REPORT TOCOUNCIL 3
City of Sacramento

915 | Street, Sacramento, CA 95814-2604
www. CityofSacramento.org

Consent

February 20, 2007

Honorable Mayor and
Members of the City Council

Title: Pay & Display Parking Acquisition Lease Agreement
Location/ Council District: City-wide |

Recommendation: Adopt a Resolution 1) authorizing the execution and delivery of the
recognized financing documents, 2) approving the use of an inter-agency agreement with
the City of Seattle for the purchase of Pay & Display Parking Stations, and 3) authorizing
the Finance Director to amend the Parking Services Division operating budget by $2.5
million to establish the necessary purchasing and lease payment expenditure authority
related to this lease financing.

Contact: Janelle Gray, Public Finance and Banking Manager, 808-8296; Petra
Abraham Laptalo, Treasury Analyst, 808-8292; Mike Melvin, Program
Specialist, Parking Services, 808-7475

Presenters: N/A

Department: Office of the City Treasurer and Department of Transportation
Division: Public Finance and Parking Services

Organization No: 0900 and 3481

Description/Analysis

lssue: On December 12, 2008, City Council approved the expansion of the Pay
& Display Parking Stations Project for the City of Sacramento and confirmed the
inter-agency agreement with the City of Seattle for the purchase of new stations.
Council also authorized the City Treasurer fo secure funding for the parking
stations. Approval of the related financing documents and actions are needed to
fund the acquisition and installation of the stations, as well as the approval of the
use of an inter-agency purchase agreement with the City of Seattle.

Policy Considerations: This action is consistent with Parking Services’ proposal
to meet customer needs as well as to decrease equipment maintenance and
replacement costs, and fo increase revenue. The City Treasurer's Office has had
a Master Lease Equipment Agreement with Banc of America Public Capital Corp
since 1996 and has provided equipment leases for several other projects
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throughout the years. The use of the lease mechanism is prudent and
economical.

The associated agreements and documents are attached to the report. While they
have not been signed by City Attorney’s Office as “approved as to form”, they have
been reviewed by City Attorney’s Office, are in substantially final form, and will be
executed after the lease financing is approved.

Environmental Considerations: This report concerns administrative activities
that do not constitute a “project” as defined by the California Environmental
Quality Act (CEQA) Guidelines Section 15378(a). These activities are, therefore,
not subject to the requirements of CEQA [CEQA Guidelines 15060(c)].

Rationale for Recommendation: Approval of the use of an inter-agency
agreement with the City of Seattle for the purchase of new stations and the
expansion of the Pay & Display stations on City streets will provide a higher level
of customer service by offering multiple payment options.

Approval of the recommended actions authorizes the City Treasurer to take the
actions necessary for the execution of related documents to secure the needed
financing.

Financial Considerations: The cost of the Pay & Display stations, including
installation, is estimated not to exceed two-million, five-hundred thousand dollars ($2.5
million). A number of financing mechanisms were analyzed by the City Treasurer Office;
it was determined the most efficient financing structure is through the City's Master
Equipment Lease/Purchase Agreement with Banc of America Public Capital Corp.

During the pilot program which was conducted from August 2005 to July 2006 the
parking meter revenue from the Pay & Display stations were compared to historical
parking meter revenues for the same time period. On average revenues increased
38% in the pilot area while savings in repair costs including labor over the single space
meters were approximately $85 per parking meter. Itis anticipated that expanding the
program will achieve similar results. The source of repayment for the lease financing
would be derived from that increased revenue and from savings in repair and
maintenance costs.

The terms of the financing arranged by the City Treasurer are as follows:

Amount of Loan: $2,500,000
Term of Loan: 7 years
Interest Rate: 3.69%

Annual Debt Service: $408,517.91

See Attach_ment 2 for detailed terms and conditions.
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Emerging Small Business Development (ESBD): Any goods and services will be
purchased in‘accordance with established City policies.

Respectfully Submitted by: Cﬁ/‘\ /

Janelle Gray
Public Finance ar{d Banking Manager

Approved by:
f,— Ray Kerridge
// City Manager
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ATTACHMENT 1

RESOLUTION NO. 2007-
Adopted by the Sacramento City Council

PAY & DISPLAY PARKING ACQUISITION LEASE AGREEMENT

BACKGROUND

A

F.

On December 12, 20086, City Council approved the expansion of Pay & Display
Parking confirmed the inter-agency agreement with the City of Seattle for the
purchase of new stations. This project provides a higher level of customer service
accompanied with decreased repair and maintenance costs and provides
increased revenues.

In order to facilitate the purchase of these parking stations, City Council authorized
the City Treasurer to secure funding for purchasing 300 parking stations at an
estimated cost of two-million five-hundred thousand dollars ($2.5 million).

The City Treasurer's Office has had a Master Lease Equipment Agreement with
Banc of America Public Capital Corp since 1996 and has provided equipment
leases for similar acquisitions throughout the years. The City will utilize this
financing structure to fund the $2.5 million for the acquisition of the parking
stations.

The source of repayment of this lease financing would be derived from increased
revenues and from lower maintenance costs.

It is desirable and necessary to approve the forms of the various documents and
to authorize the City Treasurer to perform the functions necessary to secure the
financing.

The Council is fully advised on this matter.

BASED ON THE FACTS SET FORTH IN THE BACKGROUND, THE CITY COUNCIL
RESOLVES AS FOLLOWS:

Section 1.  The above recitals are true, and Council so finds and determines.

