SECOND AMENDMENT TO 
COMMERCIAL PAPER DEALER AGREEMENT

This SECOND AMENDMENT TO COMMERCIAL PAPER DEALER AGREEMENT, dated as of [________] 1, 2009 (this “Second Amendment”), is made by and between the CITY OF LONG BEACH, a charter city and municipal corporation organized and existing under the Constitution and laws of the State of California (the “City”) and BARCLAYS CAPITAL INC., successor to Lehman Brothers Inc., as Dealer (the “Dealer”).

W I T N E S S E T H:

WHEREAS, the Dealer and the City entered into that certain Commercial Paper Dealer Agreement, dated as of November 1, 2004, as amended by the First Amendment to Commercial Paper Dealer Agreement, dated as of June 1, 2008 (collectively, the “Original Agreement”), in connection with the issuance, from time to time, of the City of Long Beach, California Subordinate Airport Revenue Commercial Paper Notes, Series A (Non-AMT), Series B (AMT) and Series C (Taxable); and

WHEREAS, the Dealer and the City have determined that it is in their best interests to make certain amendments to the Original Agreement; and

NOW THEREFORE, the Dealer and the City agree as follows, each for the benefit of the other.

Section 1.  Definitions.  All capitalized terms used herein, except as otherwise defined herein, shall have the meanings assigned thereto in the Original Agreement.

Section 2.  Authorization.  This Second Amendment is supplemental to and amendatory of the Original Agreement and is entered into in accordance with the provisions of the Original Agreement.  Each of the parties hereby represents and warrants that it has full legal authority and is empowered to enter into this Second Amendment, and has taken all actions necessary to authorize the execution and delivery of this Second Amendment.

Section 3.  Amendments to the Original Agreement.

(a) All references in the Original Agreement to “Series A (Non-AMT)” shall be amended and restated in full to read as “Series A (Governmental)”.

(b) All references in the Original Agreement to “Series B (AMT)” shall be amended and restated in full to read as “Series B (Private Activity)”.

Section 4.  Severability.  If any provision of this Second Amendment shall be determined to be unenforceable, that shall not affect any other provision of this Second Amendment.

Section 5.  Governing Law.  This Second Amendment shall be governed by and construed in accordance with the laws of the State of California.

Section 6.  Headings.  The headings or titles of the Sections hereof shall be solely for convenience of reference and shall not affect the meaning, construction or effect of this Second Amendment.

Section 7.  Execution in Counterparts.  This Second Amendment may be executed in several counterparts, each of which shall be an original and all of which shall constitute by one and the same agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Second Amendment to Commercial Paper Dealer Agreement to be duly executed, all as of the date first above written.

CITY OF LONG BEACH

By 



Patrick H. West, City Manager

Attest:

By 


City Clerk

Approved as to form:

ROBERT E. SHANNON, City Attorney

By 


Assistant City Attorney

BARCLAYS CAPITAL INC., as Dealer

By 


Name 

Title 
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