The City covenants that it will take no action that 

would cause the interest on the Notes to be included in gross income for federal income 

tax purposes, nor will it refrain from taking action required to maintain the exclusion of 

interest on the Notes from gross income for federal income tax purposes. 

Section 12. Approval of Preliminary Official Statement. The form of the 

Preliminary Official Statement, attached hereto as Exhibit "Dl1, presented to and 

considered at this meeting of the City Council is hereby approved, with such changes 

therein as may be approved by the City Manager, with the advice of counsel to the City. 

The Treasurer is hereby authorized to certify that the Preliminary Official Statement is 

deemed final for purposes of Rule 15c2 12 of the Securities and Exchange Commission 

(the "RuleJ1). The Treasurer and the Financial Advisor are each hereby authorized to 

cause to be prepared and distributed in both electronic and printed form the Preliminary 

Official Statement for use in the marketing and sale of the Notes. The City hereby 

approves the use and distribution of the Preliminary Official Statement by the successful 

bidder. 

I I Section 13. Approval of Official Statement. In connection with the sale 

I I and issuance of the Notes, the City Council hereby provides for the preparation, 



publication, execution and delivery of an Official Statement relating to the Notes in 

substantially the form of the draft Preliminary Official Statement presented at this meeting 

of the City Council. The City Manager is hereby authorized and directed to execute and 

deliver in both electronic and printed form the Official Statement. The execution thereof 

shall constitute conclusive evidence of the City Council's approval of any and all changes 

or revisions therein from the form of the Preliminary Official Statement now before this 

meeting. The City hereby approves the use and distribution of the Official Statement by 

the successful bidder. 

Section 14. Delivery of Notes. The City Manager is hereby authorized 

and directed to deliver the Notes to the successful bidder upon payment therefore in 

accordance with the Notice Inviting Bids. All actions heretofore taken with respect to the 

I I Section 15. Appointment of Fiscal Agent and Paying Agent for the Notes. 
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1 1  The Treasurer shall serve as the Fiscal Agent for the Notes. The City hereby appoints 

sale and issuance of the Notes are hereby approved, confirmed and ratified, and the City 

Manager is hereby authorized, confirmed and directed, for and in the name and on behalf 

of the City, to do any and all things and take any and all actions and execute and deliver 

any and all certificates, agreements and other documents, which may be deemed 

necessary or advisable in order to consummate the lawful issuance and delivery of the 

Notes in accordance with this Resolution. 

1 1  The Bank of New York Mellon Trust Company, N.A. as authenticating and paying agent 

1 1  (the "Paying Agent") for the Notes. The form of Paying AgentlRegistrar Agreement 

1 1  attached hereto as Exhibit "E" is hereby approved in the form attached hereto with such 

1 1  changes as shall be acceptable to the Treasurer and as shall be approved as to form by 

1 1  the City Attorney. The Treasurer is authorized to execute the final form of the Paying 

AgentlRegistrar Agreement. 

Section 16. Appointment of Note Counsel and Financial Advisor. Kutak 

1 1  Rock LLP is hereby appointed as Note Counsel for the issuance of the Notes on the 

1 1  terms and conditions approved by the Treasurer and the City Attorney, and payment of 
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the date of issuance of the Notes, with such changes as shall be acceptable to the 

services therefore shall be payable from the proceeds of the Notes. Public Financial 

Management, Inc., is hereby appointed Financial Advisor for the issuance of the Notes on 

the terms and conditions approved by the Treasurer and the City Attorney, and payment 

of services therefore shall be payable from the proceeds of the Notes. 

Section 17. Approval of Continuing Disclosure Certificate. The City 

Council does hereby covenant and agree, for the benefit of the holders of the Notes, that 

the City will comply with the provisions of the Rule relating to secondary market and 

continuing disclosure. Failure of the City to comply with such provisions shall not be 

considered an event of default with respect to the Notes; however, any holder of the 

Notes may take such action as may be necessary and appropriate, including seeking 

mandate or specific performance by court order, to cause the City to comply with its 
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Treasurer and as shall be approved as to form by the City Attorney. 

obligations under this provision. 

The City Council hereby authorizes the City Manager to execute and deliver 

by and on behalf of the City, for the benefit of the holders of the Notes, a Continuing 

Disclosure Certificate (as it may be amended from time to time in accordance with the 

terms thereof, the "Continuing Disclosure Certificate") in form and substance substantially 

similar to that attached as Exhibit "F", said Continuing Disclosure Certificate to be dated 

The City Council shall at all times do and perform all other acts and things 

necessary or desirable and within its power to assure compliance with the above 

referenced provisions of the Rule. 

Section 18. Additional Authorization. The City Manager and Treasurer 

shall be, and hereby are, authorized and directed to execute the Tax Compliance 

Certificate and any additional certificates relating to the issuance of the Notes, and to 

take such other actions as they deem necessary or advisable in order to carry out and 

perform the purposes of this Resolution, and the execution or taking of such action shall 

be conclusive evidence of such necessity or advisability. 



Section 19. Effective Date of Resolution. This Resolution shall take effect 

immediately upon its adoption by the City Council, and the City Clerk shall certify the vote 

adopting this Resolution. 

I hereby certify that the foregoing resolution was adopted by the City 

Council of the City of Long Beach at its meeting of A U ~ U S ~  2 1 2012, by 

the following vote: 

Ayes: Councilmembers: Garcia, Lowenthal, DeLong , O 'Donnell, 

Schipske, Andrews, Johnson, Austin, 

Noes: Councilmembers: None. 

Absent: Councilmembers: None. 



OFFICE OF THE CITY ATTORNEY 
ROBERT E. SHANNON, City Attorney 
333 West Ocean Boulevard, I I th Floor 

Long Beach, CA 90802-4664 



NOTICE INVITING BIDS 

$[ I* 
City of Long Beach, California 

20 12-20 13 Tax and Revenue Anticipation Notes 

NOTICE IS HEREBY GIVEN that proposals will be received by a representative of the 
City of Long Beach (the "City") as follows: 

Time 

Bids will be received on or prior to 8:30 a.m., Pacific Daylight time, September 13,2012, 
as established by the City and communicated through The Bond Buyer not less than 24 hours 
prior to the time bids are to be received. 

Manner 

Bids may only be submitted electronically, through Ipreo's B~DCOMPTN"IPARITY@ 
electronic bid system ("Ipreo"). No other provider of electronic bidding services, and no other 
means of delivery of bids (e.g., telephone, facsimile, telegraph or personal delivery) will be 
accepted. See "Terms of Sale and Electronic Bidding Procedures-Electronic Bidding Process9' 
herein. 

For the purpose of purchasing $[ I* principal amount of 2012-201 3 Tax and 
Revenue Anticipation Notes (the "Notes"), of the City pursuant to a Resolution adopted by the 
City Council on August 21,2012 (the "Resolution"). The Notes will be issued in full conformity 
with, the Constitution and laws of the State of California (the "State"), including Article 7.6, 
Chapter 4, Part 1, Division 2, Title 5 (commencing with Section 53850) of the California 
Government Code (the "Act"), and under such statute the Notes are general obligations of the 
City payable solely &om taxes, income, revenue, cash receipts, and other moneys of the City 
attributable to the fiscal year commencing on October 1, 2012 ("Fiscal Year 2012-201 3") and 
legally available therefor. 

Issue 

The Notes shall be sold in an aggregate principal amount of $[AMOUNT]* to be 
designated "City of Long Beach, California, 2012-2013 Tax and Revenue Anticipation Notes." 
The principal amount of the Notes issued and delivered may be reduced as provided below under 
"-Purchase Price." 

Date, Maturib and Interest Payment Dates 

The Notes will be dated their date of delivery, which is expected to be on or about 
Oitktber 2, 201 2, atld kr"iiS mafaJ.re on Octckber I .  201 3.* PEZte~sx 0x1 &e Notes will be payable on 
October =E- f, 313 13 ." 

" Pre:elk~na~,  subject to change. 
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The Notes are not subject to call and redemption prior to maturity. 

Security 

The Notes, in accordance with California law, are a general obligation of the City of 
Long Beach, California, and are payable from taxes, income, revenues, cash receipts and other 
moneys of the City attributable to the City's 2012-2013 fiscal year commencing October 1, 2012 
which are legally available for payment thereof. Certain of said pledged moneys have been 
specifically pledged to the payment of the principal of the Notes and the interest thereon, to wit: 
an amount equal to 33% of the principal amount of the Notes, plus an amount equal to 33% of 
the interest due on the Notes at maturity, from the first unrestricted revenues received by the City 
in the month ending May 3 1, 201 3; an amount equal to 33% of the principal amount of the 
Notes, plus an amount equal to 33% of the interest due on the Notes at maturity, from the first 
unrestricted revenues received by the City during the month ending June 30, 2013; an amount 
equal to 34% of the principal amount of the Notes, plus an amount sufficient to pay all remaining 
interest due on the Notes at maturity, frrom the first unrestricted revenues received by the City 
during the month ending July 3 1,2012. 

Repayment Account 

The Pledged Moneys shall be deposited by the City and held by the City Treasurer, acting 
as Fiscal Agent in trust in the Repayment Account and applied as directed under the Resolution. 
Any money deposited by the Fiscal Agent in the Repayment Account shall be for the benefit of 
the holders of the Notes and, until the Notes and all interest thereon are paid or until provision 
has been made for the payment of the Notes at maturity with interest to maturity, the moneys in 
the Repayment Account shall be applied only for purposes for which the Repayment Account 
was created. 

Pursuant to the Resolution, all Pledged Moneys shall, when received, be deposited in the 
Repayment Account, maintained by the City Treasurer, as Fiscal Agent and held in the City 
Treasury. Amounts deposited by the City in the Repayment Account shall be applied solely for 
the purpose of paying the principal of and interest on the Notes, although such amounts shall be 
invested by the City in legal investments as permitted by Section 53601 of the Government Code 
of the State and/or in the City's investment portfolio and in accordance with the investment 
policies of the city. 

Deposit of Note Proceeds 

The Resolution provides that the Note proceeds shall be deposited in the general fund of 
the City. 

Payment 

Both pt-Iacij>aI a d  inteest are payabie in IawkI m o w  of the United St.ztes of herSca 
at the 0 E ~ e  of $he Fiscal Agent, to DTC, w s ~ h  will in 433111 remit such p~nu;ipal ifad ia~terest $0 



the beneficial owners of the Notes through DTC's Participants, as described in the Preliminary 
Official Statement. 

Hihall1 Book Entry 

The Notes, when delivered to the purchaser thereof, will be registered in the name of 
Cede & Go., as nominee of The Depository Trust Company, New York, New York ("DTC"). 
DTC will act as securities depository of the Notes. Individual purchases will be made in book- 
entry form only, in the principal amount of $5,000 and integral multiples thereof. Purchasers 
will not receive certificates representing their interest in the Notes purchased. 

T E M S  OF SALE AND ELECTRONIC BIDDING BROCEDUmS 

Form of Bid . 

Bids must be for all of the Notes, and must be for not less than the par value thereof. 
Each bid must be submitted through Ipreo and must be received not later than 8:30 a.m. on said 
date of sale. Each bid must be in accordance with the terms and conditions set forth herein. Bids 
which do not conform to the terms of this paragraph will be rejected. 

Electronic Bidding Process 

Electronic proposals must be submitted through Ipreo. Any electronic proposal 
submitted through any other means shall be disregarded. 

The City, Public Financial Management, Inc. (the "Financial Advisor") and Kutalc Rock 
LLP (''Note Counsel") are not responsible for the proper operation of, and shall not have any 
liability for any delays or interruptions of or any damages caused by Ipreo. Each bidder 
expressly assumes the risk of any incomplete, inaccurate or untimely bid submitted through 
Ipreo, including, without limitation, by reason of garbled transmissions, mechanical failure, slow 
or engaged telephone or telecommunications lines or any other cause. The City is using Ipreo as 
a communications mechanism and not as the City's agent to conduct electronic bidding for the 
Notes. The City is not bound by any advice and determination of Ipreo to the effect that any 
particular bid complies with the terms of this Notice Inviting Bids. All costs and expenses 
incurred by prospective bidders in connection with their submission of bids through Ipreo are the 
sole responsibility of the bidders and the City is not responsible for any of such costs or 
expenses. Further information about Ipreo, including any fee charged, may be obtained from 
Ipreo, 2nd Floor, 1359 Broadway, New York, New York 10018, Telephone: (212) 849-5021. 
The City assumes no responsibility or liability for bids submitted through Ipreo. To the extent 
any instructions or directions set forth by Ipreo conflict with this Notice Inviting Bids, the terms 
of this Notice Inviting Bids shall control. 

The City may r.egt.6 the electronic srtbmissiox~ sf  a bid throagh I p m  (lincIudEng 
information about the purchase price for the Notes and the interest rate to be borne by the Notes 

m y  ather k f a m ~ t i o ~ ~  kcIud& h S D G ~  trm~&sIog~) as thou@ the same kf~1mati04~ were 
subkniged by the Itidda on fk Bid Forn~ and executed on the bidder's bel~alf by a duly 
authorized signatory. If such bid is accepted by the City, this Notice Emitkg Bids, the Bid Form 



and the infoimation that is electronically transmitted through Ipreo shall form a contract and the 
successful bidder shall be bound by the terms of such contract. 

In the event of any conflict between the information represented by Ipreo and the terms 
set forth in this Notice Inviting Bids and the Bid Form, the terms set forth in this Notice Inviting 
Bids and the Bid Form shall control. 

All-or-None Bids Only 

Bidders may only bid to purchase all of the Notes. No bid will be considered which does 
not offer to purchase all of the Notes. Each bid must specify only one rate of interest and a 
dollar purchase price for the entire issue of Notes. 

Bidding Details 

Bidders should be aware of the following bidding details associated with the sale for each 
series of Notes: 

(a) All bids must be submitted on Ipreo's electronic bid system. No 
telephone, facsimile, telegraph or personal delivery bids will be accepted. 

(b) Bidders are permitted to submit bids for the Notes in only an all-or-none 
auction during the bidding time period. 

(c) Bidders may change and submit bids as many times as they like during the 
bidding time period; provided, however, each and any bid submitted subsequent to a 
bidder's initial bid must result in a lower true interest cost ("TIC") with respect to a bid 
when compared to the immediately preceding bid of such bidder. See "-Bid Procedure 
and Basis of Award" below. 

(d) The final bid submitted by a bidder before the end of the bidding time 
period will be compared to all other final bids submitted by others to determine the 
winning bidder. 

(e) During the bidding, no bidder will see any other bidder's bid, but each 
bidder will see whether its bid is a leading bid relative to other bids. 

( f )  On the Auction Page, bidders will be able to see whether any bid has been 
submitted. 

Purchase Price 

The Notes will, be awarded as a unit to the bidder whose legally acceptable bid, including 
any premium, produces the lowest TIC (on an annual JOJ360 basis). The TIC of each proposal 
will bz deteml~ed on the bsis of the presi.nt value of the principal a& iaterest to be paid with 
respect to the No~efi based rsn &e bid m~oul~t, gr-i~cipd plus premiur~~, if any, 



In the event that the winning bid contains a premium in excess of $[ 1, the 
principal amount of the Notes issued and delivered shall be reduced such that the piincipal 
amount of the Notes issued, together with premium thereon, does not exceed $[ 1. 

Interest Rate 

Interest with respect to the Notes will be calculated on a 301360-day basis and is payable 
on October 1, 2013.* In connection with the bids submitted for the Notes, (a) each bidder must 
bid an interest rate in a multiple of one .001% per annum which rate must not exceed 2.5% 
per annum; (b) interest with respect to a Note shall be computed annually from its date to the 
stated maturity date, October 1, 2013 at the interest rate specified in the bid; (c) the same interest 
rate shall apply to all Notes; and (d) any premium must be paid as part of the purchase price, and 
no bid will be accepted which contemplates the waiver of any interest or other concession by the 
bidder as a substitute for payment in full for the purchase price. All bids which do not conform 
to the terms of this paragraph will be rejected. 

Good Faith Deposit 

Each bid must be accompanied by a financial surety bond or a check in the amount of 1% 
of par or $250,000*, whichever is less, payable to the order of the "City of Long Beach," to 
secure the City from any loss resulting from the failure of the bidder to comply with the terms of 
its bid (the "Good Faith Deposit"). The financial surety bond must be from an insurance 
company licensed to issue such a bond in the State of California, whose claims-paying ability is 
rated in the highest rating category (without regard to subcategories) by Moody's Investors 
Service and Standard & Poor's Ratings Services, a division of The McGraw-Hill Companies, 
Inc. Such financial surety bond must be submitted prior to the time bids are to be received to 
Public Financial Management, Inc., 601 S. Figueroa Street, Suite 4500, Los Angeles, California, 
90017, Attention: Michael Berwanger, telephone: (213) 489-4075, facsimile: (213) 489-4085. 
The financial surety bond must identify each bidder whose good faith deposit is guaranteed by 
such financial surety bond, and the City assumes no responsibility for any failure of a financial 
surety bond to list any bidder or to be received on a timely basis as described in the preceding 
sentence. Once the Notes are awarded to a bidder utilizing a financial surety bond, then that 
bidder shall deliver its good faith deposit to the Treasury in the form of a cashier's check 
(meeting the requirements set forth above) or by wire transfer no later than 12:OO noon, 
California time, on the business day immediately following the award. Wiring instructions for 
the Good Faith Deposit are as follows: 

Bank Name: Union Bank, N.A. 
Bank Address: Los Angeles, California 

Account: City of Long Beach Cash Concentration Account 
Account Number: 27400 16582 

ABA#: 122-000-496 

TBme City does E I Q ~  e~dc71-sc the DSG of a ~ ~ I M I I C ~ R I  smety l~o~xd OB. ofalxy i~omi'ider of slec11 a 
ssrrety band- Tke City wiEI accept a financial surety bm~d In lie%$ of 3 cahler's check smndez- the 

* Preiitzzinstr~~, subject to ci~at~ge. 
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terms described herein solely as an accoinmodation to bidders, and it is understood and agreed 
by each bidder using such a bond that the bidder must make its own arrangements with the 
provider of the bond. 

No interest will be paid upon the deposit made by any bidder. Good Faith Deposit 
checks of all bidders (except the successful bidder or bidders, herein the "Purchaser" or 
"Purchasers") will be returned by the City promptly following the award of the Notes to the 
Purchaser. The Good Faith Deposit will be invested for the exclusive benefit of the City. The 
principal amount of each such deposit shall be applied to the purchase price of the Notes at the 
time of delivery thereof. 

If any Purchaser shall fail to pay the purchase price of the Notes awarded to it in full 
upon tender of the Notes, such Purchaser shall have no right in or to the Notes or to the recovery 
of its deposit, or to any allowance or credit by reason of such deposit, unless it shall appear that 
the Notes would not be validly issued if delivered to such Purchaser in the form and manner 
proposed. In the event of nonpayment by any Purchaser, the amount of such Purchaser's Good 
Faith Deposit shall be retained by the City as and for liquidated damages for such failure by such 
Purchaser, and such retention shall constitute a fill release and discharge of all claims by the 
City against such Purchaser arising fkom such failure. The City's actual damages in such an 
event may be greater or may be less than the amount of such Purchaser9 s Good Faith Deposit. 
Each bidder waives any right to claim that the City's actual damages are less than such amount. 

Information Required from Winning Bidder; Certification of Reoffering Price 

By making a bid for the Notes, the Purchaser agrees (a) to provide all information 
necessary to complete the Official Statement; (b) to disseminate to all members of the 
underwriting syndicate copies of the Official Statement, (c) to promptly file a copy of the final 
Official Statement, with the Municipal Securities Rulemaking Board's ("MSRB") Electronic 
Municipal Market Access system; and (d) to take any and all other actions necessary to comply 
with applicable Securities and Exchange Commission and MSRB rules governing the offering, 
sale and delivery of the Notes to ultimate purchasers. 

The Purchaser shall be required, as a conditioii to the delivery of the Notes by the City, to 
certify to the City in writing, in form and substance acceptable to Bond Counsel (a) stating the 
initial offering price of the Notes to the general public; (b) certifying that a bond fide offering of 
the Notes has been made to the public (excluding bond houses, brokers, and other 
intermediaries); (c) stating the prices at which at least 10% of the Notes awarded to such 
Purchaser were sold (or were offered in a bona fide public offering and as of the date of the 
award of the Notes to such Purchaser were reasonably expected to be sold) to the public; and (d) 
certifying that the price at which the Notes were sold did not exceed the fair market value of such 
Notes as of its sale date. The Purchaser shall also certify to the City that a copy of the final 
Official Statement relating to the Notes has been deposited with a nationally recognized 
muMicipal securities information repository, if applicable. 



Award of Sale 

The City will award the Notes or reject all bids not later than 24 hours after the expiration 
of the time herein prescribed for the receipt of proposals unless such time of award is waived by 
the Purchaser. 

Rfght of Rejection and Waiver 

The City reserves the right, in its discretion, to reject any and all bids to waive any 
irregularity or informality in any bid and to select the winning bidder among bidders submitting 
identical bids. 

Kght To Postpone Award 

In the event that no bid is awarded, the City shall receive bids at the time and location to 
be communicated through Thomson Municipal Market Monitor (www.tm3.com) not less than 
24 hours prior to the time bids are to be received until such time as a bid is awarded or the City 
determines to withdraw sale of the Notes. 

The Purchaser shall have the right at its option to cancel the sale and purchase of the 
Notes if the City shall fail to execute the Notes and tender the same for delivery within 30 days 
from the award of sale thereof. 

CUSIP Numbers 

CUSIP numbers will be applied for and will be printed on the Notes and the cost will be 
the Purchaser's responsibility. Any delay, error or omission with respect thereto will not 
constitute cause for the Purchaser to refbse to accept delivery of and pay for the Notes. 

Payment 

Payment of the purchase price must be made in hnds immediately available to the 
Treasurer of the City of Long Beach, California on the date of delivery of the Notes, which is 
expected to be on or about October 2,2012. 

Change in Tax-Exempt Status 

At any time before the Notes are tendered for delivery, the Purchaser may disaffism and 
withdraw its proposal if the interest received by holders of notes of the same type and character 
as the Notes shall be determined to be includable in gross income under present federal income 
tax laws, either by a ruling of the Internal Revenue Service or by a decision of any federal court, 
or shall be determined to be includable in gross income by the terms of any federal income tax 
law eaacted subseqramt ta the date of this notice, 



California Debt and Investment Advisory Commission Fee 

The Purchaser will be required pursuant to California law to pay any fees due to the 
California Debt and Investment Advisory Commission ("CDIAC"). CDIAC will invoice the 
Purchaser after the closing of the Notes. 

OfGcial Statement 

The Preliminary Official Statement, together with any supplements thereto, is in a form 
"deemed final" by the City for purposes of SEC Rule 15c2-12, but is subject to revision, 
amendment and completion in a final Official Statement. The City will provide each Purchaser 
such number of printed copies of the Official Statement for this issue as such Purchaser may 
reasonably request. Up to [50] copies of the Official Statement will be h i s h e d  without cost 
within seven days of the sale, and any additional copies will be furnished at the expense of the 
Purchaser. 

Closing Papers; Legal Opinion 

The obligation of the Purchaser to purchase the Notes will be conditioned upon the City 
furnishing to each Purchaser, without charge, concurrently with payment for and delivery of the 
Notes, the following closing papers, each dated the date of such delivery: 

(a) the fmal approving opinion of Kutak Rock LLP, Note Counsel, in the form 
attached as Appendix B to the Official Statement; 

(b) a certificate of the City that on the basis of the facts, estimates and 
circumstances in existence on the date of issue, it is not expected that the proceeds of the 
Notes will be used in a manner that would cause the Notes to be "arbitrage notes"; 

(c) an opinion of the City Attorney of the City of Long Beach that there is no 
litigation threatened or pending affecting the validity of the Notes; 

(d) a certificate of an appropriate City official, acting on behalf of the City 
solely in hislher official capacity, and not in hisher personal capacity, which at the time 
of the sale of the Notes and at all times subsequent thereto, up to and including the time 
of the delivery of the Notes to the initial purchasers thereof, the Official Statement of the 
City pertaining to said Notes did not, and does not contain any untrue statement of a 
material fact or omit to state a material fact necessary to make the statement therein, in 
light of the circumstances under which it was made, not misleading; 

(e) the signature certificate of the officials of the City of Long Beach, 
showing that they have signed the Notes and impressed the seal of the City thereon, and 
that they were respectively duly autlrsrizd $0 execute the same; and 

E(fj the rceeipt of the T T ~ ~ ~ u w ~ x  of the City of LOT,P~ BeXf3 th&f d ~ c  f3'~%1'~33ase 
price of the Xofa laas beef2 received. 



Information Available 

Requests for information concerning the City should be addressed to: 

Public Financial Management, Inc. 
601 South Figueroa Street 
Suite 4500 
Los Angeles, CA 90071 
Attention: Michael Berwanger 
Telephone: (21 3) 489-4075 
Facsimile: (21 3) 489-4085 

IN WITNESS WHEREOF, the City of Long Beach executes this Notice Inviting Bids as 
of the date provided below. 

CITY OF LONG BEACH, CALIFORNIA 

BY 
Name 
Title 

Dated as of [ 1,2012. 



OFFICE OF THE CITY ATTORNEY 
ROBERT E. SHANNON, City Attorney 
333 West Ocean Boulevard, I l th  Floor 

Long Beach, CA 90802-4664 



NOTICE OF INTENTION TO SELL 

$ [ I* 
City of Long Beach, California 

2012-201 3 Tax and Revenue Anticipation Notes 

NOTICE IS HEREBY given that electronic bids will be received by the City of Long 
Beach, California (the "City") for the purchase of $[ I* principal amount of City of 
Long Beach, California 2012-2013 Tax and Revenue Anticipation Notes (the "Notes"), as 
follows: 

Time: 8:30 a.m., Pacific Daylight Time, on or prior to September 13, 
2012, as established by the City. 

Manner: Electronic Bids, via Ipreo's B~ECOR/IPTM/PPLRITY@ electronic bid 
system ("Ipreo"). No other provider of electronic bidding services, 
and no other means of delivery of bids (e.g., telephone, facsimile, 
telegraph or personal delivery) will be accepted. 

Electronic proposals may be submitted for receipt prior to the time for receipt of the bids 
at the time and place set forth above, only through Ipreo, in accordance with the procedures, 
terms and conditions set forth in the Notice Inviting Bids. Bidders expecting to submit a bid by 
electronic transmissions are requested to notify the City's financial advisor, Public Financial 
Management, Inc., of their intent as early as possible. No other provider of Internet bidding 
services and no other means of delivery (i.e., telephone, facsimile or physical delivery) will be 
accepted. Changes in the date and time of receipt of proposals will be communicated via 
Thomson Municipal Market Monitor (www.tm3.com) ("TM3") not later than 12:00 p.m., Pacific 
Daylight Time, on the business day prior to the bid opening. 

Copies of the complete Notice Inviting Bids, Bid Form, Preliminary Official Statement to 
be issued in connection with the sale of the Notes and copies of the authorizing resolution and 
other documents related thereto may be obtained from the City or from the offices of the City's 
financial advisor at the following locations: City Treasurer, City of Long Beach, 333 West Ocean 
Boulevard, tith Floor, Long Beach, California 90802, Telephone: (562) 570-6845; and Public 
Financial Management, Inc., 601 South Figueroa Street, Suite 4500, Los Angeles, California 
90017, Telephone: (21 3) 489-4075. 

The Preliminary Official Statement will be in a form deemed final by the City within the 
meaning of Rule 15c2-12 promulgated by the Securities and Exchange Commission pursuant to 
the Securities Exchange Act of 1934, except for the omission of certain infolmation permitted to 
be omitted therefrom pursuant to Rule 15c2-12 and is subject to revision, amendment and 
completion in a final Official Statement. 