Section2.  Approve the use of an inter-agency agreement with the City of Seattle for the

purchase of new Pay & Display stations.

Section 3. The Finance Director is authorized to amend the Parking Services Division

operating budget by $2.5 million to establish the necessary purchasing and
lease payment expenditure authority related to this lease financing.
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Section 4.  The City Treasurer is hereby authorized to execute and deliver the
required documents on behalf of the City in substantially the form now on
file with the City Clerk, with such changes the City Treasurer may require
or approve after consultation with the City Attorney in the interest of the

City.
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Date:
Lessee:

Lessor:

Equipment:

Lease Structure:

Term:

Lease Term:

Indicative

Tax Exempt
Interest Rate:

ATTACHMENT 2
SUMMARY OF TERMS AND CONDITIONS

December 68, 2006, amended January 23, 2007
The City of Sacramento, California
Banc of America Public Capital Corp or its designee (“Lessor”)

New “pay and display” parking meters (individually “Unit” and
collectively “Equipment”)

Maximum Purchase Price: $2,500,000

A lease intended as security transaction; under which all tax benefits
will remain with Lessee. The lease will be a net financial lease, and
all expenses, including (but not limited to) insurance, maintenance,
and taxes, will be for the account of Lessee.

Lease Commencement Date: It is anticipated that funding will occur
after April 15, 2007.

7 year term.

3.69 % (7 year)

Option A: Prior to funding, the Tax-Exempt Interest Rate will be fixed
according to the following formula:

(.65 x 7-year U.S. Treasury) plus .8027 %

Option B: Such indicative Tax Exempt Interest Rate will be held until
December 28, 2007. Subsequent to that date and subject to the
economic yield maintenance requirements below, the Tax-Exempt
Interest Rate will be fixed five business days prior to funding equalto
a tax-exempt interest rate of

(.65 x 7-year U.S. Treasury) plus .8027 %

Lessor will maintain its economic yield in the lease outside of the
interest rate lock period described above and prior to funding.
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Governmental
Entity Lease:

Early Termination:

End of Term:

Expenses:

Lease Documents:

Lessee shall make semiannual payments, each equal to the stated
percentage of Maximum Purchase Price, payable in arrears
(“Indicative Rental Rate”). This rental amount is indicative only
and is comprised of principal and interest at the Tax Exempt
Interest Rate based on the following Index:

Index: The index on which the Tax Exempt Interest Rate is based is
the bond-equivalent yield per annum for comparable-year U.S.
Treasury obligations as quoted by Bloomberg Daily Market Summary.
As of December 6, 2006, the Index was 4.442 % for 7 years.

The Base Rent installments are calculated on the assumptions, and
Lessee will represent, that Lessee is a state or political subdivision of
a state within the meaning of Section 103(c) of the Internal Revenue
Code (the “Code”), and that this transaction will constitute an
obligation of Lessee within the meaning of Section 103(a) of the
Code, notwithstanding Section 103(b) of the Code. Lessee shall
provide Lessor with such evidence as Lessor may request to
substantiate and maintain such tax status. Lessee shall comply with
the filing requirements of Section 149(e) of the Code. Lessee will pay
Lessor amounts calculated at a taxable rate sufficient to maintain
Lessor's yield in the Lease, in the event Lessor suffers a loss of
Federal income tax exemption of the interest portion of the rentals.

After the Lease Commencement Date, on any rental payment date and
upon 30 days’ notice, Lessee may prepay in full all amounts then
outstanding under the Lease, including accrued interest, principal
balance, and other unpaid charges according to the following schedule:
year 0-3 at 100.5% of outstanding balance and from year 4 forward, at
100% of outstanding balance.

At the expiration of the Lease Term, Lessee will purchase all (but not
less than all) the Equipment for $1.00 (“Purchase Price”).

Lessee and Lessor will each be responsible for its own expenses
incurred in connection with the preparation, negotiation and closing of
the lease documentation.

Master lease documents already negotiated between Lessee and
Lessor will be utilized for this transaction with additional schedules,
conforming to the details of this financing. Lessee will also provide
board resolutions and other documentation required by Lessor.
Executed lease documents shall control the final transaction.
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Escrow Account:

Opinion of
Counsel:

Assignment by
Lessor:

Filing Fees:

Patriot Act:

Subject to compliance by Lessee with applicable regulations under
the Code, including but not limited to arbitrage reporting, the proceeds
of the Lease may be deposited into an escrow acceptable to Lessor,
and disbursements made therefrom to pay for equipment upon
execution and delivery of an acceptance certificate and related
documents by Lessee and approved by Lessor. Funds from this
account may be invested according to Lessee instructions, and
interest on the account will be for the account of the Lessee.

Lessor will not be responsible for investment fund deadlines
negotiated between Lessee and Escrow Agent, nor the failure to meet
such deadlines.

Lessee’s counsel shall deliver an opinion to Lessor at closing in form
and substance satisfactory to Lessor concerning the due
authorization, execution, delivery, and enforceability of the lease.

