City of Probidence

STATE OF RHODE ISLAND

RESOLUTION OF THE CITY COUNCIL

No. 256
Approved June 12, 2024

RESOLVED, That the Members of the Providence City Council
hereby Authorize Approval of the following Contract Award by the Board of
Contract and Supply in accordance with Section 21-26(b)(3) of the Code of

Ordinances.

Banc of America Public Capital Corporation (BAPCC) $20,000,000.00
(Department of Finance)
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OFFICE OF THE INTERNAL AUDITOR.
City of Providence

May 1, 2024

Ms. Tina Mastroianni
City Clerk’s Office
City of Providence
25 Dorrance Street
Providence, RI 02903

Dear Tina:

I am writing to request that the following requested contract award be submitted to the City Council and
the Finance Committee for approval:

* Department of Telecommunications
* Request to pay Interaction Insight Corporation for Support Maintenance in the
amount of $23,772 in accordance with the Code of Ordinances, Section 21-26 (b)
2).
* Request approval to Piggyback the State MPA #395 with Motorola Solutions Inc.
for Public Safety Communication Equipment in the amount of $511,986.77 in
accordance with the Code of Ordinance, Section 21.26 (b) (2).

»  Department of Finance
* Requesting Approval to enter into a contract with Banc of America Public
Capital Corp (BAPCC) for Master Lease Financing in the amount of
$20,000,000.00 in accordance with the Code of Ordinances, Section 21-26 (b) (3)

* Department of Information Technology
* Requesting approval to pay BSI for Software Support and Maintenance to
calculate Tax Withholding Rates for City Payroll in the amount of $14,298.64.
In accordance with the Code of Ordinances, Section 21-26 (b) (2).
= Request approval to pay Infor US, LLC for Annual Licenses and Support for the
Infor/Lawson Platform in the amount of $335,815.59. In accordance with the
Code of Ordinances, Section 21-26 (b) (2).
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* Department of Public Safety, Police Department
* Request approval to pay Central Florida Yamaha, Inc. for Outboard Engines in
the amount of $66,483.00 in accordance with the Code of Ordinances, Section
2126 (b)Y (2).

= Department of Public Property
* Requesting Approval of an encumbrance with NRG Business Marketing, LLC
for Natural Gas Service Bills for all Public Owned Building in the amount of
$450,000.00 in accordance with the Code of Ordinances, Section 21-26 (b) (4).

* Department of Public Works
*  Approval to amend the cap of Sidewalk, Road and Drainage Construction for
Option Year 1 in the amount of $250,000.00. In accordance with the Code of
Ordinances, Section 21-26 (b) (5).

Sincerely,

Gin_a M, Costa
Internal Auditor

Ce: John Arzoomanian, Department of Public Property
Alejandro Tirado, Director of Purchasing
Shomari Husband City Treasurer
Lawrence Mancini, Chief Financial Officer
Patricia Coyne-Fague Director of Public Works
Oscar Perez Chief of Police
Jim Silveria, Chief Information Officer
Joseph Migliaccio, Director of Telecommunications
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Lawrence J. Mancini
Chief Financial Officer

Brett P. Smiley

Mayor

Finance Department
“Building Pride In Providence"

April 29, 2024

The Honorable Brett P. Smiley
Chairman, Board of Contract and Supply
City Hall

25 Dorrance Street

Providence, R1 02903

RE: Requesting Approval to Enter into a Contract with Banc of America Public Capital Corp (BAPCC) for Master
Lease Financing

# Hea330~
Account Code: 101-233-52202 Minority Participation: 0% MBE, 0% W RE
Subject to budget approval and annual approprintion

Dear Mayor Smiley,

The Finance Department respectfully requests approval to enter into a contract with Banc of America Public Capital Corp
(BAPCC) for Tax-Exempt Master Lease Financing in the amount of $20,000,000.00 (TWENTY MILLION DOLLARS) over
seven years,

The lowest qualified bidder was Banc of America Public Capital Corp (BAPCC) with a 4.2905 rate, for a 7-year master lease.