Dated: September [-3,2012 

* ~ r e ~ i r n i n a ~ :  subject to change. 
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EXHIBIT C 

FORM OF NOTE 

No. R-I 
m 

$ 
$ 

City of Long Beach, California 
201 2-201 3 Tax and Revenue Anticipation Notes 

Dated Date Interest Rate Maturity Date CUSlP No. 

October 2,2012 % October 1,201 3 542399 - 

Principal Amount: DOLLARS 

FOR VALUE RECEIVED, THE CITY OF LONG BEACH, CALIFORNIA, a charter 
city of the State of California (the "City"), acknowledges itself indebted to and promises to 
pay to Cede & Co., at the office of the Treasurer of the City (the "Treasurer") the principal 
sum of $ in lawful money of the United States of America, on October 1, 
2013, with interest thereon at the rate of % per annum, computed on a 30 day month 
and a 360 day year basis from the date hereof until payment in full of said principal sum. 
Both the principal of and the interest on this Note shall be payable upon surrender of this 
Note at the office of the Paying Agent as the same shall become due; provided, however, 
that no interest shall be payable for any period after maturity during which the registered 
owner hereof fails properly to present this Note for payment. 

It is hereby certified, recited and declared that this Note is part of an issue of 
$ aggregate principal amount of Notes (the "Notes") issued by the City, 
under and in accordance with the provisions of Article 7.6 of Chapter 4, Part 1 of Division 
2 of Title 5 of the California Government Code (constituting Sections 53850 53858, 
inclusive, of said Code), and a Resolution duly adopted by the City Council of the City on 
August 21, 2012. 

The principal amount of the Notes, together with the interest thereon, shall be 
payable from taxes, income, revenue, cash receipts and other moneys which are 
received by the City during its 2012-2013 fiscal year. As security for the payment of 
principal of and interest on the Notes, the City has pledged an amount equal to 33% of 
the principal amount of the Notes, plus an amount equal to 33% of the interest due on the 
Notes, from the first unrestricted revenues received by the City in the month ending May 
31, 2013; an amount equal to 33% of the principal amount of the Notes, plus an amount 
equal to 33% of the interest due on the Notes, from the first unrestricted revenues 
received by the City in the month ending June 30, 2013; and an amount equal to 34% of 
the principal amount of the Notes, plus an amount sufficient to pay all remaining interest 
due on the Notes at maturity from the first unrestricted revenues received by the City in 
the month ending July 31, 2013 (such pledged amounts being hereinafter called the 
"Pledged Revenues"), and the principal of the Notes and the interest thereon shall be 
payable from the Pledged Revenues, and to the extent not so paid shall be paid from any 
other moneys of the City lawfully available therefore. 



Unless this Note is presented by an authorized representative of The Depository 
Trust Company to the City or its agent for registration of transfer, exchange or payment, 
and any Note issued is registered in the name of Cede & Co. or such other name as 
requested by authorized representative of The Depository Trust Company and any 
payment is made to Cede & Co., any transfer, pledge or other use hereof for value or 
otherwise by or to any person is wrongful since the registered owner hereof, Cede & Co., 
has an interest herein. 

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that the Notes are issued 
in conformity with the laws of the State of California and the proceedings of the City 
Council, and that all acts, conditions and things required to exist, happen and be 
performed precedent to and in the issuance sf the Notes have existed, happened and 
been performed in regular and due time, form and manner as required by law, and that 
the Notes, together with all other indebtedness and obligations of the City, do not exceed 
any limit prescribed by the Constitution and statutes of the State of California. 

IN WITNESS WHEREOF, the City has caused this Note to be executed by the 
City Manager and the City Treasurer, and has caused it to be countersigned by the City 
Clerk, which signatures may be either by their manual or facsimile signatures, has 
caused a facsimile of its official seal to be printed thereon, and has caused this Note to 
be dated October 2, 201 2. 

CITY OF LONG BEACH, CALIFORNIA 

[S EAL] BY 
Patrick H. West, City Manager 

BY 
David S. Nakamoto, City Treasurer 

COUNTERSIGNED: 

BY 
Larry Herrera, City Clerk 
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CERTIFICATE OF AUTHENTICATION 

Date of Authentication: October 2, 2012 

This is one of the Notes described in the within mentioned Resolution of the City of 
Long Beach, California. 

THE BANK OF NEW YORK MELLON TRUST 
COMPANY, N.A., as Paying Agent 

By 
Gregory Chenail, Vice President 

JCP:bg A12-01601 (7/31/12) 
L:\Apps\CtyLaw32\WPDocs\D031\P009\00336766,DOC 



OFFICE OF THE CITY ATTORNEY 
ROBERT E. SHANNON, City Attorney 
333 West Ocean Boulevard, I I th Floor 

Long Beach, CA 90802-4664 
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Dated: Date of Delivery Coupon: % Price: % Yield: % CUSIP: 542399-' Due: October 1,2013 

The City of Long Beach, California 2012-2013 Tax and Revenue Anticipation Notes (the "Notes") will be 
issued in fully registered book-entry form only in the name of Cede & Co., as nominee of The Depository Trust 
Company, New York, New York ("'DTC") and will be available to the beneficial owners thereof in the 
denoii~natioii of $5,000 or any multiple thereof under the book-entry system maintained by DTC. Purchasers of 
the Notes will not receive certificates representing their interests in the Notes. Principal of and interest on the 
Notes will be payable only at maturity at the principal office of The Bank of New York Mellon Trust Company, 
N.A., as paying agent ("'the Paying Agent"), by wire transfer to DTC, which will in turn remit such principal and 
interest to its Participants, which in turn will remit such principal and interest to the Indirect Participants or to the 
Beneficial Owners of the Notes, as more fully described herein. 

The Notes, in accordance with California law, are a general obligation of the City of Long Beach, 
California (the "City7'), and are payable from taxes, income, revenues, cash receipts and other moneys of the City 
attributable to the City's 2013 Fiscal Year comtnencing October 1, 2012 which are legally available for payment 
thereof. Certain of said moneys (the "Pledged Revenues") have been specifically pledged to the payment of the 
principal of the Notes and the interest thereon, to wit: an amount equal to 33% of the principal amount of the Notes, 
plus an amount equal to 33% of the interest due on the Notes at maturity, from the first unrestricted revenues 
received by the City in the month ending May 3 1, 2013; an amount equal to 33% of the principal amount of the 
Notes, plus an amount equal to 33% of the interest due on the Notes at maturity, from the first unrestricted revenues 
received by the City in the month ending June 30,2013; and an amount equal to 34% of the principal amount of the 
Notes, plus an amount sufficient to pay all remaining interest due on the Notes at inatuiity, from the first 
unrestricted revenues received by the City in the month ending July 3 1,20 1 3. 

THE NOTES ARE NOT SUBJECT TO REDElMPTION PRIOR TO THEIR MAT 

The cover page contains information for quick reference only, and is not a summary of this issue. Potential 
purchasers must read the entire Official Statement in order to obtain information essential to making an informed 
investment decision. 

The Notes are offered when, as and if issued and delivered, subject to the approval as to their legality 
of Kutak Rock LLP, Note Counsel. Certain additional legal matters will be passed upon for the City by the 
City Attorney and Kutak Rock LLP, as Disclosure Counsel. It is anticipated that the Notes, in definitive 
form, will be available for delivery through the facilities of DTC on or about October 2,2012. 

Seded bids snd electro~aic bids for the prrrckttse of t-he Notes will Ere received by the City at 8:30 am,  
California Time, on September 13,2012, unless postponed as set forth in the Notice Inviting Bids. 

* Preliminany; subject to change. ' CUSIP data was provided by Standard & Poor's, CUSIP Swvice Bureau, a division of The McOraw-Hi11 Companies Inc. The CUSIP 
number is provided only for the coni-enie~xce of the reader. The City ?aka 1x0 responsibiiiw for any changes to clr e ~ ~ o r s  in the CUSP 
n timber 



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

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

The information and expressions of opinion herein are subject to change without notice, and 
neither the delivery of this Official Statement nor any sale made hereunder shall under any circumstances 
create any implication that there has been no change in the affairs of the City since the date hereof. This 
Official Statement is submitted in connection with the sale of the Notes referred to herein and may not be 
reproduced or used, in whole or in part, for any other purpose. 

This Official Statement and the information contained herein is in a form deemed final by the 
City for purposes of Rule 1.5~2-12 under the Securities Exchange Act of 1934, as amended (except for 
omission of certain information permitted to be omitted under Rule 1.5~2-12(b)(l)). However, the 
information herein is subject to revision, completion or amendment in a final Official Statement. 

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN 
EXAMINATION OF THE CITY AND THE TERMS OF THE OFFERING, INCLUDING THE 
MERITS AND RISKS INVOLVED. THE NOTES HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, IN RELIANCE UPON EXCEPTIONS CONTAINED IN 
SUCH ACT. NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY OTHER 
FEDERAL, STATE OR OTHER GOVERNMENTK ENTITY, NOR ANY AGENCY OR 
DEPARTMENT THEREOF, HAS PASSED UPON THE MERITS OF THE NOTES OR THE 
ACCURACY OR COMPLETENESS OF THIS OFFICIAL STATEMENT. THE NOTES HAVE NOT 
BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR 
REGULATORY AUTHORITY. ANY REPRESENTATION TO THE CONTRARY MAY BE A 
CRIMINAL OFFENSE. 

THE CITY HAS ENTERED INTO AN UNDERTAKING FOR THE BENEFIT OF THE 
HOLDERS OF THE NOTES TO PROVIDE NOTICE TO THE MUNICIPAL SECURlTIES 
RULEMAKING BOARD OF CERTAIN EVENTS, PURSUANT TO THE REQUIREMENTS OF 
SECTION (b)(S)(i)(C) OF RULE 15c2-12 OF THE SECURITIES AND EXCHANGE COMMISSION. 
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OFFICIAT, STATEMENT 

$[MOUNT]* 
CITY OF LONG BEACH, CALWORNIA 

2012-2013 TAX AND =VENUE ANTICEATION NOTES 

INTRODUCTION 

This Official Statement, including the Appendices hereto, has been prepared under the direction 
of the City of Long Beach, California (the "City"), in order to furnish information with respect to its sale 
of certain tax and revenue anticipation notes designated, "City of Long Beach, California, 20 12-201 3 Tax 
and Revenue Anticipation Notes" (the "Notes") in the aggregate principal amount of $[AMOUNT]*. The 
Notes were authorized pursuant to the resolution of the City adopted August 21,2012 (the "Resolution"), 
and will be issued in full conformity with the constitution and laws of the State of California (the "State"), 
including Article 7.6, Chapter 4, Part 1, Division 2, Title 5 (commencing with Section 53850) of the 
California Government Code (the "Act"). The Notes are a general obligation of the City payable solely 
from taxes, income, revenue, cash receipts and other moneys of the City attributable to its fiscal year 
cornmeiicing on October 1, 2012 (the "2013 Fiscal Year" or "Fiscal Year 2013") which are legally 
available for payment thereof. Proceeds from the sale of the Notes will be used for current General Fund 
expenditures, including current expenses and capital expenditures. The California Government Code (the 
"Government Code") provides that the City may issue the Notes only if the principal of and interest on 
the Notes will not exceed 85% of the estimated moneys legally available for the payment of the Notes and 
the interest thereon. 

The Notes and interest thereon are secured by a pledge of certain percentages of the City's first 
unrestricted revenues received in the months and in the amounts described under the caption "THE 
NOTES-Security for the Notes" below. 

If the full amount of the revenues pledged in a particular month to the repayment of the Notes has 
not been received by the City, then the amount of any deficiency shall be satisfied and made up from the 
first additional moneys of the City thereafter received and lawfully available for payment of the Notes and 
interest thereon. 

Forward-Looking Statements 

This Official Statement contains statements relating to future results that are "forward-looking 
statements" as defined in the Private Securities Litigation Reform Act of 1995. When used in this 
Official Statement, the words "estimate," "forecast," "projection," "intend," "expect" and similar 
expressions identify foiward-looking statements. Any forward-looking statement is subject to uncertainty 
and risks that could cause actual results to differ, possibly materially, from those contemplated in such 
forward-looking statements. Inevitably, some assumptions used to develop forward-looking statements 
will not be realized or unanticipated events and circumstances may occur. Therefore, investors should be 
aware that there are likely to be differences between forward-looking statements and actual results; those 
differences could be material. 

Grrrreat Eif~assciaH Conditians af the State and the CiQ 

[The S8.ate h m  exp~siencing b_JgmG~mt GaaaciaI aad hx~dgefa~y sh-ess far &e%erd ye=, The 
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stress, the State will not further reduce revenues to local governments (including the City) or shift 
financial responsibility for programs to local governments as part of its efforts to address the State 
financial difficulties. In addition, there can be no assurances that State actions in response to the State's 
financial difficulties will not adversely affect the financial condition of the City. 

Similar to the State, the City has experienced financial constraints due to the economic downturn 
beginning in 2008. The length and depth of the economic downturn has resulted in a lack of growth in 
revenues in recent years, due to the stagnant economy and expenditure pressures. The City has generally 
addressed expenditure pressures through layoffs, not filling vacant positions, and various cost-cutting 
measures in all departments at the City and revenue shortfalls, from budgeted amounts, have been 
addressed through the use of previous years' general fund balances. Additionally, the City continues to 
negotiate with labor groups to reduce retirement costs for City employees. See "CITY FINANCIAL 
IWFORMATION-Current Financial Conditions of the State and the City," herein. 1 

TEE NOTES 

AuthoriQ for Issuance 

The Notes are issued under the authority of the cited provisions of the Government Code and 
pursuant to the Resolution (see "NTRQDUCTION above). 

Purpose of Issue 

Issuance of the Notes will provide moneys to meet the City's 2013 Fiscal Year General Fund 
expenditures, including current expenses, capital expenditures and the discharge of other obligations or 
indebtedness of the City. 

Description of the Notes 

The Notes will be issued in the aggregate principal amount of  AMOUNT]^ and will be issued in 
denominations of $5,000 or integral multiples thereof. The Notes will be dated their date of delivery and 
will mature on October 1, 2013. The Notes shall bear interest at the rate set forth on the cover page 
hereof, with interest accruing up to but not including the maturity date, and shall be payable at maturity 
and computed on a 30-day month/360-day year basis. The Notes are to be delivered as hlly registered 
Notes, without coupons and, when delivered, will be registered in the name of Cede & Co., as nominee of 
The Depository Trust Company, New York, New York ("DTC"). DTC will act as securities depository 
of the Notes. Purchases will be made in book-entry form only, in the principal amount of $5,000 or any 
integral multiple thereof. 

Security for the Notes 

The Notes and the interest thereon are payable from taxes, income, revenue, cash receipts and 
other moneys of the City attributable to the 2013 Fiscal Year and legally available for payment thereof, 
and are secured by a pledge of certain of said moneys (the "Pledged Revenues"). As security for the 
payment of the Notes including the interest thereon, the City has pledged pursuant to the Resolution: 
(a) an amour-rt equal to 33% of the principal aniatfx~t af the Notes, plus 811 L ~ ~ I O E U ! I ~  equal to 33% of the 
interest due on the Notes at maturity, from the f ~ s t  unrestricted revenues received by the City in the 
month en~ding, Nay 31, 2013: (b) on arxount equal $0 333% of the priae+aI ~IFWUII~ sf the hb$cs. plus 8x1 
amoust equsi to 331: of the kt;t due oa  the Xates at mstunit4; &z4 the first a~nes~cted reveaues 
received by the Ciiy in the im~kh esGkg June 30,2013; a1d (GI an m~mt qmi to 3496 of the pri~cipa3 
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amount of the Notes, plus an amount sufficient to pay all remaining interest due on the Notes at maturity, 
from the first unrestricted revenues received by the City in the month ending July 3 1,20 13. 

The Pledged Revenues shall be deposited by the City and held by the City Treasurer, acting as 
Fiscal Agent in trust, in a special account (the "Repayment Account") and applied as directed under the 
Resolution. Any money deposited by the Fiscal Agent in the Repayment Account shall be for the benefit 
of the holders of the Notes and, until the Notes and all interest thereon are paid or until provision has been 
made for the payment of the principal of and interest on the Notes payable at maturity, the moneys in the 
Repayment Account shall be applied only for purposes for wlvch the Repayment Account was created. 

Amounts deposited by the City in the Repayment Account shall be applied solely for the purpose 
of paying the principal of and interest on the Notes, although such amounts shall be invested by the City 
in legal investments as permitted by Section 53601 of the Government Code of the State, or in the City's 
investment portfolio, for a term that does not exceed the maturity of the Notes. In the event that amounts 
on deposit in the Repayment Account on the maturity date of the Notes are insufficient to pay principal 
and interest on the Notes at maturity due to an investment loss, the City is required to use any available 
Unrestricted Moneys (as defined below) from Fiscal Year 2013 for the payment of principal of and 
interest on the Notes. However, in the event of such investment loss, there is no guarantee that the City 
will have sufficient Unrestricted Moneys to pay the principal of and interest on the Notes as the same 
becomes due. 

The Resolution requires that the Pledged Revenues be deposited and held in the Repayment 
Account until maturity, at which time the moneys in such h d  will be used to repay the Notes. If during 
the foregoing period there are insufficient sources of Pledged Revenues to permit deposit of the full 
amount of Pledged Revenues, then the amount of any deficiency shall be satisfied from any other moneys 
of the City lawfully available for the repayment of the Notes andlor in the City's investment portfolio. 

Available Sources of Repayment 

The Notes, in accordance with the Act, are a general obligation of the City but are payable only 
out of unrestricted moneys, which include the taxes, income, revenue, cash receipts and other moneys of 
the City which are received by the City for the General Fund of the City for the 201 3 Fiscal Year and 
which are generally available for the payment of current expenses and other obligations of the City 
("Unrestricted Moneys"). The Constitution of the State substantially limits the City's ability to raise 
revenues (see "CONSTITUTIONAL AND STATUTORY LIMITATIONS ON TAXES AND 
APPROPRIATIONSy7 herein). The City may, under the Act, issue the Notes only if the principal of, and 
interest on, the Notes and any other bonds, notes and warrants issued pursuant to the Act will not exceed 
85% of the estimated moneys legally available for the repayment of the Notes and any other bonds, notes 
and warrants issued pursuant to the Act. Although the City has the right under the Resolution to issue 
additional notes on a subordinate basis, the City currently expects that, other than the Notes, it will not 
issue any bonds, notes or warrants pursuant to the Act with respect to the 2013 Fiscal Year that are 
payable from Unrestricted Moneys. Further detail as to the estimated Pledged Revenues available for 
repayment of the Notes, Unrestricted Moneys for Fiscal Year 2013 and the resultant Note Coverage 
Ratio, defined below, can be f m d  in Table I, "City of Long Beach Fiscal Year 2013 Estimated 
Unrestricted Moneys (in Thousands)" and Table 111, "City of Long Beach Fiscal Year 2013 Projected 
General F a d  Cafi Flow (ia ThomaklciS).*' 

TIe -Xo%.i: Coverage Ratio'' is the cip8.k of ehtimaied Uwes5.ricted &Zoikey~ a*zipihbk to rep:< the 
prificip~l of ar~d ifiterest cm tire Notes d ~ r h g  the ~nontks of &fsy though hhy, to the a~~ouzrt of Plcdgd 
Reveaues needed to pay phcipaf of and inmest oa the Notes. The Citgr expats to receive a projected 
$1 57,692,000 in Unrestricted Moneys on a cash basis (including carry-over balances (but not including 
the psior year-end balmce) and transfers, but net of proceeds of the Notes) during the months of May 



through July. Based on an amount of Pledged Revenues needed to pay principal of and interest on the 
Notes of approximately $23,575,000~ the Note Coverage Ratio is 6.689*. 

Under the Resolution, the City may issue additional notes during Fiscal Year 2013 that are 
secured by a lien on the Pledged Revenues that is subordinate to the lien on the Pledged Revenues that 
secures the Notes. See "TEE NOTES-Additional Note Obligations" herein. 

The table below sets forth the source and amount of estimated Unrestricted Moneys expected to 
be received in the months of May through July, Unrestricted Moneys for Fiscal Year 2013 and the Note 
Coverage Ratio. 

TABLE I 
City of Long Beach 

Fiscal Year 2013 Estimated Unnrestricted Moneys 
(in Thousands) 

May-July 2013 
Unrestricted Fiscal Year 2013 

Moneys Unrestricted 
Revenue Source Available Monevs Available 

Cash Balance, October 1 d a  $ 8,236 
Cash Balance, May 1 $ 50,981 d a  

Property Tax 10,260 75,595 
Sales Tax 10,999 43,778 
Oil Production Taxes 447 1,787 
Franchises 4,470 21,507 
Utility Users Tax 8,598 36,346 
Business License Tax 2,907 11,860 
Transient Occupancy Tax 2,397 9,260 
Other Taxes 23 3 990 
Fines & Forfeitures 3,833 15,797 
Interest Earnings 223 878 
In Lieu Sales Tax 8,575 17,150 
In Lieu VLF 19,453 38,905 
City Utilities in Lieu 3,673 11,173 
Sundry Revenues 777 4,848 
Interfund Transfers 14,582 54,735 
Charges to other City Funds 2,436 10,139 
Service Charges 3,108 13,054 
From Other Govt. Agencies 266 611 
Other Use of Money and Property 3,484 13,943 
Other 750 3,234 
Licenses & Permits 5,240 20,084 

Total Unrestricted Money $1 57.692 $413.910 

Note Principal Plus ~nteresi $ 23,575 $ 23,575 
Note Coverage Ratio 6.689 17.557 

* Assumes $23  nill lion ~>~+3rinciyal pius 2.5% interest on principal 
Source: City of Long Beach 



Actual and Projected General Fund Cash Flows 

Set forth below are summaries of the City's Fiscal Year 2012 General Fund cash flows and the 
City's Fiscal Year 2013 General Fund cash flow projections, which are based on the City's Proposed 
Budget (as defined herein), which could be amended and supplemented to account for anticipated fkture 
City Council budget-balancing actions. 

The projected Fiscal Year 2013 cash flows, as prepared by the City Treasurer's Office, reflect the 
best currently available estimates and judgments of the City Treasurer's Office as to the City's revenues 
and expenditures and the expected financial condition of the City for Fiscal Year 201 3. 

Neither the City's independent auditors, nor any other independent accountants, have compiled, 
examined or performed any procedures with respect to the projected Fiscal Year 2013 cash flows 
contained herein, nor have they expressed any opinion or any other form of assurance on such 
information or its achievability, and such parties assume no responsibility for, and disclaim any 
association with, the projected Fiscal Year 2013 cash flows. 

The assumptions and estimates underlying the projected cash JEows are uncertain and, though 
considered reasonable by the nzanagenzent of the City as of the date hereof, are subject to a wide 
varieq of sign@cant business, economic and political risks and uncertainties that could cause actual 
results to differ materially from those contained in the projected cash flows. Accordingly, there can be 
no assurance that the projected results are indicative of the future performance of the City or that actual 
results will not be materially higher or lower than those contained in the projected cash flows. Inclusion 
of the projected cash flows in this Official Statement should not be regarded as a representation by any 
person that the results contained in the projected cash flows will be achieved. 

[Remainder of page intentionally left blank.] 







Alternate Liquidity 

The City has various funds restricted for certain purposes and in the event of a shortfall in 
Unrestricted Moneys such that Pledged Revenues are insufficient to pay principal and interest on the 
Notes, amounts on deposit in such restricted funds could be used to pay principal and interest on the 
Notes. These restricted funds include but are not limited to the Employee Benefits Fund, the Insurance 
Fund, the Gas Fund and the Upland Oil Fund. As of July 1, 2012, amounts on deposit in such h d s  
totaled $143,032,323. Pursuant to the Charter, in the event that moneys in such funds are utilized to pay 
principal and interest on the Notes, the moneys must be repaid by the end of the 2013 Fiscal Year. 

Additional Note Obligations 

Under the Resolution, the City has reserved the right to issue additional notes during Fiscal Year 
2013 having a lien on the Pledged Revenues that is subordinate to the lien on the Pledged Revenues 
securing the Notes. No additional notes may be issued by the City under the Resolution that are secured 
by a lien on the Pledged Revenues that is on parity with or senior to the lien on the Pledged Revenues that 
secures the Notes. Repayment of any subordinate note would only occur after all amounts required to be 
deposited in the Repayment Account for the repayment of the Notes in full at maturity have occurred. 
The City currently expects that, other than the Notes, it will not issue any bonds, notes or warrants 
pursuant to the Act with respect to the 20 13 Fiscal Year. 

Lidtation on Remedies 

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

On January 24, 1996, the United States Bankruptcy Court for the Central District of California 
held in the case of County of Orange v. Merrill Lynch & Co., Inc., et al. that a State statute providing for a 
priority of distribution of property held in trust conflicted with, and was preempted by, federal bankruptcy 
law. In that case, the court addressed the priority of the disposition of moneys held in a county 
investment pool upon bankruptcy of the county, but was not required to directly address the State statute 
that provides for the lien in favor of owners of tax and revenue anticipation notes. The City will be in 
possession of the taxes and other revenues that will be set aside and pledged to repay the Notes and these 
faads m y  be invested for a period of t h e  in the CCity "sinvtment portfolia. hpl the eve& of a petition for 
the adjustment of City debts under Chapter 9 of the Bankruptcy Code, a court might hold that the owners 
of the N&es do ~ o t  have a vaiid asdi~r prior liest on the Pkedged Rmenftlies where suck smouds are 
deposit& id the City "s iwatuaent po&fobio sad rnfty lrst provide the owners sf the Notes with 8 priority 
k ~ ~ m t  in such amounrs. h that c k m s t m ~ e ,  d e w  she owners coujaf '"mace'" zhe funds from the 
Repaymmt Account that have been deposited in the City's investment portfolio, the owners would be 



unsecured creditors of the City. There can be no assurance that the owners of Notes could successhlly so 
"trace" the pledged taxes and other revenues. 

Sources and Uses of Funds 

The following table presents the estimated sources and uses of hnds in connection with the 
issuance of the Notes. 

Sources 
Principal Amount of Notes $ 
Original Issue Premium 

Total Sources $ 
Uses 

Deposit to General Fund $ 
Costs of ~ssuance* 

Total Uses 

hc ludes  underwriter's discount legal fees, printing expenses and other costs of 
issuance. 

Book-Entry-Only System 

Intmduction. Unless otherwise noted, the information contained under the subcaption "- 
General" below has been provided by DTC. The City does not make any representations as to the 
accuracy or completeness of such information. The beneficial owners of the Notes should confirm the 
following information with DTC, the Direct Participants or the Indirect Participants. 

NEITHER THE CITY NOR THE PAYING AGENT WILL HAVE ANY RESPONSIBILITY 
OR OBLIGATION TO DIRECT PARTICIPANTS, TO INDIRECT PARTICIPANTS OR TO ANY 
BENEFICIAL OWNER WITH RESPECT TO (A) THE ACCURACY OF ANY RECORDS 
MAINTAINED BY DTC, ANY DIRECT PARTICIPANT OR ANY INDIRECT PARTICIPANT; (B) 
ANY NOTICE THAT IS PERMITTED OR REQUIRED TO BE GIVEN TO THE OWNERS OF THE 
NOTES, (C) THE PAYMENT BY DTC OR ANY DIRECT PARTICIPANT OR INDIRECT 
PARTICIPANT OF ANY AMOUNT WITH RESPECT TO THE OWNER OF THE NOTES; (D) ANY 
CONSENT GIVEN OR OTHER ACTION TAKEN BY DTC AS THE OWNER OF NOTES; OR (E) 
ANY OTHER MATTER REGARDING DTC. 

General. DTC will act as securities depository for the Notes. The Notes will be issued as 
filly-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 Note 
certificate will be issued for each issue of the Notes each in the aggregate principal amount of such issue, 
and will be deposited with DTC. 