The Lessor shall be entitled to assign its right, title and interest in the
Lease and leased equipment on a private placement basis to qualified
purchasers. In addition, Lessor shall be entitled to assign its right,
title and interest in the Lease to a trustee for the purpose of issuing
certificates of participation or other forms of certificates evidencing an
undivided interest in such Lease, provided such certificates are sold
only on a private placement basis (and not pursuant to any “public
offering”) to a purchaser(s) who represent that (1) such purchaser has
sufficient knowledge and experience in financial and business matters
to be able to evaluate the risks and merits of the investment (i) such
purchaser understands neither the Lease or certificates will be
registered under the Securities Act of 1933, (i) such purchaser is
either an “accredited investor” within the meaning of Regulation D
under the Securities Act of 1933, or a qualified institutional buyer
within the meaning of Rule 144A, and (iv) that it is the intention of
such purchaser to acquire such certificates (A) for investment for its
own account or (B) forresaleina transaction exempt from registration
under the Securities Act of 1933.

Lessor will obtain Uniform Commercial Code financing statement
searches in Lessee’s headquarters and each Equipment location. If
Lessor requests, Lessee will also furnish duly executed landlord and
mortgage waivers and supporting information. Lessee will also
provide board resolutions, incumbency certificates and other
documentation required by Lessor.

Lessee acknowledges that pursuant to the requirements of the USA
Patriot Act (Title Il of Pub.L. 107-56 (signed into law October 26,
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Utilization Period:

Credit Approval:

Proposal
Expiration Date:

2001)) (the “Patriot Act’), Lessor is required to obtain, verify and
record information that identifies Lessee, which information includes
the name and address of Lessee and other information that will allow
Lessor to identify Lessee in accordance with the Patriot Act.

Utilization period will extend until December 6, 2007, or 12 months
from the date of documentation closing.

Lessor will review credit for any fundings that occur more than one
year from the date of document closing.

This proposal will expire on January 31, 2007.
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RESTRICTED ACCOUNT AGREEMENT

, 2007

TO: Banc of America Public Capital Corp
555 California St., 4" Floor
San Francisco, CA 94104

Ladies and Gentlemen:

The City of Sacramento, California, (“Lessee”) and Banc of America Public Capital
Corp (“Lessor”) are entering into Schedule of Property No. ___, dated ,
2007 (the “Schedule”), which incorporates the terms of that certain Master Equipment
Lease/Purchase Agreement dated as of March 16, 2004, by and between Lessee and
Banc of America Leasing & Capital, LLC (the “Master Equipment Lease”) (collectively,
the “Lease”). Pursuant to the Lease, Lessor agrees, among other things, to fund certain
sums for the purpose of financing Lessee’s purchase of certain equipment. In order to
induce the Lessor to enter into the Lease and fund the amounts contemplated under
the Lease, and as a condition for Lessor's entering into the Lease and funding such
amounts, Lessor has requested that Lessee execute this letter agreement (the
“Agreement”). For purposes of this Agreement, “Treasurer” means the City Treasurer
of the City of Sacramento.

With reference to the foregoing facts, the parties agree as follows:

1. Through the Treasurer, Lessee shall establish an account entitled the
“ " (the “Account”). The Treasurer shall do this, and shall
provide satisfactory evidence of the establishment of the Account to Lessor, on or
before the funding of the amounts contemplated under the Lease. Withdrawals and
disbursements from the Account may be made only in accordance with paragraphs 3
and 4 of this Agreement and the Lease. L essee shall bear all costs to administer the
Account.

2 The Treasurer shall place in the Account all amounts that Lessor funds under
the Lease and shall return to Lessor any amounts remaining in the Account after
. 200_, as directed in Section 3 hereof.

3. The Treasurer may withdraw cash from the Account only under the following
circumstances: (a) upon receipt by Lessee and the Treasurer of a disbursement
request in the form of Exhibit A hereto, signed by Lessor and in the amount specified in
such disbursement request; (b) upon the Treasurer's receipt of a Non-Appropriation
Disbursement Notice from Lessor in the amount specified therein, as follows:

Account Name: Banc of America Public Capital Corp
Account No:  12339-03984

Na fiither consent or direction from Lessee is needed for disbursement. 10
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4. The Treasurer may invest sums held in the Account in investments permitted
by Lessee. The Treasurer shall maintain his records so as to reflect the security
interest of the Lessor in and to such investments or portion thereof. All interest and
proceeds on such investments will accrue to Lessee's benefit as Lessee’s full
compensation for its duties hereunder, subject to the security interest granted herein by
Lessee to the Lessor.

5. By signing below on Lessee’s behalf, the Treasurer also accepts the obligations
imposed on him under this Agreement. The Treasurer shall receive, hold, and disburse
cash from the Account for the benefit of Lessor and Lessee in accordance with the
terms of this Agreement and the Lease. Within 30 days after the end of each calendar
quarter, and on any other day that Lessor and Lessee jointly request, the Treasurer
shall deliver to Lessor and Lessee a statement in reasonable detail showing, as of the
date of the statement, (a) the amount of cash held in the Account; (b) the amount of
interest earned on the amounts in the Account; (c) the investments made from the cash
in the Account and the dividends, interest, and profits thereon; and, (d) the payee of all
amounts disbursed from the Account.

6. This Agreement and the security interest in the Collateral granted to Lessor
under this Agreement (see paragraph 7 below) secure the prompt payment and
performance of the Lessee’s obligations under the Lease and this Agreement (the
“Obligations”).

