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THIRD SUPPLEMENTAL SUBORDINATE TRUST INDENTURE
THIS THIRD SUPPLEMENTAL SUBORDINATE TRUST INDENTURE (this “Third Supplemental Subordinate Indenture”), dated as of August 1, 2008, is made by and between 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 THE BANK OF NEW YORK MELLON TRUST COMPANY, NATIONAL ASSOCIATION, formerly known as The Bank of New York Trust Company, National Association, a national banking association organized and existing under the laws of the United States of America, as trustee (the “Trustee”), and supplements the Master Subordinate Trust Indenture, dated as of November 1, 2004, as amended (the “Master Subordinate Indenture”), by and between the City and the Trustee, amends the First Supplemental Subordinate Trust Indenture, dated as of November 1, 2004, as amended (the “First Supplemental Subordinate Indenture”), by and between the City and the Trustee, and amends the Second Supplemental Subordinate Trust Indenture, dated as of June 1, 2008 (the “Second Supplemental Subordinate Indenture,” and together with the Master Subordinate Indenture and the First Supplemental Subordinate Indenture, the “Subordinate Indenture”) by and between the City and the Trustee.

W I T N E S S E T H:

WHEREAS, the Master Subordinate Indenture provides, in Section 2.09 thereof, for the issuance of Subordinate Obligations (as defined in the Master Subordinate Indenture); and

WHEREAS, the Subordinate Indenture provides for the implementation of a Commercial Paper Program within the meaning of the Master Subordinate Indenture in order to provide for the financing of certain projects at the Airport (as defined in the Master Subordinate Indenture) and sets forth the terms of the City of Long Beach, California Subordinate Airport Revenue Commercial Paper Notes, Series A (Non-AMT), Series B (AMT) and Series C (Taxable) (the “Commercial Paper Notes”), in an aggregate authorized principal amount of $25,000,000 and provides for the deposit and use of the proceeds of the Commercial Paper Notes and makes other provisions relating to the Commercial Paper Notes; and 

WHEREAS, Section 10.02 of the Master Subordinate Indenture provides for the execution and delivery of Supplemental Subordinate Indentures (as defined in the Master Subordinate Indenture), without the consent of or notice to the Holders (as defined in the Master Subordinate Indenture), supplementing and amended the Master Subordinate Indenture or any Supplemental Subordinate Indentures in order to modify, alter, amend or supplement the Master Subordinate Indenture or any Supplemental Subordinate Indentures in any respect which is not materially adverse to the Holders; and 

WHEREAS, the City has determined that it is in its best interests to make certain amendments to the First Supplemental Subordinate Indenture and the Second Supplemental Subordinate Indenture with respect to the Commercial Paper Notes.

ARTICLE 1 

DEFINITIONS; INTERPRETATIONS

Section 1.1.  Definitions.  All capitalized terms used herein, except as otherwise defined herein, shall have the meanings assigned thereto in the Subordinate Indenture.

Section 1.2.  Article and Section References.  Except as otherwise indicated, references to Articles and Sections are to Articles and Sections of this Third Supplemental Subordinate Indenture.

ARTICLE 2 

AMENDMENTS TO THE SUBORDINATE INDENTURE

Section 2.1.  Amendments to Section 1.01 of the First Supplemental Subordinate Indenture. 

(a) The definition of “Series A Notes” in Section 1.01 of the First Supplemental Subordinate Indenture shall be amended and restated to read in its entirety as follows:

“ “Series A Notes” means Commercial Paper Notes designated by such name that (a) are not private activity bonds as defined in Section 141 of the Code, and (b) the interest on which is not included in gross income for federal income tax purposes.”

(b) The definition of “Series B Notes” in Section 1.01 of the First Supplemental Subordinate Indenture shall be amended and restated to read in its entirety as follows:

“ “Series B Notes” means Commercial Paper Notes designated by such name that are (a) exempt facility bonds as defined in Section 142(a) of the Code, and (b) the interest on which is not included in gross income for federal income tax purposes.”

Section 2.2.  Amendments to the Subordinate Indenture.

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

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

(c) All references in the Subordinate Indenture to “AMT Project” shall be amended and restated in full to read as “Private Activity Project”.

(d) All references in the Indenture to “Non-AMT Project” shall be amended and restated in full to read as “Governmental Project”.

ARTICLE 3 

MISCELLANEOUS PROVISIONS

Section 3.1.  Severability.  If any provision of this Third Supplemental Subordinate Indenture shall be determined to be unenforceable, that shall not affect any other provision of this Third Supplemental Subordinate Indenture.

Section 3.2.  Governing Law.  This Third Supplemental Subordinate Indenture shall be governed by and construed in accordance with the laws of the State.

Section 3.3.  Captions.  The captions in this Third Supplemental Subordinate Indenture are for convenience only and do not define or limit the scope or intent of any provisions or Sections of this Third Supplemental Subordinate Indenture.

Section 3.4.  Execution in Counterparts.  This Third Supplemental Subordinate Indenture may be signed in several counterparts.  Each will be an original, but all of them together constitute the same instrument.

[End of  Third Supplemental Subordinate Trust Indenture]

IN WITNESS WHEREOF, the parties hereto have caused this Third Supplemental Subordinate Trust Indenture 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

THE BANK OF NEW YORK MELLON TRUST COMPANY, NATIONAL ASSOCIATION, as Trustee

By 


Authorized Officer
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