DTC is a limited-purpose trust company organized under New York Banking Law, a "banking 
organization" within the meaning of the New York Banking Law, a inember of the Federal Reserve 
System, a "clearing corporation" within the meaning of the New York Uniform Gotmnercial Code, and a 
"ciearing agemy" registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 
1934. DTC hdds m d  prot4da asset sewici~g for over 3 3  1nj13io11 issues of 1J.S. md noa 1J.S. equity 
issues, mrprzixe and mmfiripal debt issues, and money n~r l i r~ t  itlstmn~ents jfiom over 3100 countries) $hi 
DTGSs pafii~ipants ( T i r a t  Particip8nts") deposit with DTC. DTC also fsaeilitatm the post-trade 
settlement among Direct Participants of sales and other securities transactions in deposited securities, 
though dectronic cor~puterisd book-entiy transfers a d  pledges LteSsveea Direct Pasticipanls' accounts. 



Tlus eliminates the need for physical movement of securities certificates. Direct Participants include both 
U.S. and non-U.S. securities brokers and dealers, banks, tmst 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 a Standard & Poor's rating of AA+. 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. The City does not undertake 
any responsibility for or make any representations as to the accuracy or the completeness of the content of 
such material contained on DTC's website as described in the preceding sentence, including, but not 
limited to, updates of such information or links to other Internet sites accessed through the 
aforementioned websites. 

Purchases of the Notes under the DTC system must be made by or through Direct Participants, 
which will receive a credit for the Notes on DTC's records. The ownership interest of each actual 
purchaser of each Note ("Beneficial Owner") is in turn to be recorded on 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 codmations 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 
Notes 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 Notes, except in the event that use of the book-entry system for the Notes is discontinued. 

To facilitate subsequent transfers, all Notes 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 Notes with DTC and their registration 
in the name of Cede & Co. or such other nominee do not effect any change in beneficial ownership. DTC 
has no knowledge of the actual Beneficial Owners of the Notes; DTC's records reflect only the identity of 
the Direct Participants to whose accounts such Notes 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 Participai~ts, 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. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 
the Notes unless authorized by a Direct Participant in accordance with DTC's MMI Procedures. Under 
its usual procedures, DTC mails an Omnibus Proxy to the Paying Agent as soon as possible after the 
record date. The Omnibus Proxy assigns Cede & Co.'s consenting or voting rights to those Direct 
ParZicIpds to wf~ose itceounts the Nates are credited on the raarb date {iderztitTed isr a listing attached to 
the Omnibus Proxy). 

Principal and i~~terest pitynze~ts ort the Notes will be 111'ade to Cede 2% Co., or suclz other nominee 
as m;ly be requested by an authorized represeabti~re of DTC. DTC's practice is b credit Direct 
Participants' accounts upon DTC's receipt of funds artd correspondi~~g detail information from the Paying 



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 or the Paying Agent, subject to 
any statutory or regulatory requirements as may be in effect £ram time to time. Payment of principal and 
interest to Cede & Co. (or such other nominee as may be requested by an authorized representative of 
DTC) is the responsibility of the Paying Agent, 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 Notes at any time 
by giving reasonable notice to the Paying Agent. Under such circumstances, in the event that a successor 
depository is not obtained, Note certificates are required to be printed and delivered. 

The City may decide to discontinue use of the system of book-entry-only transfers through DTC 
(or a successor securities depository). In that event, Note certificates will be printed and delivered to 
DTC. 

The information in this section concerning DTC and DTC's book-entry system has been obtained 
from sources that the City believes to be reliable, but the City does not takes any responsibility for the 
accuracy thereof. 

BENEFICIAL OWNERS WILL NOT RECEIVE PHYSICAL DELIVERY OF NOTES AND 
WILL NOT BE RECOGNIZED BY THE PAYING AGENT AS OWNERS THEREOF, AND 
BENEFICIAL OWNERS WILL BE PERMITTED TO EXERCISE THE RIGHTS OF OWNERS ONLY 
INDIRECTLY THROUGH DTC AND THE PARTICIPANTS. 

THE CITY 

General 

The City is a municipal corporation and chartered city of the State aiid encompasses 
approximately 52 square miles of coastal area located on the southern edge of Los Angeles County (the 
"County"). With a population as of July 1,201 1 of approximately 462,257, it is the second largest city in 
the County and the seventh largest city in the State. The City's climate is mild, with temperatures ranging 
from an average of 54 degrees in January to 72 degrees in July. Precipitation averages 12.1 inches per 
year. The center of the City is 22 miles south of downtown Los Angeles, 450 miles south of 
San Francisco and 1 10 miles north of San Diego. The City has long been a major industrial center and 
popular beach resort area. The Port of Long Beach (the "Port"), along with its related commercial 
activities, strengthens the local economy. Further, the City has been successful in building a substantial 
tourist and convention business and is currently taking vigorous steps to augment tax revenues from these 
sources. 

Municipal Government 

The City was o~&alIy incnrporlrated in 1888, and after a strort period of disincoqoration, was 
reincorporated on December 13, 1897. Since 1907, the City has been governed as a charter city. The 
present City ~ h r i e r  was ttI-Igimll;q adcti?td H g l  3821 and h& beea an'~end& f r ~ t a ~  lime to Iin~e. 

The City operates u a d s  the cow:ii-imager Eom of gotries~~me-~t with a nine-s'~1emkr City 
Council. City Council members are nominated and elected by district to serve four-year terms, with a 



maximum of two such terms. The Mayor is nominated and elected by the City at large. The Vice-Mayor 
is elected by the Council from among its members. Other city-wide elected offices are City Attorney, 
City Auditor and City Prosecutor. 

The City Manager is appointed by and serves at the discretion of the City Council. As head of the 
municipal government, the City Manager is responsible for the efficient administration of all departments, 
with the exception of the elective offices noted above and the following three semi-autonomous 
commissions: Civil Service Commission, Board of Water Commissioners and Board of Harbor 
Commissioners. 

The City currently employs approximately 5,179 persons within 21 departments. The police 
department consists of approximately 1,254 uniformed officers and supporting personnel. The fire 
department operates 23 fire stations with approximately 5 15 firefighters, officers and employees. 

In 193 1, a Charter amendment was passed which created the Board of Water Commissioners and 
authorized the City to join The Metropolitan Water District of Southern California. These decisions 
sought to ensure an adequate water supply for the City. 

Within the framework of the City's General Plan, orderly growth and development of the 
commwxity is controlled by a three-step planning and budgetary process utilizing the following 
instruments: the annual budget, the six-year Capital Improvement Program and the five-year Long Range 
Financial Plan. 

Population 

The City's population as of July 1, 201 1, was estimated to be 462,257 persons. This figure 
represents 4.68% of the County's population and 1.23% of the State's population. The following table 
illustrates the City's population growth relative to the County and the State. 

TABLE IV 
City of Long Beach, 

County of Los Angeles and State of California 
Population Data 

Citv of L o n ~  Beach Countv of Los Anpeles State of California 

23,667,836 
29,558,000 
33,753,000 
36,271,091 
37,172,015 
37,662,5 18 
38,049,462 
38,255,508 
38,648,090 
37,578,616 

Source: City of Long Beach Sumnzary Financial Infor~nation Statement for Fiscal Year 201 1 



Personal Income 

The following chart sets forth the yearly total effective buying income and the median household 
effective buying income for the City, the County and the State of California for the periods of 2008 
through 20 12 : 

TtaeZLE V 
City of Long Beach, 

County of Eos Angeles and State of California 
Personal Income 2008-2012 

Total Effective Buying Median Household 
Uear Income (in Thousands1 Effective Buying Income 

2008 City of Long Beach $ 8,695,518 
Los Angeles County 202,646,560 
State of California 814,894,438 

2009 City of Long Beach 
Los Angeles County 
State of California 

20 10 City of Long Beach 
Los Angeles County 
State of California 

20 1 1 City of Long Beach 8,561,158 
Los Angeles County 196,757,991 
State of California 801,393,028 

201 2 City of Long Beach 8,682,273 
Los Angeles County 197,831,465 
State of California 814,578,458 

Source: Claritas Incorporated, The Nielsen Company 

Employment 

The California Employment Development Department compiles data annually on the status of 
employment and unemployment in the County. As an integral part of the Los Angeles metropolitan area, 
the City benefits fiom the wide variety of job opportunities available in neighboring communities 
throughout the County. 



The following table sets forth the average employment for major industry types within the 
County. 

TABLE VI 
County of Los Angeles 

Average Employment by Iardaastry 
2007-2011 

Industry 2008 2009 
Agriculture 
Natural Resources and Mining 
Construction 
Manufacturing 
Wholesale Trade 
Retail Trade 
Transportation, Warehousing 

and Utilities 
Information 
Financial Activities 
ProfessionaVBusiness Services 
EducationEiealth Services 
Leisure/Hospitality 
Other Services 
Government 

Total Wage and salary* 

"Total may not add due to rounding. 
Source: Employment Development Department, Labor Market Division 

[Remainder of page intentionally left blank.] 



The following table summarizes labor force, employment and unemployment by industry since 
2007 in the City, the State and the United States. 

TABLE VII 
City of Long Beach, State of California and United States 

Labor Force, Emplogr~lmernt and Unemployment Annual Average 
Calendar Year 2007 through 2011 

Civilian Unemployment 
Uear & Labor Force Employment Unemplovment Rate l%) 

2007 City of Long Beach 234,300 22 1,200 13,200 5.6% 
State of California 17,970,692 17,013,508 957,192 5.3 
United States 153,125,500 146,048,500 7,077,083 4.6 

2008 City of Long Beach 237,900 21 8,300 19,600 8.2 
State of California 18,253,917 16,935,175 1,3 18,767 7.2 
United States 154,330,667 145,369,000 8,961,667 5.8 

2009 City of Long Beach 237,600 207,300 30,300 12.7 
State of California 18,252,450 16,170,217 2,082,250 11.4 
United States 154,205,750 139,886,417 14,319,333 9.3 

20 10 City of Long Beach 236,975 204,375 32,600 13.8 
State of California 18,242,367 15,972,383 2,269,992 12.4 
United States 153,893,000 139,068,583 14,824,500 9.6 

201 1 City of Long Beach 236,618 204,809 31,791 13.5 
State of California 18,097,445 15,955,545 2,141,873 11.8 
United States 153,615,833 139,873,167 13,742,500 9.0 

Source: City of Long Beach Sumrnary Financial Infonnation Statement for Fiscal Year 201 1 

Major Employers 

The largest employer in the City is the Long Beach Unified School District, employing 
approximately 8,300 people. The Long Beach Unified School District serves approximately 83,980 
students. The second largest employer in the City is The Boeing Company ("Boeing"), with facilities at 
the Long Beach Airport, employing approximately 6,850 persons. 

Other major employers in the City include govei-nment, education and health care providers, 
including the City, California State University (Long Beach), Long Beach Memorial Medical Center and 
the Veterans Affairs Medical Center. 



The following table sets forth the City's major employers. 

TABLE VIII 
City of Long Beach 

Major Employers As of September 30,2011 

Emplover 

Long Beach Unified School District 
The Boeing Company* 
Long Beach Memorial Medical Center 
California State University, Long Beach 
City of Long Beach 
Veteran's Affairs Medical Center 
Long Beach City College 
St. Mary's Medical Center 
United States Postal Service 
California State Univ. Long Beach Foundation 

Number of 
Em~lovees 

8,304 
6,847 
5,805 
5,790 
5,312 
2,332 
1,579 
1,556 
1,257 
1,020 

*In calendar year 201 1 The Boeing Cotnpmy cut approxi~nately 900 jobs at its Long Beach 
plant. In July 2012, the United States Air Force issued a $500 inillion contract to begin 
planning the shutdown of the C-17 production line at the Long Beach plant by late 2014, but 
Boeing officials indicated that Boeing is detmnined to extend the life of the C-17 production 
line. The City cannot predict what impact the potential closure of the Long Beach plant would 
have on the future revenues of the City. 
Source: City of Long Beach Summary Financial Information Statement for Fiscal Year 201 1 

The City is an important component of the County industrial complex, the largest concentration 
of major industrial firms in the western United States. The aircraft/aerospace products group represents a 
very important single industrial category in the City. Boeing is the second largest employer in Long 
Beach. See "-Major Employers" above. Other important industries include petroleum and chemical 
production, metal fabrication, and food and kindred product production. 

Commercial Activity 

Retail sales activity is located throughout the City, from the central business district to the 
updated Los Altos and Marina Pacifica "power" centers, both of which opened in 1996, and the Towne 
Center, a 100-acre retail development built on the site of the former Long Beach Naval Hospital, which 
opened in November 1998. The World Trade Center in the downtown area of the City contains more than 
two million square feet of office space and is an international focal point for shipping, finance and trade 
services. 

North of the Port at the intersection of the San Diego (1-405) and North Lakewood Boulevard, is 
the 55-acre Freeway Business Center, also known as the Kilroy Airport Center Long Beach (the 'Kilroy 
Airport Center"), a high-technolorn office complex comprised of six buildings totaling approximtely 
949,156 square feet with a diverse nix of business tenants. As of January 2012, the Kilroy Realty 
COI%>OE~~~OEI i1.q>01ted the total ~ ~ ~ m k - d  (.F%~llcy rat5 at the Kiirfly .&@Ia~t Cefxtw to be 5%. of thk? SY'W 
kaiIdIags have squat; fooage raqgj~g &om j0.457 squzx-e feea to 219,745 square feea with lz~rdividual 
occupancy rates rmghg from 84.8% to 108%. Tenaats iurciude a Federal Express World Service Center, 
SCAN health plan, fitness center, restaurai~t, car wash and detailing, and hire workforce agency. 



The following table sets forth the City's transient occupancy tax receipts (currently computed at 
12%) during the period from Fiscal Years 2007 through 201 1. 

TABLE IX 
City of Long Beach 

Transient Occupancy Tax Receipts 
Fiscal Years 2007 through 2011 

(in Mnlions) 

Fiscal Year 

2007 
2008 
2009 
2010 
201 1 

Transient Occupancy 

Source: City of Long Beach Summary Financial Information Statement for Fiscal Year 201 1 

Taxable sales transactions in the City fluctuated up and down between Fiscal Years 2007 and 
201 1; however, taxable sales transactions increased 9.8% between Fiscal Years 2010 and 201 1. The 
following table illustrates the City's annual volume of taxable transactions from Fiscal Years 2007 
through 20 1 1. 

TABLE X 
City of Long Beach 

Taxable Sales 
Fiscal Years 2007 through 2011 

(in Thousands) 

Tvpe of Business 2007 2008 2009 

Apparel Stores 
General Merchandise Stores 
Drug Stores 
Food Stores 
Packaged Liquor 
EatingDrinking Places 
Home Fwnishings and Appliances 
Building Materials and Farm Imple~nents 
Auto DealersIAuto Supplies 
Service Stations 
Other Retail Stores 

Retail Stores Totals 
All Other Outlets 

Total All Outlets 

Source: City of Long Beach Summary Financial Information Statement for Fiscal Year 201 1 



Construction 

The City issued building permits valued at approximately $272 million during Fiscal Year 201 1. 
Of this total, approximately 41% consisted of residential construction and approximately 59% consisted 
of non-residential construction. The City's annual permit values since Fiscal Year 2007 are set forth 
below: 

TABLE XI 
City of Long Beach 

Building Permit Valuations 
Fiscal Years 2007 through 2011 

(in Thousands) 

Residential 
New Single Dwelling 
New Multi Dwelling 
AdditionsIAlterations 

Total ~esidential* 
Non-Residential 
New Commercial 
New Industrial 
Other 
Addi tions1Alterations 
Total Non-~esidential* 

Total valuation* $297.570.8 $273,590.7 $135,923.8 $210,045.3 $272,059.4 

'~otals  may not add due to rounding. 
Source: City of Long Beach Summary Financial Information Statement for Fiscal Year 201 1 

Visitor and Convention Business 

Tourism has long been a significant factor in the City's economy and remains subject to the 
fluctuations in the local, State and national economies. Boating facilities, marinas, sport fishing, shops 
and eight miles of public beaches attract thousands of visitors to the City each year. Other recreational 
facilities and attractions include the Long Beach Aquarium of the Pacific, the Queen Mary, the 
Commulity Playhouse, a municipal band and synlphony orchestra, the Sports Arena, the Terrace and 
Center Theaters, Belmont Plaza Pool, the Long Beach Grand Prix and the Long Beach Ice Dogs 
professional ice hockey team. The Long Beach Museum of Art and the Museum of Latin American Art 
are both located within the City. 

The City is also home to The Pike at Rainbow Harbor, a waterfront attraction in Southern 
California comprised of 300 acres of oceanfront land adjacent to the City's commercial core. It includes 
the Long Beach Aquarium, Rainbow Harbor, the expanded Long Beach Convention Center and up to 
500,000 square feet of entmtainmentlretail development. The Long Beach Aquarium and Rainbow 
Harbor opened to the public in June 1998. 

The Queen Mary, a vintage ocean liner open to the public since 1971, provides the City with a 
unique tourist a&mction. The six ckHr "Living Sas &lusean~'" is the only facility of its kind in rhe ~ ~ o r l d .  
The Queen Mary features t h e  major restauralits, thee fast food service facilities and40 specialty shops. 
T%e Queen Mary Hotel, with 365 rooms, is aboard the srzip. In addition, a Russian submarhe, the 
''Sco17~iolz~~' is currently docked adjacent to the Queen Mary arzd is open for visitors. T11e Scor-pion is 



another premier waterfront attraction complementing the popular Aquarium of the Pacific and the Queen 
Mary. Carnival Cruise Lines operates a homeport in Long Beach for its cruises to Mexico, adjacent to the 
Queen Mary. 

The Maya Hotel, located on 18.8 waterfront acres west of the Queen Mary, is a development 
designed to afford 85% of the rooms with ocean views. The hotel consists of 199 rooms and offers resort 
style amenities in close proximity to the Queen Mary and Downtown attractions. 

Formula 500 cars first raced through city streets and along the shoreline during the Long Beach 
Grand Prix in September 1975. The race was the first to be run on city streets in this country in 50 years. 
The City has hosted the United States Grand Prix West, now featuring "Indy" cars, every year since 1977 
in what is now commonly known as the Long Beach Grand Prix. This event attracts approximately 
200,000 visitors to the City each year. 

Long Beach Convention and Entevtainment Center 

The City has fostered convention business by expanding convention facilities and encouraging 
private sector participation. Trade shows, conventions, athletic contests and other events are held 
regularly at the Long Beach Convention and Entertainment Center (the "Convention Center"), whch is 
part of the Pike at Rainbow Harbor oceanfront development. The Convention Center was enlarged in 
1994 to accommodate 31 8,000 square feet of exhibit space. This expansion increased the total number of 
conventions and meetings held at the Convention Center, which competes with convention centers in 
cities such as Albuquerque, San Jose, Denver and Phoenix, and larger facilities in Los Angeles, Anaheim 
and San Diego. While the Convention Center and other Downtown events and attractions have marketed 
the City to a broader public and brought notability, the Long Beach Convention and Visitors Bureau 
continues to focus on hotel occupancy rates in order to stabilize and increase them in hture months as the 
nation's economy continues to recover. For the period of January to April 2012, Smith Travel Research 
reported that the City's hotels have increased their average rate by 0.2%, daily occupancy has increased 
6.4% and revenue per available room has increased 6.6%. 

The following table sets forth convention and delegate attendance since calendar year 2007, and 
illustrates an upward then downward fluctuation in conventions and delegate attendance indicative of the 
economic slowdown beginning in calendar year 2008. 

TABLE XI1 
City of Long Beach 

Convention and Delegate Attendance 

Calendar Number of Number of 
Uear Conventions Delegates 

I; 

Restated prior year due to updated figures. 
5.oan-w: City of Lo~g BmE% SUIFZ~II@JJ~ FEFaancid Biafona%%&tis~~a StaM~amt fivr Fisca! Z i w  MI I 



Shoreline Village 

Shoreline Village has proven to be an integral part of Long Beach visitor offerings. With the 
addition of, among others, the Yard House and the Village Hat Shop, Shoreline Village is working to 
provide quality retail, dining and recreation as entertainment experiences for visitors, particularly those 
who stay at the downtown hotels. 

Downtown Long Beach 

The Pine Avenue corridor has enjoyed success since 1995 with an assortment of retailers and 
restaurants. CityPlace, an urban retail development in the heart of downtown, covers eight city blocks. 
CityPlace is approximately 450,000 square feet of retail space and 341 residential units. Tenants include 
Wal-Mart, Albertson's, Sav-On, Nordstrom Rack, Ross Dress For Less and several other apparel stores 
and eateries. Pine Avenue's concentration of dining establishments confirms restaurants as the principal 
element of the area. Currently, the City estimates that downtown Long Beach has a 16.67% vacancy rate 
on office space, and a 25% vacancy rate on ground floor retail space. 

Long Beach Towne Center 

In November 1998, the development of the Long Beach Towne Center was completed. It is an 
approximately 850,000 square foot community retail shopping center located on approximately 81 acres 
within the City at the southwest comer of Carson Street and the 1-605 Freeway. The current operator of 
the Long Beach Towne Center is CREA/PPC Long Beach Towne Center PO, LLC, a Delaware limited 
liability company. The Long Beach Towne Center has a total market vacancy rate of 3.23%. 

The Pike at Rainbow Harbor 

The $450 million "The Pike at Rainbow Harbor", developed by Developers Diversified Realty, is 
one of the largest shoreline developments in California history. The Pike at Rainbow Harbor includes 
approximately 500,000 square feet of waterhont retail and entertainment space. The Pike at Rainbow 
Harbor is a joint venture of public and private investment. The development converted 300 acres of 
prime oceanfront property at the edge of downtown Long Beach into a major resort. The Pike at Rainbow 
Harbor includes the Aquarium of the Pacific, Shoreline Park, Rainbow Harbor, a retail portion and a 
condominium housing portion. Currently, the City estimates that The Pike at Rainbow Harbor has a total 
market vacancy rate of 22.8%. 

Rainbow Harbor, named after Long Beach's famous Rainbow Pier fiom the early part of the 
twentieth century, offers visitors a wide variety of dinner cruises, fishmg and diving charters, and water 
taxis that shuttle between the downtown entertainment district and the historic Queen Mary oceanliner. 
The Aquarium of the Pacific is located on a five-acre site within Rainbow Harbor, and contains exhibits 
with more than 11,000 ocean animals. The Aquarium also contains a theater, education center, shark 
lagoons, an indoor/outdoor restaurant and a large gift shop. 

Petroleum Production 

The WElmir~@n Oil FEdd, whicb is one of the largest oil fidds in the United States, traverses 
Long Beach. Since 1939, the City has developed and managed the oil operations on its Upland and 
T e d  p i e  The LTpla~d properties are s w a ~ d  by t 3  City and the rorenwes be used for 
ge~emf-p~hvo~~ 3 ~ ~ 7 k l & S .  The Tideland ~ T F ~ P & ~ G S  BFe r;s%k~%1,& by the City &n &tX3t f 0 F  the St&. ?&?. 
revewes gerieIr&& by the Tidelafid prape&ies, by legisl&ioa are shxed between the City, State afid two 
contracting ail production companies, Occidental Petroleum Cop. and Tidelands Oil Production 



Company. The City's share can only be used in support of Tidelands purposes. Operation of the 
Wilmington Oil Field is managed by two contractors, Tidelands Oil Production Company and Occidental 
Petroleum Corp. 

The City administers all City oil operations, contracts, leases and agreements and directs all 
subsidence control operations through its Department of Oil Properties. Recent increases in the price of 
oil have increased the amount of revenues transferred to the Tidelands Operating Fund and the General 
Fund. 

Transportation 

Industry, business and residents all benefit from the excellent transportation network available in 
the City. Water, rail, air and highway facilities are highly developed throughout the City. 

The County's 22-mile light rail line opened July 1, 1990, connecting the central business districts 
of Long Beach and kos Angeles. Ridership on the "Metro Blue Line" averages approximately 66,000 
riders per average weekday. 

The San Diego Freeway (I-405), the San Gabriel River Freeway (1-605) and the Long Beach 
Freeway 41-71 0) all traverse the City, as do State Highways 1, 19, 22, 91 and 21 3. This highway grid 
places both the City of Los Angeles and Los Angeles International Airport within a 30-minute drive. 

The Long Beach Public Transportation Company was incorporated in 1963 as a nonprofit 
corporation with all capital shares held by the City. Since that time, the company has provided transit 
service to the City and surrounding areas. The company's operations are locally supported through the 
Transportation Fund of the City. Interurban bus service is provided by the Long Beach Transit, the 
Los Angeles County Metropolitan Transportation Authority and the Orange County Regional 
Transportation District. 

Rail transportation to Long Beach is provided by two major transcontinental railroads: the 
Burlington Northern Santa Fe Railroad Company and the Union Pacific Railroad Company. Reciprocal 
switching is available between the two lines. 

Port of Long Beach 

The Port is owned by the City and operated by the Harbor Department of the City (the "Harbor 
Department"), which was created by amendment to the City Charter in 193 1. Functioning primarily as a 
landlord, the Harbor Department leases or assigns most docks, wharves, transit sheds, and terminals to 
shipping or terminal companies and other private firms for actual operation of these facilities. This Port is 
one of the most versatile shipping installations in the nation. 

The Port covers 11.9 square miles, of which 7.1 square miles is water, and includes all harbor 
facilities of the City. The Port has 22 miles of waterfront with 65 deep water cargo berths. Container 
terminals occupy 1,356 acres, auto terminals occupy 182 acres, breakbulk and general cargo occupy 
108 acres, dry bulk terminals occupy 100 acres, and petroleuni and liquid bulk occupy 52 acres. The Port 
has seven container t e n ~ r ~ a l s  wit11 70 crit11e.s (owned ~nostly by the te11~11h) drrd o m  ea~lbaier &eight 
station. Five container terminals are served by on-dock railyards. Additional cargo handling facilities 
iac1ude five transit sheds 3rd 12 W;~~~IIOEPS~S~ Transif. sheds are of coaxrefe and steel cot~stmerion, 
Wkmes are co~skrrctori of r e ~ o r c d   COIL:^^ sappa&& by reilkEar4 c~sp%crete ppiHizzgs or ske t  pile 
bsl&ead. 6Vharf apro-ons at ail tmLsit shed berths avemge 50 feet in wid&. Rail tracks serve all major 
marine facilities. In total, the Port owns 82 miles of rail trackage. Current Harbor Depa~tment plans 



envision enlarging and consolidating several of the container terminals due to the demand for larger 
facilities. 

The Port is the first Southern California port to offer dockside rail. Dockside rail helps to move 
cargo between ships and trains for efficient distribution to markets east of the Rocky Mountains, and 
removes unnecessary trucks from area freeways. 

The Port is self-sufficient. Under the State's Tidelands laws, the Port must earn its revenue from 
activities related to commerce, navigation, recreation and fisheries, and must spend its money only on the 
same. The Port receives no tax revenues for its operations or expansions. Although it receives no tax 
support, the Port generates billions of dollars in revenue for private businesses and government entities, 
including the City. 

In addition to containers, the harbor complex handles crude and refined petroleum products, dly 
bulk such as coke and cement; automobiles, lumber, paper and h i t ;  steel and scrap metal. A free trade 
zone, Foreign Trade Zone #50, is also operated by the Port. 

The following is a breakdown of cargo handled by the Harbor Department at municipal berths 
during the past two fiscal years in tonnage and revenue. 

TABLE XI11 
Harbor Department Cargo Summary 

Fiscal Year 2010 Fiscal Year 2011 
Metric Percent Metric Percent 

Revenue Percent of Revenue Percent of 
Tons of Total Revenue Shipping Tons of Total Revenue Shipping 

(000's) Tons (000's) Revenue (000's) Tons (000's) Revenue 

Containerized 107,309 73% $246,519 81% 113,104 73% $267,470 81% 
Petroleum/Liquid Bulk 32,185 22 17,324 6 3 1,826 2 1 16,446 5 
Dry Bulk 6,541 4 19,385 6 7,909 5 22,226 7 
General Cargo 1,322 - 1 20,768 - 7 1.579 - 1 22,845 - 7 
Totals 147.357 100% $147.357 100% 154.417 100% $328.987 100% 

Revenue includes operating revenues from wharfage, dockage, storageldemurrage, rentals, bunkers, special facilities rentals, crane 
rentals and other. 