7. Lessee pledges and grants to Lessor a first priority and exclusive security
interest in and to the Account, all sums contained in the Account, any investment of
funds in the Account, and all products and proceeds from those investments
(collectively, the “Collateral’) as additional security for the Obligations. In addition to
Lessors other rights and remedies under this Agreement, the Lease, and applicable
law, (a) Lessee grants Lessor all rights and remedies relating to the Collateral of a
secured party under the Uniform Commercial Code as in effect on the date hereof in
the State of California (the “UCC”); (b) Lessee shall execute and deliver, concurrently
with the execution and delivery of this Agreement, one or more UCC-1 Financing
Statements reflecting Lessor's security interest in the Collateral under this Agreement;
and (c) no application of all or any part of the cash from the Account pursuant to this
Agreement or the Lease will in any way release, satisfy, or discharge any of the unpaid
balance of Obligations except to the extent applied to the Obligations by Lessor. This
Agreement constitutes notice to Lessee and the Treasurer of Lessor’s security interest
in the Collateral under the UCC. No delay or omission by Lessor in exercising any of its
rights or remedies waives or impairs any of Lessor's rights or remedies under this
Agreement or the Lease.

8. Lessee shall cooperate with Lessor and shall execute and deliver, or cause to
be executed and delivered, all financing statements, payment notices, and other
documents and instruments. Lessee shall take such other lawful action as Lessor
reasonably requests from time to time to accomplish and satisfy the provisions and
purposes of this Agreement.

9. All notices, requests, and demands to be made hereunder to the parties must
T e fmrth in and in the case of Lessor and Lessee, must be

11
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directed to the addresses set forth in the Master Equipment Lease. All notices to be
sent to the Treasurer must be sent to the following address:

Office of the City Treasurer

City of Sacramento, California

915 | Street, Historic City Hall, 3d Floor
Sacramento, California 95814

Attn: Thomas P. Friery

10. No change, waiver, release, discharge, withdrawal, revocation, or termination of
this Agreement is effective and enforceable unless evidenced by written documents
signed by the party against which enforcement of such change, waiver, discharge,
withdrawal, revocation, or termination is sought, and then only to the extent specifically
provided in such document.

11. This Agreement is governed by, and is to be construed in accordance with, the
laws of the State of California.

12. The rights and remedies under this Agreement are limited to the extent
necessary to avoid invalidation or make this Agreement illegal or unenforceable. If any
provision of this Agreement is invalid, illegal, or unenforceable, the validity, legality, and
enforceability of the remainder of this Agreement will not be affected, prejudiced, or
disturbed by the partial invalidity, illegality, or unenforceability.

13. Lessee shall not assign any right or duty with respect to the Account, this
Agreement, or Account Funds without Lessor's prior written consent. Lessor may
assign its security interest granted in this Agreement to any assignee permitted under
Section 11.01 of the Master Equipment Lease.

If the foregoing is acceptable, please execute below where indicated.
Very truly yours,
CITY OF SACRAMENTO, CALIFORNIA
By:

Thomas P. Friery
City Treasurer

12



Pay & Display Parking Acquisition Lease Financing

AGREED AND ACCEPTED:
CITY OF SACRAMENTO, CALIFORNIA

By:

Title:

BANC OF AMERICA PUBLIC CAPITAL CORP

By:

Title:

February 20, 2007

13
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EXHIBIT A
(to Restricted Account Agreement)

DISBURSEMENT REQUEST

I, the undersigned, hereby certify that | am the duly qualified and acting officer of the
| essee identified below. On Lessee’s behalf, | hereby request a disbursement in the
amount of $ with respect to the Equipment listed below, which is subject to
Schedule of Property No. ____ dated . 200 _, by and between Banc of America
Public Capital Corp (‘Lessor’) and City of Sacramento, California (“Lessee”)
incorporating the terms of that certain Master Equipment Lease/Purchase Agreement
dated as of March 16, 2004, between Banc of America Leasing & Capital, LLC and
Lessee (the “Master Equipment Lease”) (collectively, the “Lease”):

The disbursement should be made to:
(Vendor Information)

The undersigned hereby certifies as follows:

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

2. The undersigned has no notice of any vendor's, mechanic's, or other liens or rights
to liens, chattel mortgages, conditional sales contracts, or security interest that should
be satisfied or discharged before such payment is made.

3. This requisition contains no item representing payment on account or any retained
percentages that Lessee is, at the date hereof, entitled to retain.

4. The Equipment is insured in accordance with the Lease.
5 No Event of Default under the Lease, and no event that with notice or lapse of time,
or both, would become an Event of Default, has occurred and is continuing at the date

hereof.

6. The disbursement will occur during the Acquisition Period set forth in the Schedule
applicable to the Equipment.

14
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7. No material adverse change in Lessee’s or any guarantor's financial condition has
occurred since the date of the Master Equipment Lease.

Terms used in this Disbursement Request and not defined herein have the meanings
given to those terms in the Lease.
LESSEE: City of Sacramento, California

By:

Name:

Title:

Disbursement Authorized:
Banc of America Public Capital Corp

By:

Name:

Title:

15



Pay & Display Parking Acquisition Lease Financing February 20, 2007
ATTACHMENT 4
SCHEDULE OF PROPERTY NO. ___

Re: Master Equipment Lease/Purchase Agreement, dated as of
March 16, 2004, (the “Master Equipment Lease”) between Banc of
America Leasing & Capital, LLC, and City of Sacramento,
California, (the “Lessee”)

1. Defined Terms; Lease; Banc of America Public Capital Corp as Lessor.
Unless otherwise defined herein, all terms used herein have the meanings ascribed to
them in the above-referenced Master Equipment Lease. This Schedule constitutes a
“| ease” for all purposes under the Master Equipment Lease, and is by and between the
Lessee and Banc of America Public Capital Corp, a Kansas corporation (the “Lessor’),
an affiliate of Banc of America Leasing & Capital, LLC (“BALC"). For all purposes under
or with respect to this Schedule and any documents or instruments executed and
delivered in connection herewith, each reference to “Lessor” contained herein and in the
Master Equipment Lease is deemed to be a reference to Banc of America Public Capital
Corp, as Lessor hereunder. Lessee acknowledges and agrees that the occurrence of
an Event of Default under any Lease with Lessor or BALC constitutes an Event of
Default under all Leases subject to the Master Equipment Lease.

2. Equipment. The following items of Equipment are hereby included under
this Schedule of the Master Equipment Lease.

Description

Pay and Display Equipment as detailed on Vendor Invoices

Location:

3. Payment Schedule.

(@) Rental Payments. The Rental Payments are in such amounts and
payable on such dates as set forth in the Rental Payment Schedule aftached to this
Schedule as Exhibit A-1. Lessee’s obligation to make Rental Payments commences on
the date on which the Equipment listed in this Schedule is accepted by Lessee, as
indicated in an Acceptance Certificate substantially in the form of Exhibit F to the Master
Equipment Lease or the date on which sufficient moneys to purchase the Equipment
are deposited for that purpose with an Acquisition Fund Custodian, whichever is earlier.

16
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(b)  Purchase Price Schedule. The Purchase Price on each Rental
Payment date for the Equipment listed in this Schedule is the amount set forth for such
Rental Payment date in the “Purchase Price” column of the Rental Payment Schedule
attached to this Schedule. The Purchase Price is in addition to all Rental Payments
then due under this Schedule (including the Rental Payment shown on the same line in
the Rental Payment Schedule).

4. Representations, Warranties and Covenants. Lessee hereby represents,
warrants and covenants that its representations, warranties and covenants set forth in
the Master Equipment Lease are true and correct as though made on the date of
commencement of Rental Payments on this Schedule. Lessee further represents and
warrants that no material adverse change in Lessee’s financial condition has occurred

since the date of the Master Equipment Lease.

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

Notwithstanding the fourth “Whereas” clause of the Master Equipment Lease,
attached hereto is Lessee’s Resolution No. dated ,
2007, passed with respect to the Equipment to be leased under this Schedule of
Property No.__.

6. | ease Proceeds. The amount of Lease Proceeds which Lessor shall pay
to the Acquisition Fund Custodian in connection with this Schedule is $ for
deposit to the Acquisition Fund. It is expected that by twelve (12) months after the date
of this Schedule No. ___, Lessee will have taken possession of all items of Equipment
shown above and that a Lessee’s Acceptance Certificate, or Acceptance Certificates,
will be signed by Lessee and delivered to Lessor on or before twelve (12) months after
the date of this Schedule No.

7. Acquisition Period. The Acquisition Period applicable to this Schedule
ends at the conclusion of the 18th month following the date hereof.

8. lease Term. The Lease Term consists of the Original Term and __
consecutive Renewal Terms, with the final Renewal Term ending on

9. Purchase Option Commencement Date. For purposes of Section 10.01 of
the Master Equipment Lease, the Purchase Option Commencement Date is

17
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Dated:
LESSOR: LESSEE:
Banc of America Public Capital Corp Office of the City Treasurer
555 California Street, 4th Floor City of Sacramento, California
San Francisco, California 94104 915 | Street, Historic City Hall 3" Fir
Attention: Contract Administration Sacramento, California 95814
Attention:
By: By:
Name:Bridgett Arnold Name:
Title: Assistant Vice President Title:
(Seal)
Attest:
By:
Name:
Title:
Counterpart No. of manually executed and serially numbered

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

18
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ATTACHMENT 5
ESSENTIAL USE/SOURCE OF FUNDS CERTIFICATE
Banc of America Public Capital Corp
555 California Street, 4th Floor
San Francisco, California 94104
Re: Schedule of Property No. ___ dated by and between Banc

of America Public Capital Corp as Lessor and City of Sacramento,
California, as Lessee, incorporating the terms of that certain Master
Equipment Lease/Purchase Agreement dated as of March 16,
2004, by and between Banc of America Leasing & Capital, LLC and
Lessee

This certificate confirms and affirms that the Equipment described in the
Schedule of Property referenced above is essential to the functions of Lessee or to the
services Lessee provides its citizens. Further, Lessee has an immediate need for, and
expects to make immediate use of, substantially all such Equipment, which need is not
temporary or expected to diminish in the foreseeable future. Such Equipment will be
used by Lessee only for the purpose of performing one or more of Lessee’s
governmental or proprietary functions consistent with the permissible scope of ifs
authority.

Lessee expects and anticipates adequate funds to be available for all future
Rental Payments.

Signature:

Name:
Title:

19
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ATTACHMENT 6

ARBITRAGE AND TAX CERTIFICATE

We, the undersigned Thomas P. Friery, City Treasurer of the City of Sacramento,
California (the “Issuer”) and the City Council of the Issuer, do hereby certify that this
Certificate is issued pursuant to Sections 1.141-1 through 1.141-16, 1.148-0 through
1.148-11, 1.150-1 and 1.150-2 of the Treasury Regulations (the “Regulations”)
promulgated pursuant to the Internal Revenue Code of 1986, as amended (the “Code”),
to set forth the Issuer's reasonable expectations on the date of issue of the obligations
of the Issuer under that certain Lease/Purchase Agreement (as hereinafter defined) and
as to future events regarding the amount and use of the proceeds thereof.