Source: City of Long Beach Summary Financial Information Statement for Fiscal Year 201 1 

In 1989, the Port, the Port of Los Angeles (collectively, the "Ports"), the City and the City of 
Los Angeles formed the Alameda Corridor Joint Powers Authority ("ACTA") to develop and operate a 
20-mile long, multiple-track consolidated rail transportation corridor (the "Alameda Corridor") along 
Alameda Street between the railroad freight yards located in the City of Los Angeles and the Ports in 
order to efficiently deal with the anticipated increase in volume of international freight, cargo and other 
goods to and from the Ports. Construction was completed and the Alameda Corridor opened for service 
in April 2002, at a cost of $2.4 billion. The Alameda Corridor consolidates 90 miles of existing rail lines 
(4 rail lines were diverted onto 1 line) into an integrated system separated from nonrail traffic. 

The City owns and opeizfes the Long Baclz Airp~7s-t (the CL;%~-po~~''>, which hias f i ~ e  ~xa~ways 
varying &om 4,2410 to 10,000 feet length P m w ~ t  to a m&;c,rder& seEZement reachexi i~ 1989, the 
current daily flight limits are 41 commercial jet airline and 25 c o m t e r  landings and takeoffs ("slots"). 



Included in the 41 aircraft slots are (i) commercial airline service provided by JetBlue Airways, Mesa 
Airlines (doing business as US Airways Express), SkyWest Airlines & Delta Airlines (doing business as 
Delta Connection) and Horizon Air, and (ii) cargo flights operated by Federal Express and United Parcel 
Service. The Airport is home to over 400 commercial, corporate and general aviation services, flight 
schools, air cargo, manufacturing and two Class A business parks. 

The movement of aircraft in and out of the w o r t  is controlled by the Federal Aviation 
Administration (the "FAA"). The FAA operates the airport's tower and navigation facilities. Navigation 
aids at the airport include Medium Intensity Approach Lights, Runway Visual Range, Direction Finding, 
Instrument Landing System, VHF, UHF and other radio communications equipment. 

The Airport is an important aircraft manufacturing and completion center, currently hosting two 
industry giants, The Boeing Company and Gulfstream Aerospace Corporation. Between these two firms, 
thousands of jobs help fuel the local economy. 

The following table sets forth operations at the mart during Fiscal Years 2007 through 201 1, 

TABLE XV 
Long Beach Airport Traffie 

Piseal Year Passengers Aircraft Operations 

399,622 
354,727 
302,672 
317,328 
303,252 

Source: City of Long Beach Summary Financial Information Statement for Fiscal Year 201 1 

Utilities 

In 193 1, a Charter amendment was passed which created the Board of Water Commissioners and 
authorized the City to join the Metropolitan Water District of Southern California. These decisions 
sought to ensure an adequate water supply for the City. Water and sewer services a-e provided by the 
Long Beach Water Department (the "Water Department"). 

There are a number of utilities service providers operating in the City. Local telephone service is 
provided by Verizon and SBC. Electricity is distributed to the residents, organizatioiis and businesses of 
Long Beach by Edison International. Electricity can be purchased from a number of electricity providers. 
Natural gas is provided by the Gas and Oil Department. 

In November 2000, the voters of the City approved Measure J to reduce the City's utility users 
tax rate by one percentage point per year, from 10% to 5% during a five-year period. The current utility 
users tax rate is 5% for all utilities. 

The City is s ~ ~ e d  by the Long Beach Unified School Dlstp-Ed, which provides psimag. and 
SXL'OII&~~ edu~atior~al irrst~ru.ction for approxi~~xteiy 83.979 studer~Ls tlmugh the upemtion of 60 
dementary schools, 16 junior high schools, nine hi& schools, o m  K-12 school, two alternative SGIIOOIS, 
and one continwlon school. There are additionally four charter schools. Post-secondary education is 
awilable at Long Beach City College, a tax-srpposted two-year instihition a d ~ ~ s t e r e d  by t31e Long 



Beach Community College District. In addition to the lower division college program, extensive adult 
education and trade school facilities are offered at Long Beach City College, with a current enrollment 
that exceeds 26,097 per semester. California State University - Long Beach is located on a 320-acre site 
in the eastern portion of the City on land donated by the City. Opened in 1949 as Los Angeles-Orange 
County State College, the institution has been given university status and has a current enrollment of 
approximately 3 1,999 per semester. The University's distinguished educational program offers various 
undergraduate and graduate degree programs. Enrollment in the educational system serving the City and 
its residents for the past five years is set forth below: 

TABLE XVI 
City of Long Beach 

Educational Enrollment 

Long Beach Unified Long Beach California State University 
9: Uear School District Citv College* 

Average enrollment per semester. 
Source: City of Long Beach Su~nmary Financial hfonnation Statanent for Fiscal Year 201 1 

The City also serves as the permanent headquarters for the 21-campus California State University 
and College System. The California University and College System's headquarters are located on a 
6.4-acre site in the western portion of the City on land donated by the City. California State University 
Long Beach continues to be one of the most popular institutions in California. It has built a successful 
student recruitment program that continues to attract high-achieving students, while maintaining a 
historical commitment to access. 

Cornmnity Facilities 

Long Beach has four major hospitals and a Veterans Affairs Medical Center. The City operates 
the Main Library in the downtown Civic Center and eleven other branch libraries throughout the City. 
Four newspapers, various online news websites, three radio stations and a cable television system are also 
located in the City. 

The City's Parks, Recreation and Marine Department coordinates and maintains municipal and 
school recreational services, including community centers, sports fields, a mountain camp, parks, tennis 
courts and golf courses. This department also administers the Long Beach Municipal Band, Leeway 
Sailing Center, El Dorado Nature Center, Rancho Los Cerritos and Rancho Los Alamitos, the Belmont 
Veterans Menlorial Pier, Rainbow Harbor and Rainbow Lagoon. The City's Parks, Recreation and 
Marine Department also maintains numerous parks devoted to open space and recreation, six miles of 
beaches and three marinas. 

The Barks, Recreation and Marine Department pi-ovides free and fee-based recreational programs 
md leisure op~~o1tu13itim~ boikl s~If-&rccted org~xixed, for people eof dl ages azmd e~dtms. ErouCir 
progims kclade fpee youth sports for ages 5 b 18 szniag thoaswds of psticipmts zi~~a3II.4~, summer 
and vacation day camps, I~er~zdreds of recreational a d  duc&ional classes, miling and aqwiics ittstructiotz, 



teen center activities, skateboarding opportunities, and supervised after-school and weekend activities at 
parks, schools and mobile recreation sites. 

Adult recreation opportunities include sports leagues, tennis and golf facilities and instruction. 
Recreation programs and social services for seniors are offered at community centers. Family recreation 
opportunities include Long Beach Municipal Band concerts, cultural arts programs, environmental 
programs, citywide and neighborhood special events, boating facilities, as well as general park and beach 
use. 

The Long Beach Convention and Entertainment Center stages productions of the Long Beach 
Symphony Association and the Long Beach Grand Opera. The California State University, Long Beach 
is home to the Bob Cole Conservatory of Music and the Richard and Karen Carpenter Performing Arts 
Center. Four community live theatres also entertain in the City. 

Largest Taxpayers 

No single taxpayer accounts for more than 1.03% of the City's total assessed valuation. The 
largest taxpayer is The Boeing Company, which had an assessed valuation as of September 30, 201 1 of 
approximately $416 million. The City's top 10 principal taxpayers are presented in the following table. 

TABLE XVlI 
City of Long Beach 
Major Taxpayers 

as of September 30,2011 
Assessed 
Valuation 

Industrv 
* 

1. The Boeing Company Industrial $ 415,898 
2. Macerich Lakewood LLC Power Plant 286,656 
3. AES Alamitos LLC Power Plant 229,400 
4. Legacy Partners I1 LB World Trade LLC Office Building 153,840 
5. 2009 CUSA Community Owner LLC Office Building 136,697 
6. Trizechahn Colony Square GP LLP Apartments 114,069 
7. GRE Shoreline Square LP Industrial 94,380 
8. Nobel Utah Long Beach LLC Hotel 90,933 
9. ARC0 Terminal Services Corp Industrial 84,573 
10. 200 Oceangate LLC Real Estate 83,050 

Total $1,689,496 

Percentage of Total 
Net Assessed 

Valuation 

' Local secured assessed valuation. Excludes mineral rights, possessory interest and unsecured assessed valuation. 
Source: City of Long Beach Summary Financial Information Statement for Fiscal Year 201 1 

CITY FINANClAL INFOMATION 

General 

Accwnb of t11e City me organized on the basis of hzds, each of wlzich is considered to be rt 
separate accounting entity. Operations of each fund are accounted for by providing a separate set of 
seIf-bakn~cZs~g at;co~xntS~ avi~eiz iazcr~tde its assets, IizbiHitis, raenres, & ~ ~ i a ; i  bak8lles- YeK'CEILEeS 311d 
expendimres. 



The modified accrual basis of accounting is followed for the General Fund, Special Revenue 
Accounts, Capital Projects, Expendable Trust and Agency Funds. Under this method, expenditures (other 
than interest on long-term debt) are recorded when the liability is incurred, and revenues are recorded in 
the accounting period in which they became measurable and available. The City considers the term 
"available" to mean collectible in the current period or soon enough thereafter to be used to pay liabilities 
of the current period. The accrual basis of accounting is utilized for all Proprietary and Internal Service 
Funds. 

The City employs the encumbrance method of accounting, under which purchase orders, 
contracts and other commitments are recorded in order to reserve that portion of applicable 
appropriations. Such commitments are provided for during the annual budget process as carried-over 
commitments. 

Budgetary Process 

The City's Charter governs the budget development process and deadlines. Per the Charter, the 
City Council adopts an annual budget for all funds prior to the start of the new fiscal year, which begins 
on October 1. Based upon the City Council's priorities and community feedback received during the 
budget development process, the City Manager submits a proposed budget to the Mayor on or before 
August 1. In a recent election, the Mayor was granted line-item veto. The Mayor then presents the City 
Manager's proposed budget with any additional recommendations to the City Council on or before 
August 15, after which public budget workshops and hearings are conducted with the City Council during 
which further amendments can be niade. If the City Council does not successfully adopt a budget before 
October 1, the City manager's budget as proposed becomes the budget for the new fiscal year. 

From the effective date of the budget, the amounts stated therein as proposed expenditures 
become appropriations to the various governmental funds. The City Council may amend the budget by 
motion during the fiscal year. In the past, the City Council has amended the budget, if necessary, on a 
quarterly basis. The City Manager may transfer appropriations within the departments, and within a 
given fund, without City Council approval; provided that the total appropriation at the h d  level and at 
the department level does not change. Transfers of appropriations between funds or between departments 
require City Council approval. Appropriations lapse at the end of the fiscal year to the extent they have 
not been expended or encumbered, however unspent appropriations in all-year h d s  and subfunds roll 
over into subsequent fiscal years until they are exhausted. 

In addition, the City's budgetary process may be affected by the fiscal condition of the State. See 
"-Current Financial Conditions of the State and the City'' below. 

Cnrrent Financial Condi~ons of the State and the City 

A number of the City's revenues are collected and dispersed by the State (such as sales tax and 
motor-vehicle license fees) or allocated in accordance with State law (most importantly, property taxes). 
Therefore, State budget decisions can have an impact on City finances. On-going weak economic 
conditions have resulted in significant revenue shoi-tfalls to the State. 

There can be no assurances that, as a result of the current Shte EinajrciaI stress, it will not 
significantly reduce revenues to local governments (including the City) or shifi financial responsibility for 
propms to losag g~\~mxn.tz~ts ss part af its e~orts to adkegs the State fi~~ax-s;.i;al dif5euTtie.s.. Ma 
prdictim be made by the City as to wktt mmswes tile State wig1 adopt to respond $0 eke cmerrt or 
ptential fat-ae financial difficulties. The City camat predict the final ouic;onie uf fiiture State budget 
negotiations, the impact that such budgets will have on the City's finances and operations or what actions 



will be taken in the future by the State Legislature and Governor to deal with changing State revenues and 
expenditures. Current and future State budgets will be affected by national and State economic conditions 
and other factors, including the current economic downturn, over which the City has no control. There 
can be no assurances that State actions to respond to State financial difficulties will not adversely affect 
the financial condition of the City. 

Similar to the State, the City has experienced financial pressure due to the econonlic downturn 
beginning in 2008. The length and depth of the economic downturn has resulted in a lack of growth in 
revenues in recent years, due to the stagnant economy. The City has generally addressed expenditure 
pressures through layoffs, not filling vacant positions, and various cost-cutting measures in all 
departments at the City. Additionally, the City continues to negotiate with labor groups to reduce 
retirement costs for City employees. 

The Proposed Fiscal Year 2013 Budget (the "Proposed Budget") is a balanced budget, and 
reflects several years of review, examination and reassessment of the City's priorities and fmancial 
constraints and identifies structural deficits through Fiscal Year 20 15. The Proposed Budget includes 
solutions proposed by the City including departmental reductions, employee contributions, government 
reform, pension reform, and new revenue generation. In addition, the City has taken proactive measures 
to establish a long-term strategic approach. Utilizing the "proportionate share" model approach of 
allocating necessary cost reductions, the City has established a savings target resulting in solutions to the 
General Fund structural deficit of $17.2 million in Fiscal Year 201 3 and have identified a General Fund 
structural deficit of $17.3 million in total for Fiscal Years 2014 and 2015. h addition, the City's 
departments were assigned reduction targets to curtail their growth, primarily reductions in salary 
increases and pension cost increases. The approach ensures that the City's police and fire departments 
receive almost 68% of the General Fund resources each year while keeping funds to pay for services such 
as parks, libraries, sidewalks, code enforcement, animal control, and internal support services. 

As of February 1, 2012, the Redevelopment Agency of the City was dissolved pursuant to State 
law. The City does not anticipate any potential impacts to the City's General Fund a result of the 
dissolution of the City's Redevelopment Agency. 

The City Council is expected to adopt the Fiscal Year 2013 Budget (the "2013 Budget7') by 
September 15,2012. The adjustments to the 2013 Budget numbers are not expected to be significantly 
different from the Proposed Budget numbers. 

Financial Statements 

The accompanying financial statements were developed from City records. Certain information 
such as Fund Balances, Revenues, Expenditures and Transfers of Tax Supported Funds and the Tax 
Supported Fund cash flow analysis were developed by City staff for use in this Official Statement. 

Each year the City adopts and maintains a balanced budget in accordance with California law. 
Certain recurring revenues received by the City and savings accrued as a result of the City's fiscal 
management are reserved in the General Fund. The City uses certain of its special funds to pay some of 
its general fund expenditures. The City has not increased general taxes to provide money for general fund 
expenditui-es since June 1 992. 

Tile fc>HIo%~fk~g r"lna~~cial ~15ttma1ts reQect trat̂ isa~tiozxs and baEa~~es iill &e City's Ga1ad Fmd. 
Table XVElI pro%+da a seate~~et~t of retPeaues, espe~di-es arz$ ohmges in &ad bala~zces for the Fisca5 
Years 2007 tjsou& 20231 1. Tabfe X E  presents &E City's final Gen-necrai f ind budget for Fiscal Year 201 3, 
the City's audited actuals for the General Fund for Fiscal Year 201 1, the City's adapted General Fwld 



budget for Fiscal Year 2012, and the City's proposed General Fund budget for Fiscal Year 2013. These 
tables are excerpts from the City's financial statements and may not include all relevant information. A 
complete review of the City's financial statements attached hereto as "APPENDIX A-CITY OF LONG 
BEACH GENERAL PURPOSE FINANCIAL, STATEMENTS FOR FISCAL YEAR ENDING 
SEPTEMBER 30, 2011" including the footnotes thereto, is necessary in order to make an informed 
investment decision. 

[Remainder of page intentionally left blank.] 



TABLE XVIII 
City of Long Beach 

General Fund Revenues and Expenditures 
(in Thousands) 

Revenues 
Property Taxes 
Other Taxes 
Franchise Fees 
Licenses and Permits 
Fines and Forfeitures 
Use of Money and Property 
From Other Agencies 
Charge for Services 
Other 

Total Revenue 
Expenditures 

Current: 
Legislative and Legal 
General Government 
Public Safety 
Public Health 
Community and Cultural 
Public Works 
Oil Operations 

Total Current Expenditures 
Debt service3: 

Principal 
Interest 
Debt Administration Fees 

Total Expenditures 
Excess of Revenues Over (Under) 

Expenditures 
0th& Financing Sources (Uses) Proceeds 

$ 1,962 $ -- $ -- $ 988 $ -- 
From Other Long-Tern Obligations 

Advances Change in Principal 3,377 -- -- -- -- 
Operating Transfers In 3 5,443 39,426 39,025 26,670 24,565 
Operating Transfers Out (11,001) (3.226) (3,085) (14,040) [120,6571 

Total Other Financing Sources (Uses) $ 29,781 $ 36,200 $ 35,940 $ 13.618 $ (96,092) 
Excess of Revenues Over (Under) 

Expenditures and Other Uses (3,223) 16,9 16 1,338 (6,489) (96,709) 
Fund Balance-October 1 147,437 144,214 161,130 170,191 163.702 
Fund Balance-September 30 $144,214 $161.130 $162,468 $163.702 $ 66.993 

' As part of the ilnplernentation of GASB 54 Fiscal Year 2010 was restated and reclassified. 
Includes sales and use tax, utility users tax, otl~er taxes and prope~ty tax in iieu of sales and use tax from Propos~tion 57. 
As part of the implementation of GASB 54, starting in Fiscal Year 201 1, the City pays debt service from the General Debt Service Fund. The Gene131 

Deb$ Smice Fund 1s funded pursua~t to an opm&ng tmnsfer out of the Gmml Fund. Sre footnote 5 
The C&y regularly bansfen current financial resources from one fund to another. In Fiscal Year 201 1,  the Sohd Waste Management Fund transferred 

rrarmtyb to the &ac~al h n d  [$4 4 r%$kkicm) for eaa~ings &e to the city andera Joint ~ o ~ v e r s  LAgmmenl $el.wen the L'rty aatd Las hk$geies C01j~t)J 

Szizihtrr District Xttmkr 2 and r11e Gzb Utility Ftm$ [SIU I nG!!io~] See*i'r;sWSTHTUT PONAL AND STATUTORY EL15TAT IQVS OP4 T &YES 
AVD MPEOPRIATIOKS-P~~~SL~L~~ 25." VaGous otPrrr nnuneys owed to the Genemi Fknrd t;;.um prwrotts Wmsfms o@ d& uyvmues are atso 
rqrese~lert 
' The City regularly tmnsfers current financial resources from one fund to another In Fiscal Year 2011, the Ge~eral Fund transferred approxrmately 
$18 8 zzxll1un to the Non-Major Gove~lunental Funds ($15 3 of such t~~nsfez was to the General Debt Se~vlce Fund) and appzoxi~ately $101 I to 



Redevelopment Capital Projects. 
The City has used previous years' general h n d  balances (previous years' surplus) to cover budget shortfalls. The City lns not used bonrowings finm 

restricted funds to cover budget shortfalls. 
Source: City of Long Beach - Comprehensive Annual Financial Report - Fiscal Years 2007 through 201 1 



TABLE XIX 
City of Long Beach 

Final General Fund Budget for Fiscal Year 2011, 
Audited Actuals for Fiscal Year 2011, 

Adopted General Fund Budget for Fiscal Year 2012, and 
Proposed General Fund Budget for Fiscal Year 2013 

(in Thousands) 

Fiscal Year 
Revenues 

Property Taxes 
Other Taxes ' 
Franchise Fees 
Licenses and Permits 
Fines and Forfeitures 
Use of Money and Property 
From Other Agencies 
Charges for Services 
Other 

Total Revenue 
Expenditures 

Current: 
Legislative and Legal 
General Government 
Public Safety 

' Public Health 
Community & Cultural 
Public Works 
Oil Operations 

Total Current Expenditures 
Debt service3 

Total Expenditures 

Excess of Revenues Over (Under) Expenditures 
Other Financing Sources (Uses): 

Operating Transfers In 
Operating Transfers Out 

Total Other Financing Sources (Uses) 
Excess of Revenues Over (Under) Expenditures 

and Financing Sources (Uses) 
Beginning Fund Balance-October 1 
Encumbrances-October 1 
Ending Fund Balance-September 30 

Final 
Budget 

2011 - 

$ 114,965 
121,768 
23,211 
17,406 
17,012 
48,347 

6,203 
25,088 

6,502 
$380.502 

$ 10,105 
16,100 

277,5 15 
5,321 

40,9 18 
28,679 

8,357 
$ 386,995 

72 $- 
$387.067 

$ (6,565) 

$ 25,831 
(19,128) 

$ 6,703 

$ 138 
163,374 

328 
$163.840 

Audited 
Actuals 
2011 

$ 116,692 
121,934 
24,184 
16,303 
16,193 
50,486 

5,035 
26,897 

6,100 
$383.824 

$ 9,683 
18,556 

274,768 
5,483 

40,265 
28,558 
7.173 

$384,441 
-- $- 

$384.441 

$ (617) 

$ 24,565 
(120,657) 

$ (96,092) 

$ (96,709) 
163,702 

-- 
$ 66.993 

Adopted Proposed 
Budget Budget 

2012 - 2013 

Includes sales and use tax, utility users tax, other taxes and property tax in lieu of sales and use tax from Proposition 57. Note that propelty tax 
in lieu of sales and use tax is categorized as revenues "From Other Agencies." 
?he City believes budgeted revenues are generally on track with actuals year to date. 
AS part of the implementation of GASB 54, starting in Fiscal Year 2011, the City pays debt service h m  the General Deht Service Fund. The 

General Debt Seivice Fund is funded puisuant to an operating tiamfer out of the Genaal Fund. See footnote 5. 
The Clty regularly transfers current financial resouices from one fimd to another. In Fiscal Year 20 11, the Solid Waste h a g a n e n t  Fund 

transfez4 moueys tn tke GenaiI EatEd ($4.4 2162kn) for mrk&gs dae lo ilre City under a Joint Powers A g c e e ~ ~  between t&e City sad kos 
Angeles County Sanitation District Nu~nber 2 and the Gas Utility Fund ($10.1 nGllion). See "CONSTITUTIONAL AND STATUTORY 
LMlTATfFa'ONS OH TAXES AAWD APPROPRTATEQM5- & O ~ O S ~ E ~ O R  35.'' Vaziou% t>d?m T ~ C ~ F F C ~ E  owed EO the Grmr%aE Ftnd  hnnt preeina4 
tra11sFk-s out a14 1-evm1nes are a150 rqresen'd. 
The City regularly tmprsfers curra~t Emr~cizl resources Ennl one frtnd to anotiler. kt Fiscal Year 201 i ,  the Genrewl Fund transferred 

appm~ix~ifreiy $18.8 rrili'i~crm to thz Wm-Mw CZovwrm~mt.dli Ftmds <$i5.3 uf su&~tmsfrr was to the G~D.BL%~ Debt Ser~iix F d )  -6nd 
app~nxiinately $10 1. i to Redevelopn~ent Capital P~njects. 
6 ~ h e  C&y has rrsed previous years' general h n d  balances (previous years' suzpl~rs) to cover budpet shortfails. The City has no1 used Ironowings 



%om restricted funds to cover budget shortfalls. 
Source: City of Long Beach 

Pension Plans and Post-Retirement Health Care Benefits 

CaEPERS. The City contributes to and contracts with California Public Employees' Retirement 
System ("CalPERS9'), an agent multiple-employer public employee defined benefit pension plan, for full- 
time employees retirement and disability benefits. CalF'ERS provides retirement and disability benefits, 
including annual cost of living adjustments ("COLA"), and death benefits to plan members and 
beneficiaries. CalPERS acts as a common investment and administrative agent for participating public 
entities within the State. Benefit provisions and all other requirements are established by State statute and 
City ordinance. Copies of CalPERS' annual financial report may be obtained from their executive office: 
400 P Street, Sacramento, CA 958 14. Since CalPERS is on a fiscal year ending June 30, all actuarial 
calculations for the City's retirement plan are made on a fiscal year ending June 30, which differs fkom 
the City's September 30 fiscal year end. 

Under the terms of the contract between CalPERS and the City, all full time employees are 
eligible to participate in CalPERS and become vested in the system after five years of service. The City 
has a multiple tier retirement plan with benefits varying by plan. Vested first and second tier safety 
employees who retire at age 50 are entitled to receive an annual retirement benefit, payable monthly for 
life, in an amount equal to 3% of the employee's highest paid year of employment for each year of 
credited service. Vested first and second tier miscellaneous employees who retire at age 55 are entitled to 
receive an annual retirement benefit, payable monthly for life, in an amount equal to 2.7% of their highest 
paid year of employment for each year of credited service. The City created a third tier for miscellaneous 
employees hired after October 1, 2006. Vested third tier miscellaneous employees who retire at age 55 
are entitled to receive an annual retirement benefit, payable monthly for life, in an amount equal to 2.5% 
of their highest paid year of employment for each year of credited service. 

Retirees under the first tier are eligible to receive a maximum annual 5% cost-of-living increase 
in their retirement benefit, while those under the second and third tier are eligible to receive a maximum 
annual 2% cost-of-living increase. 

Contribution requirements of plan members and the City are established and may be amended by 
CalPERS. For Fiscal Year 20 1 1, safety and miscellaneous plan participants were required to contribute 
9% and 8% of their annual covered salary, respectively. However, in certain cases, as a benefit to plan 
members, the City has elected to pay a portion of the plan members portion of the contribution 
requirements. In addition, the City is required to contribute at an actuarially determined rate applied to 
annual covered payroll. For Fiscal Year 201 1, the employer contribution rates were 12.297% for 
miscellaneous employees and 17.097% for safety employees. For Fiscal Year 2012, the employer 
contribution rates are 16.072% for miscellaneous employees and 22.687% for safety employees. For 
Fiscal Year 2013, the contribution rates are expected be 15.159% for miscellaneous employees and 
22.3 15% for safety employees. 

As of the most recent actuarial valuation date (June 30, 2010), the safety plan had an unfunded 
actuarial accrued liability of approximately $73,275,000, with a funding ratio of 95.9%, and the 
miscellaneo~s plan had an unfunded actuarial accrued liability of approximately $195,881,000, with a 
funding ratio of 89.6%. The funded ratio compares the actuarial value of assets to the actuarial accrued 
lial?ilities of the safety plan or the rniscellaneotls pl&$k as applicable" The ratios change eFie?y v&luation 
yea, reflecting ass& pe~fowna~ce, demogaphih: changq tlctuapl'a1 tlssl~~lption~me&nd ~hmges, beneEt 
stmcture changes or a variety of other actuarial gains ar~d Tosses. Generally, the matt of gaFnsJlosses 
from CalPEWS investlllents are deternlined by using a rolling average n~ethodology of gains and losses 
yecar over. The most rment year's impact does not affix$ the stakehdchzr's contribatiorr rates until three 



years later. However, CalPERS believes the economic events beginning in Fiscal Year 2009 have been 
unique, and therefore should be treated separately from past gains/losses. Therefore, CalPERS approved 
a smoothing methodology for Fiscal Year 2010 where the losses for such year are isolated and amortized 
over a 30 year separate period, and phased in over a three year period. Such change to the methodology 
resulted in a second layer of contributions added to the rolling 30-year results the City has been using in 
past years. Just recently, CalPERS approved a quarter point reduction in its investment return forecast, 
resulting in an employer contribution rate increase (effective as of July 1, 201 2). CalPERS is planning a 
two-year phase-in of the rate increase using the smoothing methodology it has been using in past years. 

The following table shows the City's historical funding progression of CalPERS for 2006 through 
2010, as of a June 30 actuarial valuation date. The 2009 values reflected in the table below do not reflect 
a significant portion of Fiscal Year 2008-2009 losses because of the smoothing methodology used by 
CalPERS. Furthermore, there can be no assurances that contribution rates will not continue to increase. 