The Lease/Purchase Agreement

1. Each of the undersigned is charged, together with other officials and
officers, with the responsibility for entering into the Schedule of Property
No. _ dated as of (the “Schedule”) between the Issuer and Banc of

America Public Capital Corp (the “Lessor”), which Schedule incorporates by reference
the terms of that certain Master Equipment Lease/Purchase Agreement, dated as of
March 16, 2004, (the “Master Lease”) by and between the Issuer and Banc of America
Leasing & Capital, LLC, an affiliate Lessor (the Schedule and the Master Lease are
collectively referred to herein as the “| ease/Purchase Agreement”) The Lease Purchase
Agreement is authorized pursuant to the laws of the State of California and a resolution
adopted by the Issuer on (the “Resolution”). This certificate is
a document related to the Lease/Purchase Agreement.

2. The Lease/Purchase Agreement is being entered into to finance the cost
of certain Equipment described in the Lease/Purchase Agreement. As contemplated by
the Lease/Purchase Agreement, the Lessor will fund the Equipment Cost to the
Acquisition Fund Custodian described in that certain Acquisition Fund and Account
Control Agreement dated as of the date hereof between Issuer and Lessor (the
“Acquisition Fund Agreement”) and will lease the Equipment back to the Issuer, and the
Issuer will agree to make rental payments under the Lease/Purchase Agreement (the
“Rental Payments”) to the Lessor. The Equipment will be used for a corporate and
public purpose of the Issuer.

Proceeds
3. The Issuer will receive from the Lessor, as a result of the financing of the
Equipment as contemplated by the Lease/Purchase Agreement, the amount of
$ (the “Equipment Proceeds”). Pursuant to the Acquisition Fund Agreement,

and for the purpose of meeting their obligations under the Lease/Purchase Agreement
and assuring Issuer the availability of moneys needed to pay the Equipment Costs
when due, the Issuer and the Lessor have entered into the Acquisition Fund Agreement.
The Acquisition Fund Agreement provides that Lessor shall deposit the “Equipment
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Proceeds” into the Acquisition Fund to be held, invested, and disbursed as provided
therein. lIssuer will pursue the acquisition of the Equipment and the expenditure of the
Equipment Proceeds with due diligence. Completion of the acquisition of the
Equipment is expected to occur prior to . Issuer has entered into, or will enter
into within six months after the date hereof, binding contracts or commitments obligating
the expenditure of at least five percent (5%) of the Equipment Proceeds. At least
eighty-five percent (85%) of the Equipment Proceeds will be expended to pay issuance
costs or to acquire the Equipment within three years after the date hereof.

4. The total cost of the Equipment is anticipated to be equal to the
Equipment Proceeds. It is not anticipated that any proceeds from the issue will be used
to pay the expenses of issuing the Lease/Purchase Agreement obligations.

Equipment

5. The Equipment Proceeds and anticipated investment earnings on such
proceeds do not exceed the amount necessary to complete the acquisition of the
Equipment. :

6. The Issuer represents that the Equipment will not be used in such a
manner so as to cause the Lease/Purchase Agreement to constitute “private activity
bonds” as defined in Section 141(a) of the Code and Sections 1.141-0 through 1.141-16
of the Regulations.

7. All Equipment financed by the Lease/Purchase Agreement will be owned
by the Issuer in accordance with Section 141 of the Code. The Issuer represents and
covenants that while the Lease/Purchase Agreement is in effect, it will not sell, lease, or
otherwise dispose of any portion of the Equipment, except that a portion of the
Equipment may be disposed of in the normal course such as by reason of obsolescence
and normal wear and tear without providing to the Lessor an opinion of bond counsel
that such sale, lease, or other disposition will not adversely affect the exclusion of the
interest portion of the Rental Payments made under the Lease/Purchase Agreement
from the gross income of the Lessor for federal income tax purposes.

Yield

8. The Issuer represents that no other obligations of the Issuer (1) were or
will be sold within 15 days of the lease of the Equipment as contemplated by the
L ease/Purchase Agreement; (2) are being sold pursuant to a plan of financing common
with the sales contemplated by the Lease/Purchase Agreement, and (3) are payable
from substantially the same source of funds as the Lease/Purchase Agreement.

9. For purposes of this Certificate, “yield” means yield computed by the
actuarial method using a 360-day year and semi-annual compounding, resulting in a
discount rate which, when used in computing the present worth of all payments of
principal and interest to be paid on an obligation, produces an amount equal to the
issue price, fair market value, present value, or purchase price thereof, as applicable,
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and is determined in all respects in accordance with Section 148 of the Code and the
Regulations.

10. As of the Closing Date, the Issuer expects that the purchase price of

is the issue price of the obligations under the Lease/Purchase Agreement to the

public (excluding bond houses, brokers, and other intermediaries). Based upon such

price, the Issuer expects the yield on the Lease/Purchase Agreement to be computed
as %.

Arbitrage Certifications

11.  No sinking fund has been established in connection with the payment of
the principal of, and interest under, the Lease/Purchase Agreement, and no other
similar fund or reserve or replacement fund has or will be created or established, nor
does the Issuer expect to create or establish such a fund. The Issuer will pay Rental
Payments directly to the Lessor on the due dates thereof.