TABLE XX 
City of Long Beach 

CalQERS Analysis of Funding Progress 
(Illnaudited) 

(in Thousands) 

Entry Age Excess Funded Excess Funded 
June 30 Actuarial Normal (Deficit1 Ani~ual (Deficit1 Unfunded) 

Actuarial Value of Accrued Unfunded) Funded Covered Assets as a % of 
Valuation Assets Liability Assets Status Payroll Covered Payroll 

Date (a) (b) (a) - (b) (a) 1 (b) (c) [(a) - @)I 1 (c) 

Miscellaneous Employees 

Safety Employees 

Source: City of Long Beach 

See "Note 14 - Retirement Programs" in "APPENDIX A-CITY OF LONG BEACH 
GENERAL PURPOSE FINANCIAL STATEMENTS FOR FISCAL YEAR ENDING SEPTEMBER 30, 
20 10" for additional information about CalPERS. 

Public Agency Retirenzerzt System-Defined Benefit Plan. The Public Agency Plan (the 'Tlan") 
is a defined benefit, single employer retirenient and death and &s;rbility benefits plan provided for special 
status contractors and seasonally and temporary employees of the City. The Plan, which took effect on 
Ja~maky 3 ,  3 is a c I ~ ~ n / s f e r ~ 7  for the City tkzxuug11 8 third pa* ad&~S3tstr~&b3f~ The P~E&LX pmvides fix- 
~'tair-eine~xt as ir,wll a de&h aitd disability bezrefi2;s b eligible i~dividmis attd tlttir ber~eficiarles. 



The Plan benefit is a lifetime monthly annuity equal to 1.50% times the final average of the 
participant's highest 36 consecutive months' salary times the years of service. The Plan requires 
participant contributions of 6.2% of earnings for special status contractors and 3.0% of earnings for 
seasonal and temporary employees. All employees enter the Plan upon h e ,  and all benefits are vested 
after five years of service for special status contractors or immediately for seasonal and temporary 
employees, and all employees are always vested in their employee contributions. It is assumed that upon 
termination, employees will choose to receive an actuarially equivalent lump sum (based on the actuarial 
assumptions described below). 

The following information describes the calculation methodology: 

(a) The Plan's annual pension cost ("APC") for Fiscal Year 201 1 is based on data 
fi-om Fiscal Year 2010 and was $105,000; based on the same methodology, the APC for Fiscal 
Year 2012 is projected to be $109,000. 

(b) The actuarial liabilities and assets are valued as of September 30,2010. 

(c) The actuarial cost method used is the projected-unit-credit-method. Under this 
method the contribution rate is the sum of the normal cost rate plus the unfunded actuarial 
liability rate. The normal cost is defined as the actuarial present value of benefits allocated to the 
valuation year and the actuarial accrued liability is the present value of benefits allocated to all 
periods prior to the valuation year. The normal cost rate is determined by dividing the normal 
cost by expected covered payroll. 

Tn dete~mining the Plan's actuarial accrued liability, the projected benefit of each participant must 
be allocated between the past year and future years. This allocation is made by multiplying the projected 
benefit by a fraction, the numerator of which is the participant's total credited years of service on the 
valuation date, and the denominator is the participant's total credited years of service at anticipated 
benefit commencement. 

The unfunded actuarial liability is the difference between the actuarial accrued liability and plan 
assets. This difference is amortized as a level dollar amount (in the 2010 actuarial valuation used to 
determine the Fiscal Year 2011 APC, a seven-year amortization is used for the September 30, 2006 
unfunded liability and a 10-year amortization is used for all other gains and losses) to determine the 
unfunded actuarial liability rate. The actuarial value of plan assets is based on a five-year smoothing of 
gains and losses. The actuarially assumed interest rate for the 20 10 valuation was 5 25%. 

See "Note 14 - Retirement Programs" in "APPENDIX A----CITY OF LONG BEACH 
OSE FINANCIAL STATEMENTS FOR FISCAL YEAR ENDING SEPTEMBER 30, 

20 1 1 " for additional information about the Plan. 

Post-Retivenzent Health Cave Benefits. Full-time City employees are entitled to receive up to 96 
hours of sick leave per year. Unused sick leave may be accumulated until termination or retirement. No 
sick leave benefits are vested; however, under the provisions of the City's Pemonnel Ordinance, upon 
retirement the City allows retirees, their spouses and eligible dependents to use the cash value of the 
retiring employee's accum~kEated wssed sick leave to pay for health, dentaI and Imlg-tern care hurance 
premiums under the City's Retired Employees Health Insurance Program. Once the cash value of the 
retired e~r~piayee's uxxused sick leave is e~;hau$ted, the retiree a11 geminate coverage or ele& t~ tl05;1tizx~e 
paying premiums st tilt2 retiree's expease, The City has providd two one-time early retkemeat f rcerrtive 
programs. The Erst 11x4 a maximm vake of $25,DW f i r  en~~~ioyea ,  based on age, who retired during 



calendar year 1996, and a second incentive offered a 16 hour increase in sick leave per year of service for 
management employees who retired by June 30,2004. 

At September 30, 2011, there were 557 participants in the City's Retired Employees Health 
Insurance Program, and the non-interest bearing cash value equivalent of the remaining unused sick leave 
for the current retirees totaled $20.9 million. Total premiums and actual claims paid by the City under the 
Retired Employees Health Insurance Program for Fiscal Year 201 1 were $9.0 million, and are included in 
the expenses of the Employee Benefits Internal Service Fund. 

As of September 30, 201 1, the City has recorded a liability in the Employee Benefits Internal 
Service Fund of $105.7 million, based on an actuarial study of current and future retiree accumulated sick 
leave performed in accordance with Governmental Accounting Standards Boards Statement No. 16, 
"Accounting for Compensated Absences". The liability takes into account an estimate of future usage, 
additional leave accumulation and wage increases for both current retirees and active employees, an 
additional amount relating to the sick leave incentive for employees who retired during calendar year 
1996, and 2009 negotiated public safety health benefit supplements. The actuarial study assumes 
projected investment returns of 5.0%; wage increases of 3.5% per year for miscellaneous and 4.5% per 
year for safety employees, and insurance premium increases of 4.5%. The estimated current portion of 
such obligation of $7.8 million has been fully funded, over time, through burden rates charged to the 
City's various l n d ,  applied as a percent of current productive salaries. 

See "Note 15 - Post Retirement Heath Care Benefits" in "APPENDIX &CITY OF LONG 
BEACH GENERAL P OSE FINANCLAL STATEMENTS FOR FISCAL YEAR ENDING 
SEPTEMBER 30, 2011" for additional information about the post-retirement health care benefits 
provided to the employees of the City. 

Employer/Employee Relations 

The City recognizes various employee organizations, the largest ones being the International 
Association of Machinists ("IAM"), Police Officers Association ("POW) and Fire Fighters Association 
("FFA"), which collectively represent approximately 84% of all City employees in a variety of 
classifications. Most City employees are covered by negotiated agreements. 

The contract with the IAM is in effect until September 30, 2013. The members of the POA are 
covered by contracts in effect until September 30, 2016. The City has not experienced a major work 
stoppage by City employees in the past five years. 

Insurance Coverage 

The City has adopted separate self-insurance programs for workers' compensation and general 
liability claims. The City has in place all-risk property insurance in the amount of $1 billion and a Public 
Employee Dishonesty policy, including a Faithll Performance policy, with limits of $10,000,000 which 
covers all employees, officers and elected officials. 

As of September 30, 201 1 a reserve of $1 14.4 million had been established to cover anticipated 
claims and judmmts. This represents estimates s f  amunts to be paid fos actual and incmed but ~1s t  
reported claims based upon past experience, modified for current trends and developments. The City 
d ~ e s  not h3:ve an? t~utdmding mGtE:es. The City kw* rem~ded a curreat liat'6-iIihy of $21 .A nilIit*n md a 
long-tern Llal3ility of $92.9 million in the Iasumnce Intern& Service Fad.  



The ultimate amount of losses incurred through September 30, 2011 is dependent on future 
developments. Based upon actuary evaluation, the City's management believes that the aggregate accrual 
adequately represents such losses. 

Bonded Indebtedness 

As of July 3 1, 2012 the City had outstanding revenue bonds of approximately $1.6 billion, of 
which approximately $10.1 million are payable from the City General Fund. Also outstanding were 
(a) lease revenue bonds in the amount of approximately $335 million, of which approximately $166 
million are payable froni the City General Fund*, (b) tax allocation revenue bonds, which include 
redevelopment bonds (not payable fi-om the City General ~und*)  in the amount of approximately $166 
million, and (c) pension obligation bonds (payable from the City General Fund*) in the amount of 
approximately $55 million. 

In addition to the outstanding revenue bonds described above, the City has established 
commercial paper programs (not payable from the City General Fund*) for: (a) the Harbor Department in 
the aggregate principal amount of $383,500,000 (none of which was outstanding as of July 31, 2012); 
(b) the Water Department's Sewer Fund in the aggregate principal amount of $20,000,000 (none of which 
was outstanding as of July 31, 2012); (d) the Long Beach Airport in the aggregate principal amount of 
$25,000,000 (none of which was outstanding as of July 31, 2012); and (e) the Gas and Oil Department in 
the aggregate principal amount of $35,000,000 ($3,000,000 million aggregate principal amount of which 
was outstanding as of July 31, 2012). Currently, the commercial paper programs for the Harbor 
Department, the Sewer Department and Long Beach Airport are not supported by letters of credit, and 
therefore no commercial paper notes may be issued under those programs at this tinie. The City has no 
plans to obtain new letters of credits on those programs at this time. Additionally, on May 26, 201 1, the 
Sewer Department obtained a revolving line of credit from Wells Fargo, National Association, in the 
amount of $20,000,000, which expires on May 26,2014. 

The City has no outstanding general obligation debt and has never defaulted on any principal or 
interest payments associated with any of its debt obligations. The City's currently outstanding 
indebtedness is set forth in the tables below: 

[Remainder of page intentionally left blank.] 

* General Fund totals include Lntemal Sewice Funds. 
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TABLE XXI 
City of Long Beach 

Summary sf the City and Related Agencies 
Outstan&ng Debt 

(as of July 31,2012) 

Revenue Bonds 
Final Original Par Amount 

Issue Name Maturity Amount Outstanding 

Series 2012A Water Revenue Bonds 
Series 2010A Water Revenue Refunding Bonds ' 
Series 20 10A & B Airport Revenue Bonds 
Series 201 0B Harbor Revenue Refunding ~ o n d s  
Series 2010A Harbor Revenue Bonds 
Series 2009A, B & C Airport Revenue Bonds and Airport 

Revenue Refunding Bonds 
Series 2007A & B, Long Beach Bond Finance Authority 

("LBBFA") Natural Gas Purchase Revenue Bonds (Fixed 2032 635,665,000 560,365,000 
Rate) 

Series 2007B LBBFA Natural Gas Purchase Revenue Bonds 2033 251,695,000 69,005,000 
(LIBOR Index Rate) 

Series 2005A & B LBBFA Limited Obligation Refbnding 
Revenue Bonds (Redevelopment, Housing and Gas Utility 
Financings) (Central Redevelopnient, Los Altos 2040 184,757,306 
Redevelopment, North Long Beach Redevelopment, Poly 

167,657,306 

High Redevelopment and West Beach Redevelopment 
Project Areas and Housing Projects) 

Series 2005 Gas Utility Bonds 2013 7,675,000 1,770,000 
Series 2005A LBBFA Limited Obligation Refimding Revenue 201 

Bonds (AD 90-3) 
2,100,000 

Series 2005A & B Harbor Revenue Refunding Bonds 2025 257,975,000 1 17,200,000 
Series 2004A Taxable Variable Rate Demand Revenue Bonds 2030 11,595,000 10,095,000 

(Towne Center) * 
~ e i i e s  2004A PE B Harbor Revenue Refunding Bonds 2018 113,410,000 45,685,000 
Series 2002B Harbor Revenue Bonds 2027 150,000,000 48,455,000 
Series 1998A Harbor Revenue Refunding Bonds 2019 206,330,000 98,215,000 
Series 1997A Water Revenue Refunding Bonds 2024 46,945,000 5,175,000 

' Proceeds were used to partially refund the Series 1997A Water Revenue Refunding Bonds. 
proceeds were used to ~artiallv refund the Series 2002B Harbor Revenue Bonds, the Series 2004A Harbor Revenue Refunding Bonds 
and the Series 2005A Harbor Revenue Refunding Bonds. 
The Series 2009C Airport Revenue Bonds are Federally Taxable - Build America Bonds which includes a federal direct payment equal 
to 35% of the interest payable on the Series 2009C Airport Revenue Bonds. 
proceeds were used to prepay the costs of the acquisition of a specified supply of natural gas to be delivered over approximately 30 years 
under an agreement between Menill Lynch Comnmodities, Inc. ("Seller") and LBBFA. The Seller is obligated to deliver specified daily 
quantities of gas to LBBFA, make certain payments for any gas not delivered and to ranarket gas not taken by the City. In the event the 
tmnsstian is teminated by the Sellerer, there is a tmir~ation payment doe to LBBFA. Merrill Lynch & Co. rinconditionally grrarantm 
the payment obligations of the Sdier mda the agree113ent. A tender offer wzs can~$eted on Augiist 1 2 , 2 W  redacing the o-cltstmding 
debt of the Series 2007A & B LBBFA Natural Gas Purchase Reven~~e Bonds by $48,255,000 and $182,690,000, respect~vely. 

5 isi'1za% part of L.+:vt~g Ba117i1 BGR$ Frkramrz hdtliarity W~~e::~ue Bcmtk ,FMeedeb:e!~p~~'rtcak~ Plowing a& Vas hiiiiity Fisaa:~lciuxgs$lA.thiS 
Series A- 
' & f a d  ;the Series 1993 H;afhnp. Re~ienue Bonds aggregate pinrsipnJ nn~omt of$127.470,1#311. 
* Payable from the City General Fund. 
Source: City of Long Beach 



Lease Revenue Bonds 
Final Original Par Amount 

Issue Name M a t u r i ~  Amount Outstanding 

LBBFA 2012 Refunding Revenue Bonds (Aquarium of the 2030 
Paciiic Project) 

$ 102,580,000 $ 102,580,000 

20 10 Lease Agreement between Bank of America Public 
Capital Corporation and the City 

* 

series ~ O O ~ B L B B F A  Lease ~evenue  Bonds (Parkslopen 203 1 24,320,000 24,320,000 
Space Financing Project) * 

Series 2006A LBBFA Lease Revenue Refbnding Bonds 2024 50,785,000 36,655,000 
(Rainbow Harbor Refinancing Project) 3' * 

Series 2005A LBBFA Lease Revenue Refunding Bonds 
(Temple Willow Facility Refinancing Project) 4' * 

Series 2003A (Non-AMT) & B (AMT) Southeast Resource 201 120,235,000 65,615,000 
Recovery Facility Authority Lease Revenue Bonds 

Series 2003 LBFFA Lease Revenue Bonds (Skylinks Golf 
Course Project) * 

2029 

Series 2002 LBBFA Lease Revenue Bonds (Public Safety 
Facilities) * 

203 1 

Series 200i LBBFA Lease Revenue Bonds (Plaza Parking 2027 1 1,500,000 8,860,000 
Facilities) 6 3  * 

Series 1 9 9 8 ~  LBBFA Lease Revenue and Refunding 
Bonds (Temple Willow) * 

LBBFA 2012 Refunding Revenue Bond (Aquarium of the Pacific Project) issued April 3,2012 refunded the Series 2001 LBBFA 
Lease Revenue Refunding Bonds (Aquarium of the Pacific Project). 
The 2010 Lease Agreement Refunded the Series 1997A LBBFA Lease Revenue Refunding Bonds (Civic Center Project). 
Series 2006 LBBFA Lease Revenue Refunding Bonds (Rainbow Harbor) issued April 2006 refunded the Series 1999A LBBFA 
Revenue Bonds (Rainbow Harbor) and the 1997 Queensway Parking Facility Bonds. 
Series 2005 LBBFA Lease Revenue Refunding Bonds (Temple Willow) issued August, 2005 refunded the Series 1998A LBBFA 
Revenue Bonds (Temple Willow). 
Series 2003A & B Southeast Resource Recovery Facility Authority Lease Revenue Bonds issued November 12,2003 refunded the 
Series 1995A & B Southeast Resource Recovery Facility Authority Lease Revenue Refunding Bonds. 
Series 2001 LBBFA Lease Revenue Bonds (Plaza Parking Facilities) defcased a portion ($8,755,000 original par) of the Series 1992 
Tax Allocation Revenue Bonds (West Long Beach Industrial and Downtown Project). 

* Payable from the City General Fund. 
Source: City of Long Beach 

[Remainder of page intentionally left blank.] 



Tax Allocation Revenue Bonds 
Final Original Par Amount 

Issue Name h o u n t  Outstanding 

Series 2010A & B Redevelopment Agency of the City of Long 
Beach, Taxable Recovery Zone Economic Development 2040 $ 32,980,000 $ 32,390,000 
Bonds (North Long Beach) 

Series 200.56 LBBFA Tax Allocation Revenue Bonds 
(Downtown and North Long Beach Redevelopment Project 203 1 35,045,000 34,785,000 
~ reas ) '  

Series 2002A LBBFA Tax Allocation Revenue Bonds 
(Downtown Redevelopment; North Long Beach 
Redevelopment; Poly High Redevelopment and West Beach 203 1 77,715,000 25,864,789 

Redevelopment Project Areas) 
Series 2002B LBBFA Tax Allocation Revenue Bonds 

(Downtown Redevelopment and West Long Beach Industrial 2024 47,780,000 41,490,000 
Redevelopment Project  rea as)" 

Series 1992 Tax Allocation Revenue Refunding Bonds (West 
Long Beach Industrial and Downtown Project) 2017 117,490,000 3 1,025,000 

' Series 2005C LBBFA Tax Allocation Revenue Bonds issued February 2006 partially defeased the Series 2002 Long Beach Bond Finance 
Authority Tax Allocation Revenue Bonds. 
Series 2002B LBBFA Tax Allocation Revenue Bonds issued December 2002 partially defeased the Series 1992 West Long Beach 
Allocation Revenue Bonds and the Series 1992A Downtown Project Refunding Bonds. Maturity date revised at partial defeasement of 
1992 bonds by the Series 2002B LBBFA Tax Allocation Revenue Bonds. 

Source: City of Long Beach 

Pension Obligation Bonds 
Final Original Par Amount 

Issue Name Maturity Amount Outstanding 

Series 2002A & B Pension Obligation Refunding Taxable ~ o n d s *  2021 $ 76,550,000 $54,525,000 

* Series 2002A&B Pension Obligation Refunding Taxable Bonds partially defeased Series 1995 Pension Obligation Refunding Bonds in 
September 2002. The remaining issue amount after partial defeasement of the Series 1995 Pension Obligation Bonds was $23,920,000. 
Series 2002A&B Pension Obligation Bonds were remarketed on December 30,2005 to a fixed rate from auction rate. 

Source: City of Long Beach 

[Remainder of page intentionally left blank.] 



A schedule of the City's direct and overlapping debt as of September 30,201 1, is below: 

TABLE XXII 
City of Long Beach 

Direct and Overlapping Debt 
(in Thousands) 

201 0-1 1 Assessed Valuation: 
Redevelopment Incremental Valuation: 
Adjusted Assessed Valuation: 

DIRECT DEBT: 
City of Long Beach 

Lease Revenue Bonds 
Marks-Roos Bonds 
Pension Obligations 

TOTAL DIRECT DEBT 

OVERLAPPING TAX AND ASSESSMENT DEBT: 
Cemtos Community College District 
Compton Community College District 
Long Beach Community College District 
Los Angeles Community College District 
ABC Unified School District 
Conlpton Unified School District 
Long Beach Unified School District 
Los Angeles Unified School District 
Paramount Unified School District 
Los Angeles County Flood Control District 
Metropolitan Water District 

TOTAL OVERLAPPING TAX AND ASSESMENT DEBT ' 
OVEEAPPING GENERAL FUND OBLIGATION DEBT: 
Los Angeles County General Fund Obligations 
Los Angeles County Pension Obligations 
Los Angeles County Superintendent of Schools Certificates of 

Participation 
Compton Unified School District Certificates of Participation 
Los Angeles Unified School District Certificates of Participation 
Paramount Unified School District Certificates of Participation 
County Sanitation District No. 1 Certificates of Participation 
County Sanitation District No. 2 Certificates of Participation 
County Sanitation District No. 3 Certificates of Participation 
County Sanitation District No. 8 Certificates of Participation 
County Sanitation District No. 19 Certificates of Participation 

TOTAL GROSS OVERLAPPING GENERAL FUND 
OBLIGATION DEBT 

TOTAL GROSS OVERLAPPING COMBINED DEBT 
Less: Los Angeles County General Fund Obligations 

supported by landfill revenues 
Los Angeles Unified School District (Qualified Zone 
Academic Bonds supported by period payments to 
investment accounts) 

TOTAL NET OVERLAPPING COMBINED DEBT 

TOTAL NET DIRECT AND OVEEAPPIMG COMBINED 
DEBT " 

Supported Southeast Resource Recovery Facility issues. 
"xciudcs 1% 5 Act an& Meijts-Roo3 Act Emads. 

Outstanding Exclusions Outstanding 

' Excfu.des tax and revenue ankizipsion nates, enterprire =\elrue, mortgage rea,a,entIe and bx al ioatbn b n b s  and non-bonded 
~ a p i h t  !ease obtipt~ons. 
PrinCipd pjjxmtS m d e  by &e Cify ~n S q m b e r  30,201 1. are not reSiected -d the schcdule above. T k s e  payments wwe 

posted, by the trustee, OII October 1,201 1. 
Source: Cal1frJm3a Mun&cipi SfatbiLs, Iac. 



Assessed Valuation 

The City uses the facilities of the County for tax assessment and collection. City taxes are 
assessed and collected at the same times and on the same tax rolls as County, school and special district 
taxes. 

Under California law, two additional types of exemptions were authorized beginning in the tax 
year 1969-70. The first of these exempts 50% of the assessed valuation of business inventories from 
taxation. The second provides an exemption of $7,000 of the assessed valuation of an owner-occupied 
dwelling from which application has been made to the County Assessor. Under a recently enacted 
constitutional amendment, the California Legislature can raise this exemption. Revenue estimated to be 
lost to local taxing agencies due to such exemption is reimbursed from State sources. The reimbursement 
is based upon total taxes due upon these exempt values and therefore is not reduced by any amounts for 
estimated delinquencies. 

Summarized below is the assessed valuation and tax collection record of the City for the most 
recent five-year period. In addition to the information provided below, the County Assessor estimates an 
increase in assessed valuation of 6.9% for the City during the County's most recent Fiscal Yeas (July 1, 
201 1 through June 30,2012). 

TABLE XXIII 
City of Long Beach 

Assessed Valuations and Tax Collection Record 
Fiscal Years 2007 through 2011 

(in Thousands) 

Estimated 
Fiscal Full Market 
Year * - Valuation 

2007 $38,915,969 
2008 42,272,615 
2009 45,573,824 
2010 44,227,262 
201 1 42,995,965 

Valuation 
For Revenue 

Purposes 

$ 38,915,969 
42,272,615 
45,573,824 
44,227,262 
42,995,965 

Total Current 
Total City Tax Levy 
Tax Levv Collectiolls 

$ 155,850 $ 145,113 
174,002 157,865 
191,251 179,716 
180,159 161,354 
174,025 165,851 

Percent 
of Levy 

Collected 

93.1% 
90.7 
94.0 
89.6 
95.3 

Based on the County's Fiscal Year ending June 30. 
Source: City of Long Beach Sumnary Financial Information Statement for Fiscal Year 201 1 

See "CONSTITUTIONAL AND STATUTORY LIMITATIONS ON TAXES AND 
APPROPRIATIONS ." 

Tax Rates 

Historically, properties in the County have been subject to taxation at varying rates by 80 
municipalities, including the City and numerous special purpose districts. Each entity would set its 
budget expenses and then determine, subject to certain legal limitatioils, the property tax rate to be levied 
in order to raise sufficient funds. In 1979, the Constitutio~~ of the State of California was amended by 
Article XPPP A (Troposition I?") wiiich provides that the maximum ad valorem tax ixo nm1 prop&y 
cannot exceed I % of the "fidl cash value" of the red property as shown on the 1975-76 tax bill or the 
appiaisat viilue of re84 property when p u ~ h s e d  or aew~ly coastnecked after the 1975 assessment. 'fie 
"fiirll cash value'hmay also be amually adjusted to reflect idation at a rate m t  to exceed 2% per year, a 
reduction in the commer  price index or eoqarable local data, or decreases k property value caused by 
damage, destruction or otlzer factors. Propositiorz 13 prohibits tlze levying of ally other ad valorem 



property taxes except for property taxes required to pay debt service for voter-approved general obligation 
bonds. 

Prior to the adoption of Proposition 13, real property was assessed at 25% of market value, and 
the tax rate was $4 per $100 of assessed value. Beginning in 1982, assessed valuation is calculated at 
100% of market value, whch reduces the tax rate to $1 per $100 of assessed value. 

On November 7, 2000, the voters of the City approved Measure J, which provided for a reduction 
in the tax rate imposed upon users of electricity, gas, telephone and water services within the City. 
Measure J requires the utility users tax on changes made for such services to be reduced by 50% (10% 
each year for five years, commencing October 1, 2000). Proceeds from the utility users tax are 
considered a general h d  revenue and are used to provide basic City services, such as police, fire and 
paramedic. No assurance can be given that the voters of the City will not, in the future, approve 
additional initiatives which reduce or repeal local taxes, assessments, fees or changes that currently are 
deposited in the City's Genera1 Fund. 

The following chart summarizes all property tax rates for all overlapping governments per $100 
of assessed real property value within the City for the last five fiscal years. 

TABLE 
City of Long Beach 

Property Tax Rates Per $100 of Assessed Valae 
Fiscal Years 2006 through 2010 

City Los Angeles Unified Co nity Special 
Fiscal year* Direct Rate Countv Schools Colleges Districts Total 

2007 $1 .OOOOOO $0.000663 $0.106814 $0.021462 $0.004752 $1.133691 
2008 1.000000 0.000000 0.123342 0.008794 0.004500 1 .I36636 
2009 1 .OOOOOO 0.000000 0.124782 0.0221 15 0.004300 1,151197 
2010 1 .OOOOOO 0.000000 0.151809 0.0231 12 0.004300 1.179221 
201 1 1 .OOOOOO 0.000000 0.186954 0.040310 0.003700 1.230964 

' Based on Los Angeles County's Fiscal Year Ending June 30. 
Source: City of Long Beach 

Beginning in Fiscal Year 1975, redevelopment tax increments were allocated to the City of Long 
Beach Redevelopment Agency. These redevelopment tax increments are computed on the basis of the 
redevelopment property increment values multiplied by the total tax rate for the fiscal year. 
Redevelopment property increment values represent the difference between the base value of properties 
designated for redevelopment and their market value. 

Tax Receipts 

Taxes received by the City include Property Taxes, Utility Users Taxes, Sales and Use Taxes, 
Transient Occupancy Taxes, Business License Taxes, and an Oil Production Tax. Of sucl~ taxes, Property 
Taxes, Utility Users Taxes and Sales and Use Taxes constibte the major sources of tax revenues. None 
of the general taxes currently imposed by the City are affected by Proposition 218. See 
""COAISTFTLITE6)N.4L AND ST,&TWQRV LW41TATEOMS ON TAXES AND iVPROPRIATIQNS- 
Prqosihn 2 18.'" 

The followjng table sets forth tax revenues received by the City, by source. 