12. The Lease/Purchase Agreement has a weighted average maturity of ___
years. As of the Closing Date, the Issuer expecis that the term of the Lease/Purchase
Agreement is not longer than reasonably necessary for the governmental purpose of the
Lease/Purchase Agreement. As of the Closing Date, the Issuer does not expect to
have available amounts (within the meaning of Section 1.148-1(c)(4) of the Regulations)
during the period in which the Lease/Purchase Agreement is in effect.

13. The Issuer acknowledges its rebate obligations under Section 148 of the
Code. The Issuer will maintain such records as to the investments and earnings on the
Equipment Proceeds as may be necessary and appropriate to determine the amount, if
any, that it is required to rebate to the U.S. Treasury because the earnings on such
investments exceed the amount that would have been earned if such proceeds had
been invested at the yield payable as the interest portion of the Rental Payments on the
Lease/Purchase Agreement. In the event that the Issuer invests any of the Equipment
Proceeds or any investment proceeds in investments that have a yield in excess of
%, the Issuer agrees to retain a rebate advisor to assist the Issuer in complying
with Section 148 of the Code. The Issuer will make the calculations of its liability, file
such reports and make any required payments at the time or times as are now or may
hereafter be prescribed under Section 148 (or a successor provision) of the Code.

14.  Except as expressly permitted hereunder, the Issuer will not use any gross
proceeds of the Lease/Purchase Agreement to acquire investments with a yield
considered as a class higher than the yield payable as the interest portion of the Rental
Payments on the Lease/Purchase Agreement or to replace funds which are used to
directly or indirectly acquire investments with a yield higher than the yield payable as
the interest portion of the Rental Payments on the Lease/Purchase Agreement.

15. The Lease/Purchase Agreement is not and will not be part of a transaction
or series of transactions that attempts to circumvent the provisions of Section 148 of the
Code or the Regulations (a) enabling the Issuer to exploit the difference between tax-
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exempt and taxable interest rates to gain a material financial advantage; or (b)
overburdening the market for tax-exempt obligations.

Miscellaneous

16. The Lease/Purchase Agreement will not be federally guaranteed within
the meaning of Section 149(b) of the Code.

17.  The Issuer shall file or cause to be filed, the requisite Form 8038-G on or
before the 15" day of the second month after the calendar quarter in which the
Lease/Purchase Agreement is executed. The Issuer has reviewed the Form 8038-G
prepared for the Lease/Purchase Agreement and all of the information contained therein
is, to the best of the Issuer’s knowledge, true and complete.

18. At least 85% of the net Equipment Proceeds of the Lease/Purchase
Agreement will be allocated to expenditures for the Project no later than three years
from the date hereof and therefore not more than 50% of the proceeds of the
Lease/Purchase Agreement will be invested in nonpurpose investments (as defined in
Section 148(f)(6)(A) of the Code) having a substantially guaranteed yield for four years
or more.

19. The Issuer has not received notice of deficiency or other notice from the
Internal Revenue Service, the Department of Treasury, or any other governmental
agency or department challenging or questioning in any way the status of the interest
portion of the Rental Payments as being excludable from gross income for federal
income tax purposes, nor has the Issuer been notified of any listing or proposed listing
of it by the Internal Revenue Service as an issuer that may not enter into the type of
lease/purchase transaction as contemplated here.

On the basis of the foregoing facts, estimates and circumstances in existence on
the date hereof it is not expected that the proceeds of the Lease/Purchase Agreement
will be used in a manner that would cause the Lease/Purchase Agreement to be
“arbitrage bonds” under Section 148 of the Code and the Regulations. To the best of
our knowledge and belief there are no other facts, estimates, or circumstances which
would materially change such expectations.
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Dated this __th day of 2007, the same being the date of delivery of
and payment for the Lease/Purchase Agreement.

IN WITNESS WHEREOF, we have hereunto set our hands.

City of Sacramento, California

By:

Name:

Title:
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ATTACHMENT 7
ACCEPTANCE CERTIFICATE
Banc of America Public Capital Corp
555 California Street, 4th Floor
San Francisco, California 94104
Re: Schedule of Property No. , dated , 2007, by and

between Banc of America Public Capital Corp as Lessor and City of
Sacramento, California, as Lessee, incorporating the terms of that
certain Master Equipment Lease/Purchase Agreement, dated as of
March 16, 2004, by and between Banc of America Leasing &
Capital, LLC and Lessee

Ladies and Gentlemen:

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

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

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

3. Lessee is currently maintaining the insurance coverage required by
Section 7.02 of the Agreement.

4. No event or condition that constitutes, or with notice or lapse of time, or
both, would constitute, an Event of Default (as defined in the Agreement) exists at the
date hereof.

Date:

LESSEE:
City of Sacramento, California

By:
Name:
Title:
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ATTACHMENT 8

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

Re: Schedule of Property No. ___, dated . 2007, between Banc of America

Public Capital Corp and the City of Sacramento as Lessee, incorporating the terms
of the Master Equipment Lease/Purchase Agreement dated as of March 16, 2004,
between Banc of America Leasing & Capital, LLC and the City of Sacramento as
Lessee

Ladies and Gentlemen:

We serve as legal counsel to City of Sacramento (“Lessee”). In that capacity, and in
connection with the lease financing of the pay-and-display meters described below, we have
examined the following documents:

An executed counterpart of the Master Equipment Lease/Purchase Agreement
(including exhibits) between Banc of America Leasing & Capital, LLC (“Lessor”) and
Lessee, dated as of March 16, 2004 (the “Agreement”).