Property   ax' 
Utility Users   ax^ 
Sales & Use Tax 
Transient Occupancy Tax 
Business License Tax 
Franchise Tax 
Oil Production Tax 
Other  ax^ 

Total 

TABLE XXV 
City of Long Beach 

Tax Revenues by Source 
Fiscal Years 2007 through 2011 

(in Thousands) 

Includes delinquent tax collections and supplemental or redemption revenue. 
Utility Users Tax Revenue decrease is due to Measure J. Measure J is a voter initiative that lowered the Utility Users Tax 1% a 
year starting from Fiscal Year 2001 until Fiscal Year 2005 (from 10% to 5%). The Fiscal Year 2007 and 2008 figures re net of 
refunds and adjustments. 
Includes property tax in lieu of sales and use tax as provided in Proposition 57. 
In May 2007, the City's voters approved an increase in the oil production tax (OPT) per barrel of crude petroleum taken from the 
City. The OPT was increased from .15 a barrel to .40 with the .25 increase going to public safety budgets. 
Includes real property transfer, special parking, miscellaneous taxes and transfers in lieu of taxes. 
Tax revenues by source include all governmental fund types (general, special revenue, and capital projects funds), including 
property tax and transient occupancy tax, also referred to as hotel tax, for the Long Beach Redevelopment Agency, in accordance 
with generally accepted accounting principles. The Long Beach Housing Authority had no tax revenue in Fiscal Year 2007. 

Source: City of Long Beach Summary Financial Information Statement for Fiscal Year 201 1 

Investment of City Funds 

The City maintains an Investment Policy, which, pursuant to the provisions of Section 53646 of 
the California Government Code, is annually subn3itted to and reviewed by the Investment Committee of 
the City and approved by the City Council. Quarterly reports, which summarize the investment activity 
and portfolio balances, are also provided to the City Manager, the City Auditor and the City Council. In 
addition, the Investment Committee, comprised of the City Manager, the City Auditor, the City Attorney, 
the Director of Financial Management, the City Treasurer, the City Controller, the Budget Manager and 
the Chief Financial Officers of the Harbor and Water Departments, meets quarterly, or as needed, to 
review investment policies and strategies and to make recommendations consistent with approved 
investment policies. 

The goal of the Investment Policy is to invest public funds in a prudent manner, maintaining 
maximum security, meeting the daily cash flow demand of the City and conforming to all State and local 
statutes governing the investment of public funds. The objectives of the Investment Policy are, in the 
following order of priority: 

FIRST, Safe@ ofPt-inc@all, thro~~gfi nmagement of both credit risk and market risk as 
well as the application of the "Prudent Investor Rule." Credit risk is to be mitigated through 
pmiknt in%*~stmcm cheices acand partfolk ddi.sre~sifica$ian~ bfarket risk is r;n be mirig%ted by 
li&ting ahe weighted average 131atrmrity of the City's parZfolir3 ta a aax im~~m of thee years. 



SECOND, Return on Investment, to attain market average rates of return through 
economic cycles. The investment strategy is to seek above market average rates of return 
consistent with the risk limitations and prudent investment principles of the City's Investment 
Policy. The City has established two benchmark measures for the pool funds portfolio: the 
91-day U.S. Treasury Bill rate for the short-term portfolio and the Merrill Lynch one-to 
three-year GovemnientlCorporate Index for the long-term portfolio. 

The City's investment alternatives are specified in California Government Code Sections 53600 
et seq. Within this framework, the Investment Policy specifies authorized investments, subject to certain 
limitations. 

The City does not have any outstanding obligations payable from its General Fund, where the 
interest rate on such obligation is set by means of a periodic auction (commonly known as "auction rate 
securities"). In addition, the City is not currently a party or counterparty to any contract, instrument or 
agreement coinmonly known as a "derivative," such as an interest rate swap, cap, collar, hedge, floor or 
"swaption" that has been entered into in connection with a General Fund obligation of the City. 

According to the City Treasurer's Monthly Report for the quarter ending March 3 1, 2012, the 
City's invested funds and cash totaled approxinlately $1.81 billion. The investment portfolio includes a 
variety of fixed income securities that vaiy in maturity from one day to five years. On March 3 1, 2012, 
85.6% of the total City Portfolio was invested in U.S. Treasury and Agency Notes, 14.32% in money 
market funds, and 0.1 1% in other types of income securities. 

A summary of the City Treasurer's Monthly Report for the quarter ending March 3 1, 2012, is set 
forth below: 

Invested Market Balance $1,550,531,108 
Portfolio Market Yield 0.33% 
Short-term Weighted Average Maturity in Years 0.6 years 
Intermediate-term Weighted Average Maturity in Years 0.8 years 
Long-term Weighted Average Maturity in Years 1.8 years 

Source: City of Long Beach 

As of March 3 1, 2012, Standard & Poor's Ratings Services ("S&P7') reaffirmed the City's rating 
on the City's investment portfolio of "AAAf" and a volatility rating of "Sl." Any explanation of the 
significance of such a rating may be obtained from S&P. 

[On September 3, 2008, the City invested $19,963,250 of City funds in 27-day commercial paper 
notes (the "Commercial Paper") issued by Lehman Brothers Holdings Inc. ("Lehman"), which came due 
for payment on September 30, 2009. Lehman failed to pay the City on September 30, 2009. L e h a n  
filed for Chapter 1 1 banlu-uptcy protection on September 15,2008. The General Fund7 s estimated portion 
of the potential loss related to this Commercial Paper investment is approximately $350,000, which 
assumes no recovery from the bankruptcy estate. The City has filed a claim in the U.S. Bankruptcy Court 
for the Southern District of New York [Manhattan) against Lehman (the "Lehman Bankruptcy Action"), 
as well as a separate action for fraud against the Lehman directors, officers and other related parties in the 
Superior Court of the State of California in and for the County of Los Angeles (the "Lehman Fraud 
Action3 relating ta LeEzx~m's Fai3w-e tc~ pay the City md re-elated m3.eatkrs. There is 3x0 asswalce t h a  the 
City will prevail irz either &e Eelman B h p t c y  G4.~tion or the L e h m  Frazd Actioz~.] 



CONSTITUTIONAL AND STATUTORY LLMITATIONS 
S AND APPRO 

On June 6, 1978, California voters approved an amendment (commonly known as both 
Proposition 13 and the Jarvis-Gann Initiative) to the California Constitution. This amendment, which 
added Article XIII A to the California Constitution, among other things, affects the valuation of real 
property for the purpose of taxation in that it defines the fill cash property value to mean "the county 
assessor's valuation of real property as shown on the 1975-76 tax bill under 'full cash value,' or 
thereafter, the appraised value of real property newly constructed, or when a change in ownership has 
occurred after the 1975 assessment." The full cash value may be adjusted annually to reflect inflation at a 
rate not to exceed 2% per year, or a reduction in the consumer price index or comparable local data at a 
rate not to exceed 2% per year, or reduced in the event of declining property value caused by damage, 
destruction or other factors including a general economic downturn. The amendment further limits the 
amount of any ad valorem tax on real property to 1% of the fbll cash value except that additional taxes 
may be levied to pay debt service on indebtedness approved by the voters prior to July 1, 1978, and 
bonded indebtedness for the acquisition or improvement of real property approved on or after July 1, 
1978 by two-thirds of the votes cast by the voters voting on the proposition. 

Legislation enacted by the California Legislature to implement Article XIII A provides that all 
taxable property is shown at 111 assessed value as described above. In confolmity with this procedure, all 
taxable property values included in this Official Statement (except as noted) is shown at 100% of assessed 
value and all general tax rates reflect the $1 per $100 of taxable value. Tax rates for voter approved 
bonded indebtedness and pension liability are also applied to 100% of assessed value. 

Future assessed valuation growth allowed under Article XI11 A (new construction, change of 
ownership, 2% annual value growth) will be allocated on the basis of "situs" among the jurisdictions that 
serve the tax rate area within which the growth occurs. Local agencies and school districts will share the 
growth of "base" revenue from the tax rate area. Each year's growth allocation becomes part of each 
agency's allocation the following year. The City is unable to predict the nature or magnitude of future 
revenue sources that may be provided by the State to replace lost property tax revenues. Article XIII A 
effectively prohibits the levying of any other ad valorem property tax above the 1% limit except for taxes 
to support indebtedness approved by the voters as described above. 

Article B 

On November 6, 1979, California voters approved Proposition 4, which added Article XI11 B to 
the California Constitution. In June 1990, Article XIII B was amended by the voters through their 
approval of Proposition 111. Article XIII B of the California Constitution limits the annual 
appropriations of the State and any city, county, school district, authority or other political subdivision of 
the State to the level of appropriations for the prior fiscal year, as adjusted annually for changes in the 
cost of living, population and services rendered by the governmental entity. The "base year" for 
establishg such appropriation limit is Fiscal Year 1979. Increases in appropriations by a governmental 
entity are also permitted (a) if financial responsibility for providing services is transferred to the 
govetmeatal entity, car {b) for emageacles so long as the approp~iittiam limits for the thee years 
following the emergency are reduced to prevent any aggregate increase above the Constitutional limit. 
D=zeases are i5equEce(d where r::sp~asi%tliV EUP' provi&irig ~mkces is f m ~ s f e r t ~ d  from the gwerment 
entity. 



Appropriations subject to Article XI11 B include generally any authorization to expend during the 
fiscal year the proceeds of taxes levied by the State or other entity of local government, exclusive of 
certain State subventions, refunds of taxes, benefit payments from retirement, unemployment insurance 
and disability insurance funds. Appropriations subject to limitation pursuant to Article XIII B do not 
include debt service on indebtedness existing or legally authorized as of January 1, 1979, on bonded 
indebtedness thereafter approved according to law by a vote of the electors of the issuing entity voting in 
an election for such purpose, appropriations required to comply with mandates of courts or the Federal 
government, appropriations for qualified out lay projects, and appropriations by the State of revenues 
derived from any increase in gasoline taxes and motor vehicle weight fees above January 1, 1990 levels. 
"Proceeds of taxes" include, but are not limited to, all tax revenues and the proceeds to any entity of 
government &om (a) regulatory licenses, user charges and user fees to the extent such proceeds exceed 
the cost of providing the service or regulation; (b) the investment of tax revenues; and (c) certain State 
subventions received by local governments. Article XIII B includes a requirement that if an entity's 
revenues in any year exceed the aniount permitted to be spent, the excess would have to be returned by 
revising tax rates or fee schedules over the subsequent two fiscal years. 

As amended in June 1990, the appropriations limit for the City in each year is based on the limit 
for the prior year, adjusted annually for changes in the costs of living and changes in population, and 
adjusted, where applicable, for transfer of fiiancial responsibility of providing services to or from another 
unit of government. The change in the cost of living is, at the City's option, either (a) the percentage 
change in California per capita personal income, or (b) the percentage change in the local assessment roll 
for the jurisdiction due to the addition of nonresidential new construction. The measurement of change in 
population is a blended average of statewide overall population growth, and change in attendance at local 
school and community college ("K-14") districts. 

As amended by Proposition 11 1, the appropriations limit is tested over consecutive two-year 
periods. Any excess of the aggregate "proceeds of taxes" received by the City over such two-year period 
above the combined appropriations limits for those two years is to be returned to taxpayers by reductions 
in tax rates or fee schedules over the subsequent two years. 

Article XIIl B permits any government entity to change the appropriations limit by vote of the 
electorate in conformity with statutory and Constitutional voting requirements, but any such 
voter-approved change can only be effective for a maximum of four years. 

Proposition 218 

On November 5, 1996, the voters of the State approved Proposition 218, a constitutional initiative 
entitled the "Right to Vote on Taxes Act" ("Proposition 218"). Proposition 218 added Articles XllI C 
and XIII D to the California Constitution and contained a number of interrelated provisions affecting the 
ability of local goveimments, including the City, to levy and collect both existing and future taxes, 
assessments, fees and charges. The City is unable to predict whether and to what extent Proposition 218 
may be held to be constitutional or how its terms will be interpreted and applied by the courts. 
Proposition 218 could substantially restrict the City's ability to raise future revenues and could subject 
eelfain existing sources of revenue to reduction or repeal, and increase the City's costs to hold elections, 
calculate fees and assessments, notify the public and defend its fees and assessments in court. However, 
the City does :smt presently believe th& the potential impact an the E~~amial  conditio~ af the City as a 
result of the provisions of Proposition 218 will adversely affect the City's ability to make principal and 
pretsG~tm, if ally3 aa~d ihxterest p3YIlfet9HY 01% the Ndes xx~d p e ~ i ~ ~ x x  its uxSrer obligatiot~s j~ysble &urn the 
General Frmd as a116 when due. 



Article XKI C requires that all new local taxes be submitted to the electorate before they become 
effective. Taxes for general governmental purposes of the City require a majority vote and taxes for 
specific purposes, even if deposited in the City's General Fund, require a two-thirds vote. Further, any 
general purpose tax that the City imposed, extended or increased without voter approval after December 
31, 1994 may continue to be imposed only if approved by a majority vote in an election held within two 
years of November 5, 1996. These voter approval requirements of Proposition 21 8 reduce the flexibility 
of the City to raise revenues through General Fund taxes, and no assurance can be given that the City will 
be able to impose, extend or increase such taxes in the future to meet increased expenditure requirements. 

Article XIII C also expressly extends to voters the power to reduce or repeal local taxes, 
assessments, fees and charges through the initiative process, regardless of the date such taxes, 
assessments, fees or charges were imposed. This extension of the initiative power is not limited by the 
terms of Proposition 218 to fees imposed after November 6, 1996 and absent other legal authority could 
result in retroactive reduction in any existing taxes, assessments or fees and charges. 

The initiative powers extended to voters under Article XIll C likely excludes actions construed as 
impairment of contracts under the contract clause of the United States Constitution. SB 919 provides that 
the initiative power provided for in Proposition 218 "shall not be construed to mean that any owner or 
beneficial owner of a municipal security, purchased before or after November 6, 1998, assumes the risk 
of, or in any way consents to, any action by initiative measure that constitutes an impairment of 
contractual rights" protected by the United States Constitution. However, no assurance can be given that 
the voters of the City will not, in the future, approve an initiative which reduces or repeals local taxes, 
assessments, fees or charges that currently are deposited into the City's General Fund. Further, "fees9' 
and "charges" are not defined in Article XIll C or SB 919, and it is unclear whether these terms are 
intended to have the same meanings for purposes of Article XIII C as they do in Article XIII D. 
Accordingly, the scope of the initiative power under Article XI11 C could include all sources of General 
Fund moneys not received from or imposed by the federal or State government or derived fkom 
investment income. 

The initiative power granted under Article XI11 C of Proposition 218, by its terms, applies to all 
local taxes, assessments, fees and charges. The City is unable to predict whether the courts will 
ultimately interpret the initiative provision to be limited to property related local taxes, assessments, fees 
and charges. No assurance can be given that the voters of the City will not, in the future, approve an 
initiative which reduces or repeals local taxes, assessments, fees or charges which are deposited into the 
City's General Fund. The City believes that in the event that the initiative power was exercised so that all 
local taxes, assessments, fees and charges which may be subject to the provisions of Proposition 218 are 
reduced or substantially reduced, the financial condition of the City, including its General Fund, would be 
materially adversely affected. 

Article XI11 D of Proposition 218 adds several new requirements to make it more difficult for 
local agencies to levy and maintain "assessments" for municipal services and programs. "Assessment" is 
defined in Proposition 218 and SB 919 as any levy or charge upon real property for a special benefit 
conferred upon the real property. This includes maintenance assessments imposed in City service areas 
and in special districts. 

k i ~ i e  XI11 D also adds several provisions, inclrpding natice requiremenis and ~-estrictions on me, 
affecting "fees" and "charges" which are defined as "any levy other than an ad valorem tax, a special tax, 
or 31% assms131ez1t, ix~~posd by a local g~wenx~xet~t txpm~ B parcel or tipotx a p e ~ t m  BS a11 i~xcidez~x of 
pr(:>pt:pzy ow%esEtip, inclietdiarg a user fee t7r charge for a property related service." The amwal anlrjtmt OF 
rexrenues t h a ~  are received by khe City md dqosited into its General Fund which m y  be cansidered b be 
property related fees and charges under Article X m  D of Proposition 21 8 is not substantial. Accordingly, 



presently the City does not anticipate that any impact Proposition 218 may have on future fees and 
charges will not adversely affect the ability of the City to pay the principal and premium, if any, of and 
interest on the Notes as and when due. However, no assurance can be given that the City may or will be 
able to reduce or eliminate such services in the event the fees and charges that presently finance them are 
reduced or repealed. 

Additional implementing legislation respecting Proposition 218 niay be introduced in the 
California Legislature from time to time that would supplement and add provisions to California statutory 
law. No assurance may be gven as to the terms of such legislation or its potential impact on the City. 

Proposition 26 

On November 30, 2010, the voters of the State approved Proposition 26, known as the 
"Supermajority Vote to Pass New Taxes and Fees Act." Proposition 26, among other things, amended 
Article XIIIC to the California Constitution principally to define what constitutes a "tax" under the 
limitations and requirements of that provision. Article XIIl C imposes limitations on local governments 
like the City when imposing certain taxes, including a requirement that the local govement subinit 
certain taxes to the electorate for its approval. Before Proposition 26, Article XI1  C did not defme the 
term "tax" and the purpose of Proposition 26 is to broadly define what constitutes a tax under Article XITI 
C to include "any levy, charge, or exaction of any kind imposed by a local government." Proposition 26 
lists several exceptions to the definition of "tax," which include (a) a charge for a specific benefit or 
privilege, which does not exceed the reasonable costs of providing the benefit or privilege, (b) a charge 
for a government service or product, which does not exceed the reasonable costs of providing the service 
or product, (c) a charge for the reasonable regulatory costs of issuing licenses and permits, performing 
investigations, inspections, and audits, and the administrative enforcement thereof, (d) a charge for 
entrance to or use of local government property, or the purchase, rental, or lease of local government 
property, (e) a fine, penalty, or other monetary charge imposed as a result of a violation of law, ( f )  a 
charge imposed as a condition of property development, and (g) assessments and property-related fees 
imposed in accordance with the provisions of Article XI11 D. 

It appears that Proposition 26 does not apply retroactively to local government. Even if a fee 
enacted by the City prior to November 3, 201 0 does not fit within any of Proposition 26's exceptions, it 
will nonetheless remain valid provided that the legislation authorizing it is not amended so as to extend or 
increase the fee. The City does not believe that it has enacted, extended or increased any fees since 
passage of Proposition 26 that would not be exempt fi-om Proposition 26 or that would require voter 
approval pursuant to Proposition 26. Courts have yet to interpret the provisions of Proposition 26 and in 
particular whether it applies to any of the fees and charges of the types imposed by the City. In addition, 
the application of Proposition 26 to future transfers from the Gas Utility Fund to the General Fund has not 
been determined, and there have been no judicial determinations as to its application. The City cannot 
provide assurance that Proposition 26 will not materially and adversely impact the City's ability to 
transfer swplus revenues from the Gas Utility Fund to the General Fund. 

Proposition 62 

Proposition 62 was adopted by the voters at the November 4, 1986 general election and 
(a) req~.~kes that any ae-w or higher taxes for general govementaf purposes imposed by local 
govemental entities such as the City be approved by a two-thirds vote of the governmental entity's 
Legislative body a d  by a rnaj0~8.y vote of the votet~ of the goverawe~$ai entity voti~xg in an election on 
the tax; 4%) rqttirm that any speeiaI tax [de-i-ineeL as taxes Isvied for other thm geaera3 govermertal 
purprrses) haposed by a I m I  govtrment enlily be approved by a t%v~-tbir& vote of the vott71-s uf the 
governmental entity voting in an election on the tax; (c) restricts the use of revenues from a special tax to 



the purposes or for the service for which the special tax was imposed; (d) prohibits the imposition of 
ad valorem taxes on real property by local governmental entities except as permitted by Article XI11 A of 
the California Constitution; (e) prohibits the imposition of transaction taxes and sales taxes on the sale of 
real property by local governmental entities; and (f) requires that any tax hnposed by a local 
governmental entity on or after August 1, 1985, be ratified by a majority vote of the voters voting in an 
election on the tax within two years of the adoption of the initiative or be terminated by November 15, 
1988. 

On September 28, 1995, the California Supreme Court, in the case of Santa Clara City Local 
Transportation Authority v. Guardino, upheld the constitutionality of Proposition 62. In this case, the 
court held that a county-wide sales tax of one-half of 1% was a special tax that, under Section 53722 of 
the California Government Code, required a two-thirds voter approval. Because the tax received an 
affirmative vote of only 54.1%, the special tax was found to be invalid. 

Following the California Supreme Court's decision upholding Proposition 62, several actions 
were filed challenging taxes imposed by public agencies since the adoption of Proposition 62. On June 4, 
2001, the California Supreme Court released its decision in one of these cases, Howard Jawis Taxpayers 
Association v. City of La Habva, et al. In this case, the court held that a public agency's continued 
imposition and collection of a tax is an ongoing violation, upon which the statute of limitations period 
begins anew with each collection. The court also held that, unless another statute or constitutional rule 
provided differently, the statute of limitations for challenges to taxes subject to Proposition 62 is three 
years. Accordingly, a challenge to a tax subject to Proposition 62 may only be made for those taxes 
received within three years of the date the action is brought. 

The City does not currently have any taxes which are subject to Proposition 62. 

Proposition 1A 

Proposition 1 A, proposed by the California Legislature in connection with the 2004-2005 Budget 
Act and approved by the voters in November 2004, provides that the State may not reduce any local sales 
tax rate, limit existing local government authority to levy a sales tax rate or change the allocation of local 
sales tax revenues, subject to certain exceptions. Proposition 1A generally prohibits the State from 
shifting to schools or community colleges any share of property tax revenues allocated to local 
governments for any fiscal year, as set forth under the laws in effect as of November 3, 2004. Any 
change in the allocation of property tax revenues among local governments within a county must be 
approved by two-thirds of both houses of the California Legislature. Proposition 1A provides, however, 
that beginning in Fiscal Year 2009, the State may shift to schools and community colleges up to 8% of 
local government property tax revenues, which amount must be repaid, with interest, within three years, if 
the Governor proclaims that the shift is needed due to a severe state financial hardship, the shift is 
approved by two-thirds of both houses and certain other conditions are met. The State may also approve 
voluntary exchanges of local sales tax and property tax revenues among local governments within a 
county. Proposition 1A also provides that if the State reduces the VLF rate currently in effect, 0.65% of 
vehicle value, the State must provide local governments with equal replacement revenues. Further, 
Proposition 1A requires the State, beginning July 1, 2005, to suspend State mandates affecting cities, 
counties and special districts, excepting mandates relating to employee rights, scllools or community 
coiEeges, in any year that the SWe does not frrfhy reimburse Lomt g ~ v e m z e ~ ~ t s  for their costs Ito comply 
with such mandates. 

Proposition TA may rauIt in more stable City revenues- depetlding on future actions 'oy the State. 
Howevm, 9ropi~iit j~n IA codd also result in demased ~-morarcm being aw-ilable f r  State programs. 
This reduction, in turn, could affect actions taken by the State to resolve budget difficulties. Such actions 



could include increasing State taxes, decreasing spending on other State programs or other action, some 
of which could be adverse to the City. The right of the State to redirect local revenues under Proposition 
1A was exercised in the State's 2009-10 fiscal year. 

Future Initiatives 

Article XI11 A, Article XI11 B, Article XI11 C, Article XI11 D and Propositions 26, 62 and 1A 
were each adopted as measures that qualified for the ballot pursuant to the State's initiative process. The 
limitations imposed upon the City by these provisions hinder the City's ability to raise revenues through 
taxes or othawise and may therefore prevent the City from meeting increased expenditure requirements. 
From time to time, other initiative measures could be adopted, some of which may place further 
limitations on the ability of the State, the City or local districts to increase revenues or to spend money or 
which could have other financially adverse effects such as requiring the City to undertake new 
responsibilities. Such other initiatives could have a material adverse effect on the City's financial 
condition. 

STATE OF CALWBWPdM BUQGET 

The City receives approximately 45% of its general fund revenues from the State, including funds 
provided by the State for specific State and federal programs, sales tax and motor vehicle license fees, and 
property taxes. The financial condition of the State has an impact on the level of these revenues. On- 
going weak economic conditions have resulted in significant revenue shortfalls to the State. During prior 
State fiscal crises, the State has often chosen to reallocate a portion of such revenues to assist in its own 
budget balancing. 

The State's fiscal year begins on July 1 and ends on June 30. The State Constitution requires the 
Governor to submit a budget for each fiscal year to the Legislature by the preceding January 10 (the 
"Governor's Budget"). The Constitution requires the Legislature to pass a budget bill by June 15, 
although the Legislature has fi-equently failed to meet this deadline. Because more than half of the State's 
general fund income is derived generally from the April 15 personal income tax, the Governor submits a 
"May Revision7' to his proposed budget by May 14. The Legislature typically waits for the May Revision 
before making final budget decisions. Once the budget bill has been approved by a majority vote of each 
house of the Legislature, it is sent to the Governor for signature. However, increases in taxes require 
approval of a two-thirds majority of each house. 

On June 15,20 12, the State Legislature adopted a revised State Budget Act for Fiscal Year 20 12- 
2013 (the "2012-2013 State Budget"), which the Governor signed on June 28, 2012. The 2012-2013 
State Budget closes a $15.7 billion budget gap with $16.6 billion in solutions and changes, leaving the 
State with a reserve of nearly $1 billion. The $16.6 billion is comprised of $8.1 billion in expenditure 
reductions, an increase in revenues of $6 billion (which assumes temporary taxes (as a result of the 
passage The Schools and Local Public Safety Protection Act) will be approved by the voters at the 
November election and other targeted revenue increases) and additional solutions of $2.5 billion. General 
Fund spending totals $91.3 billion, a 4.95% increase over 201 1-2012 levels. 

The 2012-2013 State Budget builds upon the major realignment of public safety programs from 
the State to local govemmexxts and t11: eliminations s f  rdewelopme~t agencies. Other realigned programs 
include local public safety program, mental healtll, substance abuse, foster care, child welfare services 
and a&At protaiive s m i ; ~ .  The 2012-2Q13 State Ba&d also reties on a sat~stax~tkal rdudi021 in State 
pr~gra i~~s ,  some of wl-tieh h~clxxde vwrrous KeaIt%.r ar-td IIELIXZPT services pr-ogrxi~-ts. The 3 3  12-201 3 State 
Budget reinvests in I<-12 education and higher ducatation. 



The 2012-2013 State Budget includes certain reductions that would be triggered in the event The 
Schools and Local Public Safety Protection Act is not approved by the voters in November. In the event 
The Schools and Local Public Safety Protection Act is not approved, the 2012-2013 State Budget 
proposes $6 billion in trigger reductions to schools and cormnunity colleges, higher education, health and 
human services, and public safety beginning in January 2013. Funding for schools and community 
colleges would be reduced by $5.4 billion. The University of California and California State University 
system would each be reduced by $250 million. 

While the City does not anticipate significant impact from the State's Budget challenges, the City 
cannot anticipate the final resolution of the State's budget challenges and its impact on the revenues or 
expenditures of the City. Additional information concerning the State's budget and fmancial condition 
may be found on the website of the State of California Department of Finance at http://www.dof.ca.gov, 
and of the State's Legislative Analyst's Office at http://www.lao.ca.gov; information on these websites is 
not incorporated as part of this Official Statement. 

TAX MATTERS 

General 

In the opinion of Kutak Rock ELP, Note Counsel, under existing laws, regulations, rulings and 
judicial decisions, interest on the Notes is excludable from gross income for federal income tax purposes 
and is not a specific preference for purposes of the federal alternative minimum tax. The opinion 
described in the preceding sentence assumes the accuracy of certain representations and continuing 
compliance by the City with certain covenants designed to satisfy the requirements of the Internal 
Revenue Code of 1986, as amended (the "Code"), that must be met subsequent to the issuance of the 
Notes. Failure to comply with such requirements could cause interest on the Notes to be included in gross 
income for federal income tax purposes retroactive to the date of issuance of the Notes. The City has 
covenanted to comply with such requirements. Note Counsel has expressed no opinion regarding other 
federal tax consequences arising with respect to the Notes. Note Counsel is further of the opinion that 
under existing laws, regulations, rulings and judicial decisions, interest on the Notes is exempt from 
personal income tax imposed by the State of California. 

Notwithstanding Note Counsel's opinion that interest on the Notes is not a specific preference 
item for purposes of the federal alternative minimum tax, such interest will be included in adjusted 
current earnings of certain corporations, and such corporations are required to include in the calculation of 
alternative minimum taxable income 75% of the excess of such corporations' adjusted current earnings 
over their alternative minimum taxable income (determined without regard to such adjustment and prior 
to reduction for certain net operating losses). Copies of the proposed form of opinion of Note Counsel is 
included in Appendix B hereto. 

The amount treated as interest on the Notes and excluded from gross income will depend upon 
the taxpayer's election under Internal Revenue Service (the "Service") Notice 94-84, 1994-2 C.B. 559. 
Notice 94-84 states that the Service is studying whether the amount of the payment at maturity on debt 
obligations such as the Notes that is excluded from gross income for federal income tax purposes is (i) the 
stated interest payable at maturity or (ii) the difference between the issue price of the Notes and the 
aggregate amount to be paid at mkl-lty of the Notes [$he "originttl issue dkcoahnt'"). For this papme, the 
issue price of the Notes is the first price at which a substantial amount of the Notes is sold to the public 
(exctu&iag bad  hotise~, brakers or s i ~ i a r  pemm or organixations a&iag in kkc cdgacity of u~dewtitiecs, 
plae~nent agefits or whslesttlers). Ufs.tii the Service provides hrther midance, taxpayem m y  treat either 
the stated interest payable at rmeufity or the o r i w  issue discount as i n b m ~  that is excludd from gross 
income for fedaal income tax purposes. However, taxpayers must treat the amount to be paid at maturity 



on all tax-exempt debt obligations with a term that is not more than one year from the date of issue in a 
consistent manner. Taxpayers should consult their own tax advisors with respect to the tax consequences 
of ownership of Notes if the taxpayer elects original issue discount treatment. 

The accrual or receipt of interest on the Notes may otherwise affect the federal income tax 
liability of the owners of the Notes. The extent of these other tax consequences will depend upon such 
owner's particular tax status and other items of income or deduction. Note Counsel has expressed no 
opinion regarding any such consequences. Purchasers of the Notes, particularly purchasers that are 
corporations (including S corporations and foreign corporations operating branches in the United States), 
property or casualty insurance companies, banks, thrifts or other financial institutions, certain recipients 
of social security or railroad retirement benefits, taxpayers otherwise entitled to claim the earned income 
credit, and taxpayers who may be deemed to have incurred or continued indebtedness to purchase or carry 
tax-exempt obligations, should consult their tax advisors as to the tax consequences of purchasing or 
owning the Notes. 

Backup WitPllholding 

As a result of the enactment of the Tax Increase Prevention and Reconciliation Act of 2005, 
interest on tax-exempt obligations such as the Notes is subject to information reporting in a manner 
similar to interest paid on taxable obligations. Backup withholding may be imposed on payments made 
after March 31, 2007 to any bondholder who fails to provide certain required information including an 
accurate taxpayer identification number to any person required to collect such information pursuant to 
Section 6049 of the Code. The reporting requirement does not in and of itself affect or alter the 
excludability of interest on the Notes from gross income for federal income tax purposes or any other 
federal tax consequence of purchasing, holding or selling tax-exempt obligations. 

Tax Treatment of Original Issue Prenzium 

The following disclosure relates to the purchasers of the Notes, who, under Notice 94-84 
discussed above, treat the stated interest payable at the maturity of the Notes as the amount excluded from 
gross income for federal income tax purposes. An amount equal to the excess of the issue price of a Note 
over its stated redemption price at maturity constitutes original issue premium on such Note. An initial 
purchaser of a Note must amortize any original issue premium in accordance with the provisions of 
Section 171 of the Internal Revenue Code of 1986, as amended. Such purchasers should consult with 
their tax advisors with respect to the determination and treatment of amortizable premium for federal 
income tax purposes and with respect to state and local tax consequences of owning Notes with original 
issue premium. 

Changes in Federal and State Tax Law 

From time to time, there are legislative proposals in the Congress and in the various state 
legislatures that, if enacted, could alter or amend the federal and state tax matters referred to above or 
adversely affect the market value of the Notes. An example is the American Jobs Act of 201 1, proposed 
by President Obama on September 12, 201 1 and introduced in the United States Senate on September 13, 
201 1. If enacted as introduced, a provision of the American Jobs Act of 201 1 would limit the amount of 
exclusions (including tax-exempt interest) and dductlons available to certain high income taxpityeis for 
taxable years after 2012, and as a result could affect the niarket price or marketability of the Notes. It 
&iw'i@$ be p r a i i d d  v~l~etJ~ez- or iia w11a'lt;En $;?B~III ally ~83.d~ proposal ~ ~ i g h k t  be e~zat?:t&$ ~CFS %vI~etl~ci-~ if =$a%, i f  
wutrld apply to hacis issued gdor to .u~~aetrne~xt. :rrdditio~x, x-ewiato~ actions are ii-0111 ti111.u to tfine 
annomcd ~ 3 1  p r ~ p ~ s d  and ii-tigation is t-hrmtend or mnnrnencd which, if w l m e n t e d  or mncludd in 
a particular martner, could adversely affect the market value of the Notes. It ca~mot be predicted whether 



any such regulatory action will be implemented, how any particular litigation or judicial action will be 
resolved, or whether the Notes or the market value thereof would be impacted thereby. Purchasers of the 
Notes should consult their tax advisors regarding any pending or proposed legislation, regulatory 
initiatives 01- litigation. The opinions expressed by Bond Counsel are based upon existing legislation and 
regulations as interpreted by relevant judicial and regulatory authorities as of the date of issuance and 
delivery of the Notes and Note Counsel has expressed no opinion as of any date subsequent thereto or 
with respect to any pending legislation, regulatory initiatives or litigation. 

LITIGATION 

No litigation is pending or, to the best of the knowledge of the City, threatened, concerning the 
validity of the Notes, and a Certificate of the City Attorney to that effect will be hrnished to the initial 
purchasers at the time of the original delivery to the Notes. The City is not aware of any litigation 
pending or threatened questioning the political existence of the City or contesting the City's ability to 
levy and collect ad valorem taxes or to collect or receive revenues sufficient to timely pay pledged 
revenues as required by the terms of the Notes or contesting the City's ability to issue and retire the 
Notes. 

There are a number of lawsuits and claims pending against the City, but should any suit against 
the City result in a judgment adverse to the City during Fiscal Year 2013, the City would pay such claim 
or judgment from funds that have been appropriated for that purpose. The aggregate amount of the 
uninsured liabilities of the City which may result from such suits and claims will not, in the opinion of the 
City Attorney, materially affect the City's fmances so as to impair its ability to repay the Notes. 

Legality for Investment 

Under provisions of the California Financial Code, the Notes are legal investments for 
commercial banks in California to the extent that the Notes, in the informed opinion of the bank, are 
prudent for the investment of funds of its depositors, and are eligible to secure deposits of public moneys 
in California under provisions of the California Government Code. 

SALE OF NOTES 

The Notes were sold at competitive sale on September [13], 2012 and awarded to 
(the "Purchaser") at a purchase price of $ (consisting of the par amount of the Notes, plus 
an original issue premium of $ , and less the Purchaser's compensation of $ 
The Purchaser will purchase all of the Notes, subject to certain terms and conditions set forth in the 
Notice Inviting Bids, dated September [A, 2012, the approval of certain legal matters by counsel, and 
certain other conditions. 

CONTINUING DISCLOS 

The City will undertake responsibility for any continuing disclosure to owners of the Notes as 
described below. 

The City will execute s Continuirzg Disclosure Cerlifrate, to be dated the date of delivery of Bze 
Notes (the 'Conti~iuing Disclosure Certificate"), which provides for, certain disclosure obligations as part 
of the City. Uader t k  C@~litinuS:ag DSsc~osux Gextii:eitte, the City %%rill cowx~aupt for tke- befieiit o.crfBwaers 
a%rd BeaeGa3iaf Q%%r~es ~f the Notes to provide %rotices of the occEEence of c m k  e~kumeratd eveats (the 
'Xistd Events5'), if mteiial, The aotices of t-naeriaf events will be Eled with the ERQvdA system. 
Currently, there is no State Repository for the State of Califonzia. This covenant will be made in order to 



assist the Underwriter of the Notes in complying with Securities and Exchange Commission Rule 1 5 ~ 2 -  
12(b)(5) (the "Rule"). The City has not failed to comply with any prior such undertaking under the Rule. 
See "APPENDIX C-PROPOSED FORM OF CONTINUING DISCLOSURE CERTIFICATE." 

Moody's Investors Service Inc. is expected to assign ratings of "[ 1" to the Notes. Such 
rating reflects only the views of such rating agency, and any explanation of the significance of such rating 
should be obtained from that rating agency. Further, there is no assurance that the rating will be retained 
for any given period of time or that the rating will not be revised or withdrawn entirely by such rating 
agency if, in its judgment, circumstances so warrant. Any such downward revision or withdrawal of the 
rating may have an adverse effect on the trading value and the market price of the Notes. 

CEWTAm LEGAL T1IATTERS 

At the time of the delivery of the Notes, Kutak Rock LLP, Note Counsel, will deliver its final 
approving opinion. A proposed form of such approving opinion is contained in Appendix B hereto and 
will be delivered to DTC with the Notes. Note Counsel has undertaken no responsibility for the accuracy, 
completeness 01- fairness of this Official Statement. 

Certain legal matters will be passed upon for the City by the City Attorney and Kutak Rock LLP, 
as Disclosure Counsel. Payment of the fees of Kutak Rock LIP, Note Counsel and Disclosure Counsel, 
is contingent upon the issuance of the Notes. 

FINANCIAL DVISOR 

The City has retained Public Financial Management, Inc., Los Angeles, California, as Financial 
Advisor in connection with the authorization and delivery of the Notes. The Financial Advisor is not 
obligated to undertake, and has not undertaken to make, an independent verification or to assume 
responsibility for the accuracy, completeness or fairness of the information contained in the Official 
Statement. The fees of the Financial Advisor are contingent upon the sale, issuance and delivery of the 
Notes. 

Public Financial Management, Inc. is an independent advisory firm and is not engaged in the 
business of underwriting, trading or distributing municipal or other public securities. 

FINANCIAL STATEMENTS 

The financial statements of the City for the Fiscal Year ended September 30, 201 1 and the 
accompanying Notes to the Financial Statements, the Management's Discussion and Analysis and certain 
supplementary information, and the Report of KPMG LLP, independent accountant, dated May 17, 2012 
(collectively, the "201 1 Financial Statements") are included as Appendix A to this Official Statement. 
The 2011 Financial Statements have been audited by KPMG LLP, as stated in their report dated 
May 17,2012. 

The 201 1 Financial Stafexaefits have been extracted fa-om the City's Comprehensive h u a l  
Financial Report for the Fiscal Year E d e d  September 30, 20 10 (the "20 1 1 CAFR"). The complete 20 1 1 
GGWW has nd bcm incIudrd en iwEhis OSEciai Stafrn~ent- Ccp-ecliin pagr r e f a ~ n ~ e s  c~r?trrtaJ~ecE ia the 202 1 
Financia$ Statea~ents, incltzded &I L%pendix .4, are references to p2ga as they 8~pea1. in the complete 
ve~siorr of the 201 1 CAFE. Potential ~B'J~S~OX-S sho~Id rely upon such page references. Potential 
investors may request a complete copy of the 2011 CAFR from the City at the office of the City 



Treasurer, City of Long Beach, 6th Floor, City Hall, 333 West Ocean Boulevard, Long Beach, California 
90802. 

The execution of this Official Statement has been authorized by the City. 

At the time of delivery and payment for the Notes, the City Manager or his designee, will deliver 
a certificate that, to the best of h s  knowledge, this Official Statement does not contain any untrue 
statement of a material fact or omit to state any material fact required to be stated herein or necessary to 
make the statements herein, in light of the circumstances under which they have been made, not 
misleading. Such certificate will also certify that, to the best of his knowledge, from the date of this 
Official Statement to the date of such delivery and payment, there was no material adverse change in the 
information set forth herein. 

Additional dormation may be obtained from the City by contacting the City Treasurer, City of 
Long Beach, 6" Floor, City Hall, 333 West Ocean Boulevard, Long Beach, California 90802. The City 
maintains a website at www.longbeach.gov. Information on such website is not part of this Official 
Statement nor has such information been incorporated by reference herein and should not be relied upon 
in deciding whether to invest in the Notes. 

CITY OF LONG BEACH 

Patrick H. West, City Manager 



CITY OF LONG BEACH GENE OSE FLNAPdCIAE STATEMENTS 
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APPENDIX B 

PROPOSED F O ~  OF o s m a o N  OF NoaE coarrcrs~~ 

City of Long Beach 
Long Beach, California 

$ 
CITY OF LONG BEACH, CALIFORNIA 

201 2-20 13 TAX AND REVENUE PaP\TTICE'ATION NOTES 

Ladies and Gentlemen: 

We have acted as Note Counsel in connection with the authorization and issuance by the City of 
Long Beach, California (the "Issuer7') of its aggregate principal amount of $ City of Long 
Beach, California 2012-201 3 Tax and Revenue Anticipation Notes, dated , 20 12 (the "Notes"), 
pursuant to the resolution of the Issuer adopted , 20 12 (the "Resolution"), and the constitution 
and laws of the State of California (the "State"), including Article 7.6, Chapter 4, Part 1, Division 2, Title 
5 (commencing with Section 53850) of the California Government Code (the "Government Code"). We 
have examined the constitution and the laws of the State, including the Government Code, and such 
certified proceedings and other papers as we deemed necessary to render this opinion. 

The Notes bear interest at a rate of % per annum and are issued in fully registered form 
without coupons in the denomination of $5,000 or any integral multiple thereof and are numbered from 
R-1 consecutively upward in the order of their issuance, and when issued will be registered in the name of 
Cede & Co., as registered owner and nominee of The Depository Trust Company, New York, New York 
("DTC"). 

The Notes are dated the date of their delivery and will mature, without option of prior 
redemption, on [ , 20 121. Interest and principal on the Notes are payable at the maturity of the 
Notes in lawhl moneys of the United States of America upon presentation and surrender at the office of 
[The Bank of New York Mellon Trust Company, N.A.], as paying agent. 

We have reviewed the record of proceedings submitted to us relative to the Notes including the 
Resolution, certifications and opinions of counsel to the Issuer and others, and such other records, 
documents and matters as we deemed necessary to render the opinions set forth herein. As to questions of 
fact material to our opinion, we have relied upon the representations of the Issuer contained in the 
Resolution and in the certified proceedings and other certifications of public officials furnished to us, 
including the Issuer's Tax Compliance Certificate, without undertaking to verify the same by independent 
investigation. 

Bzsd rm our exafliz~atio~x ;SS set fosh above, it is om opir~oa 'tI~at: 

1. The Notes have been duly authorized, execaed and delivered Zay the Issuer and constitute 
valid and legally binding special obligations of the Issuer, payable from and secured by a 
pledge of the taxes, income, revenue, cash receipts and oiher moneys which are received 



by the Issuer during the 2012-2013 Fiscal Year and which are available therefor. 
Pursuant to Section 53857 of the California Government Code, the Notes are general 
obligations of the Issuer and, to the extent the Notes are not paid from the Pledged 
Revenues (as that term is defuled in the Resolution), the Notes are payable from any 
other moneys of the Issuer lawfully available therefore, as provided in the Resolution and 
otherwise by law. The Notes do not constitute a debt, liability or general obligation of 
the State or any political subdivision of the State other than the Issuer. 

2. The Resolution has been duly adopted by the Issuer and constitutes a valid and binding 
obligation of the Issuer enforceable upon the Issuer. 

Under existing laws, regulations, rulings and judicial decisions, interest on the Notes is 
excludable from gross income for federal income tax purposes and is not a specific 
preference item for purposes of the federal alternative minimum tax. We note, however, 
such interest is taken into account in determining adjusted current earnings for the 
purposes of the alternative minimum tax imposed on corporations (as defined for federal 
income tax purposes). The opinion set forth in the first sentence of this numbered 
paragraph 3 assumes the accuracy of certain representations and continuing compliance 
by the Issuer with certain covenants designed to satisfy requirements of the Code that 
must be met subsequent to the issuance of the Notes. Failure to comply with such 
requirements could cause such interest to be included in gross income for federal income 
tax purposes, or could otherwise adversely affect such opinion, retroactive to the date of 
issuance of the Notes. The Issuer has covenanted in its Resolution and in its Tax 
Compliance Certificate executed and delivered in connection with the issuance of the 
Notes, to comply with such requirements. We express no opinion regarding other federal 
tax consequences arising with respect to the Notes. 

4. Under existing laws, regulations, rulings and judicial decisions, interest on the Notes is 
exempt from all present State of Califomia personal income taxes. 

The opinions expressed herein are based on an analysis of existing laws, regulations, rulings and 
court decisions and cover certain matters not directly addressed by such authorities. Such opinions may 
be affected by actions taken or omitted or events occurring after the date hereof. We have not undertaken 
to determine, or to inform any person, whether any such actions are taken or events occur. We have 
assumed the genuineness of all documents and signatures presented to us. We have not undertaken to 
verify independently, and we have assumed the accuracy of the factual matters represented, warranted or 
certified in the documents, records and certifications examined by us relating to the Notes. In addition, 
we call your attention to the fact that the obligations of the Issuer under the Notes and the Resolution may 
be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws or equitable principles 
affecting creditors' rights generally. In addition, the enforceability of the Notes and the Resolution is 
subject to the effect of general principles of equity, including, without limitation, concepts of materiality, 
reasonableness, good faith and fair dealing, and the possible unavailability of specific enforcement or 
injunctive relief, regardless of whether considered in a proceeding in equity or at law. We express no 
opinion regarding the availability of equitable remedies. 

This opinkm letter is i s s d  to and for the sok beneM of the above addressee amd is issteed for the 
sole purpose of the transaction specifically referred to herein. No persons other than the above addressee 
$my rely upc%ra leker W~~IBQLX~ our express prior W&R~ZB c~la1~e11t. TEGs later rimy axot be i~tilizd by yt'411 
for any other purpose whatsoever a ~ d  nlay not be quoted by you without our express prior written consent 
except that a copy of this ctpinkn may be attached to the Off~~ial  Statement for the Notes and induded in 
the transcript of proceedings for the Notes. We assume no obligation to review or supplement this letter 



subsequent to its date, whether by reason of a change in the current laws, by legislative or regulatory 
action, by judicial decision or for any other reason. 

Very truly yours, 



PPWOPBSED F B M  OF C B N T m m G  DISCLOS CERTIFICATE 

This Continuing Disclosure Certificate (the "Disclosure Certificate") is entered into by the City of 
Long Beach, California (the "City") in connection with the issuance by the City of Long Beach of its 
$ aggregate principal amount of City of Long Beach, California, 2012-2013 Tax and 
Revenue Anticipation Notes (the "Notes"). The Notes are being issued pursuant to a Resolution adopted 
by the City Council of the City on , 2012 (the "Resolution"). The City covenants and agrees 
as follows: 

Section 1. Purpose of the Disclosure Certificate. Th~s  Disclosure Certificate is being executed 
and delivered by the City for the benefit of the Holders and Beneficial Owners of the Notes and in order 
to assist the Participating Underwriters in complying with Securities and Exchange Commission 
Rule 15c2-12(b)(5). 

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

"Benejicial Owner" shall mean any person which (a) has or shares the power, directly or 
indirectly, to vote or consent with respect to, to make investment decisions concerning ownersbp of, or to 
dispose of the ownership of, any Notes (including persons holding Notes through nominees, depositories 
or other intermediaries), or (b) is treated as the owner of any Notes for federal income tax purposes. 

66Dissemination Agent" shall mean the City, or any successor Dissemination Agent designated in 
writing by the City. 

"EMMA system" shall mean the MSRB's Electronic Municipal Market Access System, or such 
other electronic system designated by the MSRB. 

"Holder" shall mean either the registered owner of any Notes, or if the Notes are registered in the 
name of The Depository Trust Company or other recognized securities depository, any applicable 
participant in its depository system. 

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

"MSRB means the Municipal Securities Rulemaking Board, or any successor thereto. 

"Participating Underwriter" shall mean any of the original underwriters of the Notes required to 
comply with the Rule in connection with the offering of the Notes. 

"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. 

Seetia~u, 3. R e p s ~ ~ g  af SigsrilFieant Events. 

Fzwsua~t to the pro"iisie5ns of &is Section 3, the City s11tlilS give, or cause to be 
givm notice of the occmmce of any of the folirowlng events with respect to the Notes riot later 
than ten business days after the occursence of an event: 



(i) Principal and interest payment delinquencies; 

(ii) Unscheduled draws on debt service reserves reflecting fmancial 
difficulties; 

(iii) Unscheduled draws on credit enhancements reflecting fmancial 
difficulties; 

(iv) Substitution of credit or liquidity providers, or their failure to perform; 

(v) Issuance by the Internal Revenue Sei-vice of proposed or final 
determination of taxability or of a Notice of Proposed Issue (RS Form 5701 TEB); 

(vi) Tender offers; 

(vii) Defeasances; 

(viii) Rating changes; or 

(ix) Bankruptcy, insolvency, receivership or similar event of the obligated 
person; 

N-: for the purposes of the event identified in subparagraph (ix), the event is considered to 
occur when any of the following occur: the appointment of a receiver, fiscal agent or similar 
officer for an obligated person in a proceeding under the U.S. Bankruptcy Code or in any other 
proceeding under state or federal law in which a court or governmental authority has assumed 
jurisdiction over substantially all of the assets or business of the obligated person, or if such 
jurisdiction has been assumed by leaving the existing governmental body and officials or officers 
in possession but subject to the supervision and orders of a court or governmental authority, or 
the entry of an order confirming a plan of reorganization, arrangement or liquidation by a court or 
governmental authority having supervision or jurisdiction over substantially all of the assets or 
business of the obligated person. 

(b) The City shall give, or cause to be given, notice of the occurrence of any of the 
following events with respect to the Notes, if material, not Iater than ten business days after the 
occurrence of the event: 

(i) Unless described in paragraph 3(a)(v), adverse tax opinions or other 
material notices or determinations by the Internal Revenue Service with respect to the tax 
status of the Notes or other material events affecting the tax status of the Notes; 

(ii) Modifications to rights of the Holders of the Notes; 

(iii) Optional, unscheduled or contingent Note calls; 

(iv) Release, substitution or sale of property securing repapent of the Notes; 



(vi) The consurnmatioll of a merger, consolidation, or acquisition involving 
an obligated person or the sale of all or substantially all of the assets of the obligated 
person, other than in the ordinary course of business, the entry into a definitive agreement 
to undertake such an action or the termination of a definitive agreement relating to any 
such actions, other than pursuant to its terms; or 

(vii) Appointment of a successor or additional trustee or the change of name 
of a trustee; 

(c) Whenever the City obtains knowledge of the occurrence of a Listed Event 
described in Section 3(b), the City shall determine if such event would be material under 
applicable federal securities law. The Dissemination Agent (if other than the State Treasurer) 
shall have no responsibility for such determination and shall be entitled to conclusively rely upon 
the City's determination. 

(d) If the City learns of an occurrence of a Listed Event described in Section 3(a), or 
determines that knowledge of a Listed Event described in Section 3(b) would be material under 
applicable fedei-a1 securities laws, the City shall within ten business days of occurrence file a 
notice of such occurrence with the MSRB through the ElMNlA System in electronic format, 
accompanied by such identifying information as is prescribed by the MSRB. Notwithstanding the 
foregoing, notice of the Listed Event described in subsections (a)(vii) or (b)(iii) need not be given 
under this subsection any earlier than the notice (if any) of the underlying event is given to 
Holders of affected Notes pursuant to the Resolution. 

Section 4. Termination of Reporting Obligation. The City's obligations under this Disclosure 
Certificate shall terminate upon the legal defeasance, if applicable, or payment in full of all of the Notes. 
If such termination occurs prior to the maturity of the Notes, the City shall give notice of such termination 
in the same manner as for a Listed Event under Section 3(c). 

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

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

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

(b) the und&akirzgs herein, as proposed to be a~.?el"ided or waived, would, Irr the 
opinion of nationally recobpized bond counsel, have complied with the requirements of the Rule 
at the tinr; sf  &e pfin~a~y ofTZe11g sf  t"~e Nstes, aRer %king into account any ~=errdn~ents OP 

kteqretatiors of the Rule, as well as any change in circumstances; a d  



(c) the proposed amendment or waiver either (i) is approved by Holders of the 
Notes; or (ii) does not, in the opinion of nationally recognized bond counsel, materially impair the 
interests of the Holders or Beneficial Owners of the Notes. 

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

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

Section 9. Duties, Immunities and Liabilities of Dissemination Agent. The Dissemination 
Agent shall have only such duties as are specifically set forth in this Disclosure Certificate, and the City 
agrees to indemnify and save the Dissemination Agent, its officers, directors, employees and agents, 
harmless against any loss, expense and liabilities which it may incur arising out of or in the exercise or 
performance of its powers and duties hereunder, including the costs and expenses, including attorneys' 
fees, of defending against any claim of liability, but excluding liabilities due to the Dissemination Agent's 
negligence or willful misconduct. The obligations of the City under this Section shall survive resignation 
or removal of the Dissemination Agent and payment of the Notes. 

Section 10. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the 
City, the Dissemination Agent, the Participating Underwriters and Holders and Beneficial Owners from 
time to time of the Notes, and shall create no rights in any other person or entity. 

Dated: ,2012. 

CITY OF LONG BEACH, CALIF0 

BY 
Patrick R. West, City Manager 



OFFICE OF THE CITY ATTORNEY 
ROBERT E. SHANNON, City Attorney 
333 West Ocean Boulevard, I l th  Floor 

Long Beach, CA 90802-4664 
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PAYING AGENTIREGISTRAR AGREEMENT 

THIS BAYPNG AGENTIWEGISTUR AGREEMENT (ths "Agreement9'), is entered 
into as of October 1,201 2, by and between the CITY OF LONG BEACH, CALIFORNIA (the 
""Isuer"), and The Bank of New York Mellon Trust Company, N.A. ("Bank"), as paying agent 
and registrar. 

W I T N E S S E T H :  

WHEREAS, the Issuer has duly authorized and provided for the issuance of its Notes, 
entitled the "City of Long Beach, California 2012-2013 Tax and Revenue Anticipation Notes" 
(the "Notes") in an aggregate principal amount of $1 to be issued as fully 
registered Notes without coupons; and 

WHEREAS, the Issuer will ensure all things necessary to make the Notes the valid 
obligations of the Issuer, in accordance with their terms, will be done upon the issuance and 
delivery thereoc and 

WHEREAS, the Issuer and the Bank wish to provide the terms under which the Bank will 
act as paying agent to hold and pay the principal of and interest on the Notes, in accordance with 
the terms thereof, and under which the Bank will act as registrar for the Notes; and 

WHEREAS, the Bank has agreed to serve in such capacities for and on behalf of the 
Issuer and has full power and authority to perform and serve as paying agent and registrar for the 
Notes; and 

WHEREAS, the Issuer has duly authorized the execution and delivery of this Agreement, 
and all things necessary to make this Agreement a valid agreement have been done; 

NOW, THEREFORE, it is mutually agreed as follows: 

ARTICLE I 

DEFINITIONS 

For all purposes of this Agreement except as otherwise expressly provided or unless the 
context otherwise requires: 

"Bank-" means The Bank of New York Mellon Trust Company, N.A., a national banking 
association, or any successor thereto, when it is performing the function of paying agent or 
registrar for the Notes. 