An executed counterpart of Schedule of Property No. ____ between Banc of America
Public Capital Corp (“Lessor”) and Lessee, dated , 2007 (the “Schedule”).
Among other things, the Schedule incorporates the terms of the Agreement and
provides for the lease of the pay-and-display parking meters listed in the Schedule (the
“Equipment”).

An Acquisition Fund and Account Control Agreement between Lessor, Lessee, and
Deutsche Bank National Trust Company as Acquisition Fund Custodian, dated
, 2007.

An executed counterpart of the ordinances or resolutions of Lessee that, among other
things, authorize Lessee to execute the Agreement and the Schedule.

Any other opinions, documents, and matters of law that we deemed necessary to
examine in connection with the opinions set forth below.
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Banc of America Public Capital Corp
Re: Schedule of Property No. ____
February __, 2007

Page 2 of 3

In this letter, the Schedule and the terms and provisions of the Agreement incorporated into
the Schedule by reference, together with the Rental Payment Schedule attached to the
Schedule, are referred to collectively as the “Lease”; and the Lease and the Acquisition Fund
and Account Control Agreement are referred to collectively as the “Transaction Documents.”

Based on the foregoing, we are of the following opinions:

1. Lessee is a charter city of the State of California and is authorized by the Constitution and
laws of that state to enter into the transactions contemplated by the Transaction
Documents and to carry out its obligations under the Transaction Documents.

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

3. The Lease has been duly authorized, approved, executed, and delivered by and on behalf
of Lessee, and the Transaction Documents are valid and binding obligations of Lessee,
enforceable in accordance with their terms.

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

5. To our current, actual knowledge, Lessee has not been served with process in, or overtly
threatened with, any lawsuit, administrative proceeding, or investigation in any court or
before any governmental authority, arbitration board, or tribunal that, if adversely
determined, would adversely affect the transactions contemplated by the Transaction
Documents or the security interest of Lessor or its assigns, as the case may be, in the
Equipment or other collateral under the Transaction Documents.

These opinions are governed by, and are to be interpreted in accordance with, the Legal
Opinions Accord included in the Third-Party Legal Opinion Report of the ABA Section of
Business Law (1991). These opinions are also governed by, and are to be interpreted in
accordance with, the "California Provisions" set out in the Business Law Section of the State
Bar of California Report on the Third-Party Legal Opinion Report of the ABA Section of
Business Law (dated May 1992). As a consequence, these opinions are subject to a number
of qualifications, exceptions, definitions, limitations on coverage, understandings, and other
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Banc of America Public Capital Corp
Re: Schedule of Property No. ____
February __, 2007

Page 3 of 3

matters, all as more particularly described in the Legal Opinions Accord and the California
Provisions, and they must be read in conjunction with those documents.

All capitalized terms in this letter have the same meanings as in the Transaction Documents
unless indicated otherwise. Lessor and its successors and assigns are entitled to rely on this
opinion.

Sincerely,

Eileen M. Teichert
City Aftorney

By:
Joseph P. Cerullo
Senor Deputy City Attorney
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ATTACHMENT 9

CLERK’S CERTIFICATE OF INCUMBENCY

The undersigned, the duly elected and acting City Clerk of the City of
Sacramento, California (‘Lessee”) certifies as follows:

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

B. The Officials are duly authorized, on behalf of Lessee, to negotiate,
execute, and deliver following agreements (collectively, the “Agreements”): the Master
Equipment Lease/Purchase Agreement dated as of March 16, 2004, by and between
Lessee and Banc of America Leasing & Capital, LLC, and the existing and future
Schedule(s) thereunder by and between Lessee and Banc of America Public Capital
Corp. The Agreements are binding and authorized agreements of Lessee, enforceable
in all respects in accordance with their terms.

Name of Official Title Signature

Dated: By:

Name:
Title:

(The signer of this Certificate cannot be listed above as authorized to execute the
Agreements.)
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ATTACHMENT 10

COOPERATIVE PURCHASING AGREEMENT

In accordance with RCW Chapter 39.34 and fo all other applicable laws, and
Sacramento City Code 3.56.240, The City of Seattle and the City of Sacramento,
(*agencies”) hereby agree to this Cooperative Governmental Purchasing Agreement
for various supplies, materials, equipment and routine, expert and/or consultant
services, using competitively awarded contracts. The agencies agree as follows:

Accepted for

. Each agency, in contracting for the purchase of supplies, materials, equipment and
services, agrees at its discretion, to extend contracts for shared use to the extent
permitted by law and agreed upon by those parties and vendors.

. Each agency is responsible for comp!iance with all laws and regulations regarding
purchases. -

. Any purchases shall be effected by a purchase order from the purchasing agency
and directed to the vendor(s).

_ It shall be understood that only the terms and conditions specified in the original
agreement shall apply. Additionally, the originating agency will not be agent or
representative to any other governmental agency as it relates fo these agreements
and is not obligated or liable, including, but not limited to payment for an order
placed by any other governmental agency.

. This Agreement shall remain in force until cancelled in writing by either party.

City 6f Sacramento Accepted for the City of Seattle:

(“QQ@J

Name: Christopher Stewart Name: Nancy Locke

Title:

Procurement Services Manager Title: City Purchasing Manager

Date:  hugust 25, 2006 Date: ?Qs‘i! L
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