"Fiscal Year" means the fiscal year of the Issuer mdbg on September 30 of each year. 



"Issuer Request9' means a written request signed in the name of the Issuer and delivered 
to the Bank. 

"Note" or "Notes" means any one or all of the $[ in aggregate 
principal amount of Notes entitled "City of Long Beach, California 2012-2013 Tax and Revenue 
Anticipation Notes." 

"Note Register" means the book or books of registration kept by the Bank, as registrar, in 
which are maintained the names and addresses and principal amounts registered to each 
Registered Owner. 

"Note Resolution5' means the Resolution of the Issuer pursuant to which the Notes were 
issued. 

66Person9' means any individual, corporation, partnership, joint venture, association, joint 
stock company, trust, unincorporated organization or government or any agency or political 
subdivision of a government or any entity whatsoever. 

"Registered Owner" means a Person in whose name a Note is registered in the Note 
Register. 

"Stated Maturity Date," when used with respect to any Note, means October 1,2013, as 
the date on which the principal of and accrued interest on such Note is due and payable. 

ARTICLE I1 

APPOINTMENT OF PAYING AGENT AS PAYING AGENT AND REGISTRAR 

Section 2.01. Appointment and Acceptance. The Issuer hereby appoints the Bank to 
act as paying agent with respect to the Notes, to pay the Registered Owners in accordance with 
the terms and provisioiis of t h s  Agreement and the Note Resolution, the principal of and interest 
on all or any of the Notes. 

The Issuer hereby appoints the Bank as registrar with respect to the Notes. As registrar, 
the Bank shall keep and maintain for and on behalf of the Issuer, books and records as to the 
ownership of the Notes and with respect to the transfer and exchange thereof as provided herein 
and in the Note Resolution. 

The Bank hereby accepts its appointment, and agrees to act as paying agent and registrar. 

Section 2.02. Compensation. As compensation for the Bank's services as paying agent 
and registrar, the Issuer hereby agrees to pay the Bank the fees and amounts set forth in a 
separate agreement between the Issuer md the Bmk. 

In addidon, the Issuer agrees fe, reirnbe~~"se the Bank-? tarpan its rqkresf EOT all r.easa~aEalc 
arnd necessary oxit-of-pocket expenses7 disba~rsernef~its sad a c l v a n ~ ~ ,  indrsding without Zirriitation 
by the B& m~v~tc*einn wit11 e11tetkg in~ta an~d ~ ~ L ~ O I ' I I I ~ Z ~  ur~der this Ageei~~enxt '$na in 



connection with investigating and defending itself against any claim or liability in connection 
with its performance hereunder. 

PAYING AGENT 

Section 3.01. Duties of Paying Agent. As paying agent, the Bank, to the extent 
sufficient collected funds have been provided to the Bank for the purposes described herein, by 
or on behalf of the Issuer, shall pay on behalf of the Issuer, the principal of and interest on each 
Note in accordance with the provisions of the Note Resolution. Any money deposited with or 
otherwise held by the Bank for the payment of the principal or interest on any Note, shall be held 
in trust for the Registered Owner. On or prior to the Stated Maturity Date, the Issuer shall 
deposit with the Bank sufficient funds to pay the principal and interest on each Note. 

Section 3.02. Payment Dates. The Issuer hereby instructs the Bank to pay the principal 
of and interest on the Notes on the Stated Maturity Date. 

ARTICLE IV 

Section 4.01. hitial DeLivery of Notes. The Notes will be initially registered and 
delivered to the purchaser designated by the Issuer as one Note. If such purchaser delivers a 
written request to the Bank not later than five business days prior to the date of initial delivery, 
the Bank will, on the date of initial delivery, deliver Notes of authorized denominations, 
registered in accordance with the instructions in such written request. 

Section 4.02. Duties of Registrar. The Bank, as registrar, shall provide for the proper 
registration of transfer, exchange and replacement of the Notes. 

Every Note surrendered for transfer or exchange shall be duly endorsed or be 
accompanied by a written instrument of transfer, the signature on which has been guaranteed by 
an eligible guarantor institution, in form acceptable to the Bank, duly executed by the Registered 
Owner thereof or his attorney duly authorized in writing. The Registrar may request any 
supporting documentation it deems necessary or appropriate to effect a re-registration. The Bank 
may require repayment of a sum sufficient to cover any tax or other governmental charge that 
may be imposed in connection with any transfer or exchange of Notes. 

Section 4.03. Unauthenticated Notes. If the Notes are not registered with The 
Depository Tmst Company as the Registered Owner thereof, the Issuer shall provide to the Bank 
on a continuing basis, an adequate inventory of unauthenticated Notes to facilitate transfers. The 
Bank agrees that it will maintain any such unauthe~~tic&at Notes in safekeeping. 

Seetio~ 4,04, Farm of N ~ 4 e  Registier, The B a d ,  as regiswar: will 112'dht.arfns its records 
as Note Registrap- in acc;csrda~~cr= with the Ban~k's ge~zeral practices arid procedures in e-ffect h r n  
time to time. 



Section 4.05. Reports. The Issuer may request the information in the Note Register at 
any time the Bank is customarily open for business; provided that reasonable time is allowed the 
Bank to provide an up-to-date listing and to convert the information into written form. 

The Bank will not release or disclose the content of the Note Register to any person other 
than to the Issuer at its written request, except upon receipt of a subpoena or court order or as 
may otherwise be required by law, rule or regulation, as may be required by any government 
agency or regulatory body having or claiming authority to regulate or oversee any aspects of the 
Bank's business or that of its affiliates, as may be required by any regulatory authority, arbitrator 
or arbitration to which the Bank or any affiliate or any officer, director, employer or shareholder 
thereof is a party, and such content may be disclosed to any affiliate, independent or internal 
auditor, agent, employee or attorney of the Bank having a need to laow the same, provided that 
the Bank advises such recipient of the confidential nature of the information being disclosed. 
Upon receipt of a subpoena or court order the Bank will notify the Issuer, if permitted by law. 

Section 4.06. Cancelled Notes. All Notes surrendered for payment, redemption, 
transfer, exchange or replacement, if surrendered to the Bank, shall be promptly cancelled by it 
and, if surrendered to the Issuer, shall be delivered to the Bank and, if not already cancelled, 
shall be promptly cancelled by the Bank. The Issuer may at any time deliver to the Bank for 
cancellation any Notes previously authenticated and delivered which the Issuer may be acquired 
in any manner whatsoever, and all Notes so delivered shall be promptly cancelled by the Bank. 
All cancelled Notes held by the Bank for its retention period then in effect and shall thereafter be 
destroyed in accordance with the Bank's standard procedures, and evidence of such destruction 
furnished to the Issuer upon its written request. 

Section 4.07. General Obligation. The Bank and the Issuer hereby agree that 
notwithstanding that the Bank shall serve as the paying agent for the Notes, the Notes shall 
remain a general obligation of the Issuer payable from certain revenues attributable to the 
Issuer's 2012-2013 Fiscal Year as set forth in the Resolution. Although certain funds will be 
held by the Bank, as paying agent (but only to the extent described in Section 3.01 of t h s  
Agreement), investment losses while such funds are held by the Bank as paying agent shall be 
borne by the Issuer, so that the obligation to repay the Notes remains a general obligation of the 
Issuer until the Stated Maturity Date of the Notes, and the transfer of funds and/or securities to 
the Bank as paying agent does not extinguish the Issuer's obligation to repay the Notes. Any 
h d s  deposited with the Bank pursuant to Section 3.01 liereof shall be invested in accordance 
with the directions of the Treasurer of the Issuer. 

Section 4.08. Mutilated, Destroyed, Lost and Stolen Notes. If any mutilated Note is 
surrendered to the Bank, or the Bank receives evidence to its satisfaction of the destruction, loss 
or theft of any Note, and there is delivered to the Issuer and the Bank such security or indemnity 
as may be required by them to save each of them harmless, then, in the absence of notice to the 
Issuer or the Bank that any such destroyed, lost or stolen Note bas been acquired by a bona frde 
purchaser, the Issuer sl~all execute and, upon the Issuer's written request, the Bank shall register 
sad deliver, in exch&i'~ge for or iix Iiea af m y  such ~'~aatikated, de&raye& East or stales Note {up5n 
suaclx53.a of such Note), a exew Note of the smxe l~~atm<ty sad of like teelor a114 p&lzt?lpaZ a~~omxt :  
bea+ng a r~umber not contemporaneoersly outsta~ding. 



Upon the issuance of any new Note under this Section, the Issuer or the Bank may 
require the payment of a sum sufficient to cover any tax or other governmental charge. 

ARTICLE V 

DUTIES AND RIGHTS OF PAYING AGENT 

Section 5.01. Duties of Paying Agent. The Bank, as paying agent, undertakes to 
perform the duties set forth herein. No implied duties or obligations shall be read into this 
Agreement against the Bank. The Bank hereby agrees to use the funds deposited with it for 
payment of the principal of and interest on the Notes to pay the same as it shall become due and 
firther agrees to establish and maintain such accounts and funds as may be required for the Bank 
to function as paying agent. 

Section 5.02. Reliance on Documents, Ete. 

(a) The Bank may conclusively rely, as to the truth of the statements and 
correctness of the opinions expressed therein, on certificates or opinions expressed 
therein, on certificates or opinions furnished to the Bank by the Issuer. 

(b) The Bank shall not be liable for any error of judgment made in good faith. 
The Bank shall not be liable for other than its gross negligence or willful misconduct in 
connection with any act or omission hereunder. 

(c) No provision of this Agreement shall require the Bank to expend or risk its 
own funds or otherwise incur any financial liability for performance of any of its duties 
hereunder, or in the existence of any of its lights or powers. 

(d) The Bank may rely, or be protected in acting or refraining fiom acting, 
upon any resolution, certificate, statement, instrument, opinion, report, notice, request, 
direction, consent, order, bond, note, security or other paper or document believed by it 
be genuine and to have been signed or presented by the proper party or parties. The Bank 
need not examine the ownership or any Note, but shall be protected in acting upon receipt 
of Notes contained an endorsement or instruction of transfer of power of transfer which 
appears on its face to be signed by the Registered Owner or agent of the Registered 
Owner. 

(e) The Bank may consult with counsel, and the written advice or opinion of 
counsel shall be authorization and protection with respect to any action taken, suffered or 
omitted by it hereunder in good faith and reliance thereon. 

(f) The Bank may exercise any of the powers hereunder and perform any 
duties hereunder eitk~er directly er by s r  tl~rowgh agerrts or atfo-c;ra~eys and sl~all not be 
liable far the actions of such agent or attorney if appointed by it with reasonable care. 

g '3%. Bark shall not be liable to the pa~.eles hereto 01- demed in breach or 
defau1t hereunder if md to the extent its pgonnance hereunder is prevent& by reason of 
force rnajeure. The term "force rnajerrre" means an occuwence that is beyond the control 



of the Bank and could not have been avoided by exercising due care. Force majeure shall 
include acts of Cod, terrorism, war, riots, strikes, fire, floods, earthquakes, epidemics or 
other similar occurrences. 

(h) The Bad< agrees to accept and act upon instructions or directions pursuant 
to this agreement sent by unsecured e-mail, facsimile transmission or other similar 
unsecured electronic methods, and the Issuer shall provide to the Bank an incumbency 
certificate listing an authorized representative of the Issuer, which incumbency certificate 
shall be amended whenever a person is to be added or deleted from the listing. If the 
Issuer elects to give the Bank e-mail or facsimile instructions (or instructions by a similar 
electronic method) and the Bank in its discretion elects to act upon such instructions, the 
Bank's understanding of such instructions shall be deemed controlling. The Bank shall 
not be liable for any losses, costs or expenses arising directly or indirectly from the 
Bank's reliance upon and compliance with such instructions notwithstanding such 
instructions conflict or are inconsistent with a subsequent written instruction. The Issuer 
agrees to assume all risks arising out of the use of such electronic methods to submit 
instructions and directions to the Bank, including without limitation the risk of the Bank 
acting on unauthorized instmctions, and the risk of interception and misuse by third 
parties. 

(i) The Issuer acknowledges that regulations of the Comptroller of the 
Currency grant the Issuer the right to receive brokerage confirmations of the security 
transactions as they occur, at no additional cost. To the extent permitted by law, the 
Issuer specifically waives compliance with 12 C.F.R. 12 and hereby notifies the Bank 
that no brokerage confirmations need to be sent relating to the security transactions as 
they occur. The Bank shall have no obligation to invest and reinvest any cash held by it 
hereunder in the absence of timely and specific written direction from the Issuer. In no 
event shall the Bank be liable for the selection of investments or for investment losses 
incurred thereon. The Bank shall have no liability in respect of losses incurred as result 
of the liquidation of any investment prior to its stated maturity or the failure of the Issuer 
to provide timely written investment direction. The Bank may purchase or sell to itself or 
any affiliate, as principal or agent, investment authorized by this Agreement. The Bank 
may coi~clusively rely upon such written direction from the Issuer as to both the 
suitability and legality of the directed investments. 

Section 5.03. IPeeitals of Issuer. The recitals contained in the Note Resolution and the 
Notes shall be taken as the statements of the Issuer, and the Bank assumes no responsibility for 
their correctness. 

Section 5.04. May Own Notes. The Bank, in its individual or any other capacity, may 
become the owner or pledgee of Notes with the same rights it would have if it were not the 
paying agent and registmr for the Notes. 

S e & a r ~  5,@5. Bga~~ey @el& by Bank. hfoe~ey 11dd by tire Bank, ~ $ 3  payi~4xg agm7tq 
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Any money deposited with or otherwise held by the Bank for the payment of the 
principal or interest on any Note and remaining unclaimed for two years after such deposit will 
be paid by the Bank to the Issuer, and the Issuer and the Bank agree that the Registered Owner of 
such Note shall thereafter look only to the Issuer for payment thereof, and that all liability of the 
Bank with respect to such moneys shall thereupon cease. 

Section 5.06. Other Transactions. The Bank may engage in or be interested in any 
financial or other transaction with the Issuer. 

Section 5.07. Interpleader. The Issuer and the Bank agree that the Bank may seek 
adjudication of any adverse claim, demand or controversy over its person as well as funds on 
deposit, in a court of competent jurisdiction. The Issuer and the Bank further agree that the Bank 
has the right to file an action in interpleader in any court of competent jurisdiction to determine 
the rights of any person claiming any interest herein. 

Section 5.08. Indemnification. To the extent permitted by law, the Issuer shall 
indemnify the Bank, its officers, directors, employees and agents ("Indemnified Parties") for, and 
hold them harmless against any loss, cost, claim, liability or expense arising out of or in 
connection with the Bank's acceptance or administration of the Bank's duties hereunder or under 
the Note Resolution (except any loss, liability or expense as may be adjudged by a court of 
competent jurisdiction to be attributable to the Bank's gross negligence or willful misconduct), 
including the cost and expense, including its counsel fees and expenses, of defending powers or 
duties under this Agreement. Such indemnity shall survive the termination or discharge of this 
Agreement or discharge of the Notes and the earlier removal or resignation of the Bank. 

ARTICLE VI 

MISCELLANEOUS PROVISIONS 

Section 6.01. Amendment. This Agreement may be amended only by an agreement in 
writing signed by both of the parties hereto. 

Section 6.02. Assignment. This Agreement may not be assigned by either party without 
the prior written consent of the other party, provided, however, that any entity into which the 
Bank may be merged or converted or with which it may be consolidated or any entity resulting 
from any merger, conversion or consolidation to which it shall be a party or any entity to which 
the Bank may sell or transfer all or substantially all of its corporate trust business shall be the 
successor to the Bank hereunder without such prior written consent, and without the execution or 
filing of any paper or the performance of any further act. 

Section 6.03. Notices. Any request, demand, authorization, direction, notice, consent, 
waiver or other document provided or permitted hereby to be given or furnished to the Issuer or 
the Bank shall be mailed or delivered to the Issuer or the B s ~ k ,  respectively, at tlre address 
shown herein, or stzch other address as rnay have been given by  one party to the other b y  
1 5 days k r i t xen  notice. 

Seegon 6.04. EEect of Headings. The Article and Section headings herein are for 
csrzver.13ence of reference only md slzall not affect the: constm~tiom hereof. 



Section 6.05. Successors and Assigns. All covenants and agreements herein by the 
Issuer and the Bank shall bind their successors and assigns, whether so expressed or not. 

Section 6.06. Severabiliky. If any provision of this Agreement shall be determined to be 
invaIid, illegal or unenforceable, the validity, legality and enforceability of the remaining 
provisions hereof shall not in any way be affected or impaired thereby. 

Section 6.07. Benefits of Agreement. Nothing herein, express or implied, shall give to 
any Person, other than the parties hereto and their successors hereunder, any benefit or any legal 
or equitable right, remedy or claim hereunder. 

Section 6.08. Entire Agreement. This Agreement and the Note Resolution (to the 
extent that its provisions are specifically referenced herein) constitute the entire agreement 
between the parties hereto relative to the Bank acting as paying agent and registrar. 

Section 6.09. Counterparts. This Agreement may be executed in any number of 
counterparts, each of which shall be deemed an original and all of whch shall constitute one and 
the same Agreement. 

Section 6.10. Term and Ter ation. This Agreement shall be effective from and 
after its date and until the Bank resigns or is removed by the City; provided, however, that no 
such termination shall be effective until a successor has been appointed and has accepted the 
duties of the Bank hereunder. The Bank may resign at any time by giving written notice thereof 
to the Issuer. The City may remove the Bank at any time by giving written notice thereof to the 
Bank. If the Bank shall resign, be removed or become incapable of acting, the Issuer shall 
promptly appoint a successor paying agent or registrar. If an instrument of acceptance by a 
successor paying agent and registrar shall not have been delivered to the Bank within 30 days 
after the Bank gives notice of resignation or its receipt of its notice of removal, the Bank may 
petition any court of competent jurisdiction at the expense of the Issuer for the appointment of a 
successor paying agent and registrar. In the event of resignation or removal of the Bank as 
paying agent and registrar, upon the written request of the Issuer and upon payment of all 
amounts owing the Bank hereunder the Bank shall deliver to the Issuer or its designee all funds 
and unauthenticated Notes, and a copy of the Note Register. The provisions of Sections 2.02 and 
5.08 hereof shall survive and remain in full force and effect following the termination of this 
Agreement. 

Section 6.11. Governing Law. This Agreement shall be construed in accordance with 
and shall be governed by the laws of the State of California. 

Section 6.12. Documents To Be Filed With Bank. At the time of the Bank's 
appointment as paying agent and registrar, the Issuer shall file with the Bank the following 
documents: (a) a certified copy of the Note Resolution and a specimen Note; (b) a copy of the 
spinion of Mote ~aunsd provided to the Issuer in comection with the issuance s f  the Mates; and 
(c) an Issuer Request ~0nti;tining written instructions to the Bdszk with respect ta the issuance and 
deli~r~t-y of Notes, ixrcluding the na111e of the Register&+ 05.~11ei-s and the de~~os'irinations of the 
Notes. 



IN WITNESS WHEREOF, the parties hereto have executed th s  Agreement as of the day 
and year first above written. 

CITY OF LONG BEACH 

BY 
David S. Nakamoto, Treasurer 

Address: City of Long Beach 
City Hall 
333 West Ocean Boulevard 
Long Beach, CA 90802-4664 

Approved as to Form: 

BY 
Charles Parkin, Assistant City Attorney 

THE BANK OF NEW YORK MELLON 
TRUST COMPANY, N.A., as Paying Agent 
and Registrar 

BY 
Gregory Chenail, Vice President 

Address: The Bank of New York Mellon Trust 
Company, N.A. 
700 South Flower Street 
Suite 500 
Los Angeles, California 90017 



OFFICE OF THE CITY ATTORNEY 
ROBERT E. SHANNON, City Attorney 
333 West Ocean Boulevard, I I th Floor 

Long Beach, CA 90802-4664 



GONTmUmG DISCLOSURE CERTIFICATE 

This Continuing Disclosure Certificate (the "Disclosure Certificate") is entered into by 
the City of Long Beach, California (the "City") in connection with the issuance by the City of 
Long Beach of its $[ 1 aggregate principal amount of City of Long Beach, California, 
2012-2013 Tax and Revenue Anticipation Notes (the "Notes"). The Notes are being issued 
pursuant to a Resolution adopted by the City Council of the City on August 21, 2012 (the 
"Resolution"). The City covenants and agrees as follows: 

Section 1. Purpose of the Disclosure Certificate. This Disclosure Certificate is being 
executed and delivered by the City for the benefit of the Holders and Beneficial Owners of the 
Notes and in order to assist the Participating Underwriters in complying with Securities and 
Exchange Commission Rule 1 5c2- 12(b)(5). 

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

"BeneJicial Owner" shall mean any person which (a) has or shares the power, directly or 
indirectly, to vote or consent with respect to, to make investment decisions concerning 
ownership of, or to dispose of the ownership of, any Notes (including persons holding Notes 
through nominees, depositories or other intermediaries), or (b) is treated as the owner of any 
Notes for federal income tax purposes. 

"Dissemination Agent7' shall mean the City, or any successor Dissemination Agent 
designated in writing by the City. 

"EMMA system" shall mean the MSRB's Electronic Municipal Market Access System, or 
such other electronic system designated by the MSRB. 

"Holder" shall mean either the registered owner of any Notes, or if the Notes are 
registered in the name of The Depository Trust Company or other recognized securities 
depository, any applicable participant in its depository system. 

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

"MSRB" means the Municipal Securities Rulemaking Board, or any successor thereto. 

"Participating Underwriter" shall mean any of the original underwriters of the Notes 
required to comply with the Rule in connection with the offering of the Notes. 

"ResoZzction" means the Resolution of the City authorizing the issuance of the Notes. 

G C J & ~ ~ ~ =  shall mem R ~ 5 e  lSc2-l2(b)f5) adopted by the Se~uPlkies aad Exchange 

Cmmission w d a  he  Securities Exebmge Act of 1934, as the; sane may be mended &om time 
to time. 



Section 3. Reporting of Listed Events. 

(a) Pursuant to the provisions of this Section 3, the City shall give, or cause to 
be given, notice of the occunence of any of the following events with respect to the 
Notes not later than ten business days after the occurrence of an event: 

(i) Principal and interest payment delinquencies; 

(ii) Unscheduled draws on debt service reserves reflecting financial 
difficulties; 

(iii) Unscheduled draws on credit enhancements reflecting financial 
difficulties; 

(iv) Substitution of credit or liquidity providers, or their failure to 
perform; 

(v) Issuance by the Internal Revenue Service of proposed or final 
determination of taxability or of a Notice of Proposed Issue (IRS Form 5701 
TEB); 

(vi) Tenderoffers; 

(vii) Defeasances; 

(viii) Rating changes; or 

(ix) Bankruptcy, insolvency, receivership or similar event of the 
obligated person; 

N*: for the purposes of the event identified in subparagraph (ix), the event is considered 
to occur when any of the following occur: the appointment of a receiver, fiscal agent or 
similar officer for an obligated person in a proceeding under the U.S. Bankruptcy Code or 
in any other proceeding under state or federal law in which a court or governmental 
authority has assumed jurisdiction over substantially all of the assets or business of the 
obligated person, or if such jurisdiction has been assumed by leaving the existing 
governmental body and officials or officers in possession but subject to the supervision 
and orders of a court or governmental authority, or the entry of an order confirming a 
plan of reorganization, arrangement or liquidation by a court or governmental authority 
having supervision or jurisdiction over substantially all of the assets or business of the 
obligated person. 

(b) The City shall give, or cause to be given, notice of the occurrazce of any 
of the following events with respect to the Notes, if material, not later than ten business 
days .s~fie~" ti32 occi~rrmce of fhkra: eirmxt: 

i Unless d e s ~ ~ b d  in paragraph 51:1:a)(w), zdwerse tax opinions or 
other material notices or deteinations by the Internal Revenue Service with 



respect to the tax status of the Notes or other material events affecting the tax 
status of the Notes; 

(ii) Modifications to rights of the Holders of the Notes; 

(iii) Optional, unscheduled or contingent Note calls; 

(iv) Release, substitution or sale of property securing repayment of the 
Notes; 

(v) Non-payment related defaults; 

(vi) The consummation of a merger, consolidation, or acquisition 
involving an obligated person or the sale of all or substantially all of the assets of 
the obligated person, other than in the ordinary course of business, the entry into a 
definitive agreement to undertake such an action or the termination of a definitive 
agreement relating to any such actions, other than pursuant to its terms; or 

(vii) Appointment of a successor or additional trustee or the change of 
name of a trustee; 

(c) Whenever the City obtains knowledge of the occurrence of a Listed Event 
described in Section 3(b), the City shall determine if such event would be material under 
applicable federal securities law. The Dissemination Agent (if other than the State 
Treasurer) shall have no responsibility for such determination and shall be entitled to 
conclusively rely upon the City's determination. 

(d) If the City leaills of an occurrence of a Listed Event described in Section 
3(a), or determines that knowledge of a Listed Event described in Section 3(b) would be 
material under applicable federal securities laws, the City shall within ten business days 
of occurrence file a notice of such occurrence with the MSRB through the EMMA 
System in electronic format, accompanied by such identifying information as is 
prescribed by the MSRB. Notwithstanding the foregoing, notice of the Listed Event 
described in subsections (a)(vii) or (b)(iii) need not be given under this subsection any 
earlier than the notice (if any) of the underlying event is given to Holders of affected 
Notes pursuant to the Resolution. 

Section 4. Termtination of Reporting Obligation. The City's obligations under this 
Disclosure Certificate shall terminate upon the legal defeasance, if applicable, or payment in full 
of all of the Notes. If such termination occurs prior to the maturity of the Notes, the City shall 
give notice of such termination in the same manner as for a Listed Event under Section 3(c). 

Section 5, Disse f t G ~ k ~  Agent. The City may, from time to time, appoint or ellgage a 
Dissmlinatioi~ Agent to assist in carrying out its obligatio~~s under this Disclosure Certificate, 

may clis~'Ekaxge my such ~ss rn in id ic*~  Ageat, u:hth or ~ v i f h ~ b ~ ~ t  iimcgifiting a SUGXSSK*~ 
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Section 6. Amendment; Waiver. Notwithstanding any other provision of this 
Disclosure Certificate, the City may amend this Disclosure Certificate, and any provision of this 
Disclosure Certificate may be waived; provided that the following conditions are satisfied: 

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

(b) the undertakings herein, as proposed to be amended or waived, would, in 
the opinion of nationally recognized bond counsel, have complied with the requirements 
of the Rule at the time of the primary offering of the Notes, after taking into account any 
amendments or interpretations of the Rule, as well as any change in circunistances; and 

(c) the proposed amendment or waiver either (i) is approved by Holders of the 
Notes; or (ii) does not, in the opinion of nationally recognized bond counsel, materially 
impair the interests of the Holders or Beneficial Owners of the Notes. 

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

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

Section 9. Duties, I nities and Liabiliiies of Disse ation Agent. The 
Dissemination Agent shall have only such duties as are specifically set forth in this Disclosure 
Certificate, and the City agrees to indemnify and save the Dissemination Agent, its officers, 
directors, employees and agents, harmless against any Loss, expense and liabilities which it may 
incur arising out of or in the exercise or performance of its powers and duties hereunder, 
including the costs and expenses, including zttorneys' fees, of defending against m y  claim of 
liability* but exduding liabilities due to the DissmJnatioa Ageat's negligeace or willk3 
m~Gsc~~duct. The ribligatior~ of $ 1 ~  City u11~de- t i s  Seetion sha11 s~rvi-re r-esig~atisn s r  removal 
of &e Dissemination Agent and payment of the Notes. 



Section 10. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of 
the City, the Dissemination Agent, the Participating Underwriters and Holders and Beneficial 
Owners from time to time of the Notes, and shall create no rights in any other person or entity. 

Dated: [ 1,2012. 

CITY OF LONG BEACH, CALIFORNIA 

BY 
Patrick H. West, City Manager 