Banc of America Public Capital Corp (BAPCC)
1111 E. Main Street 18" Floor
Richmond, VA 23219

Hilltop Securities Inc, the City’s fiscal advisor, solicited proposals for the $20,000,000 Tax-Exempt Master Lease.
Hilltop Securities distributed RFPs to 18 Master Leasing or Banking Firms and received four proposals on April 10,2024,

Please see the accompanying documents:
* Summary letter as prepared by Hilltop Securities in support of lowest responsive bidder,
* RFP bid response compilation and review analysis prepared by Hilltop Securities.
» Escrow interest-earned analysis,
* List of Firms Submitted to (18 Firms)
¢ Bid Responses by firms (4 Firms)
* Request for proposal (RFP)

City Hall . Providence, Rhode Island 02903 ® 401) 680-5000



Lawrence J. Mancini

; Brett P. Smiley
Chief Financial Officer

Mayor

Finance Department
"Building Pride In Providence”

The City will contract for a seven-year tax-exempt master lease, with the first 2 years at interest only and the remaining 5 years
at full repayment of principal and interest.

During the lease period, an escrow account will be established with BAPCC’s escrow agent, Argent Institutional Trust
Company. Argent has projected interest earned rates to be approximately 4.25-4.60 percent on average, in a variety of US
Government and Agency Money Market Funds Accounts and or 'E’reésury Money Market Funds Account and or Federal Money
Markey Funds Accounts,

It is expected that the City, using a conservative escrow interest-earned rate of 4,25 percent, on an average escrow account
balance of $10,243,056, over the first 36 months of the lease, prior to complete spenddown of the lease proceeds, will earn
approximately $1,237,517 in escrow interest, which will be used to off-set the interest only costs of the 1* 36 months expense of
51,790,101, thereby resulting in a net interest-only borrowing expense of $552,584 for the period.

{See accompanying Escrow interest-earned analysis)

Commencing in July 2027 and for the succeeding 5 years, through July 2031, the lease will require full principal and interest
payments of $4,4529271 per year,

Funds in the amount of $ 931,997 Year 1 (Interest only Due July I, 2025) and $858,104 Year 2 (Interest only Due July 1, 2026) and

$4,529,271 per year, for the remaining 5 years of the seven-year lease, will be appropriated in the debt service account 101-233-52202,
with first repayment of interest only beginning on July I, 2025,

Respectfully-Submitted

(%—:/;; L ;/ ﬂ”//ggéa‘,a/z{/ j’gﬁ%ﬁ\.@m%ﬁ
Fina

Lawrence J. Mancini, ?}fzf Financial Officer ial Approval:

CC:

Courtney E. Hawkins, Chief Operating Officer

Sara Silveria, Finance Director

Krystle D, Lindberg, Deputy Finance Director and Budget Officer
Shomari Hushand, City Treasurer

Gina M. Costa, Internal Auditor

John R, Azoomanian, Director of Public Property

Alejandro Tirado, Director of Purchasing

City Hall . Providence, Rhode Island 02903 . 401) 680-5000



HilltopSecurities

A Hilltop Holdings Company

652 George Washington Highway Matthew Blais

Svite 202 Vice President

Linceln, RI 02865 Matthew.blais@hilltopsecurities.com

401-495-6581 Direct
401-333-3807 TFax

To: Chief Financial Officer Lawrence J. Mancini
Director of Finance Sara Silveria

From: Matthew Blais, Vice President, HilltopSecurities

CC: Deputy Finance Director Krystle Lindberg
Sean Fisher, HilltopSecurities

Date:  April 29, 2024

RE: Financial Institution Selection for $20,000,000 Master Lease, Series 2024

On behalf of the City of Providence Finance Department (City) HilitopSecurities compiled the City’s
$20,000,000 addendums to the Tax-Exempt Master lease Request for Proposals (RFP}. The RFP
addendums were released on March 28, 2024, responses were due on April 10, 2024, and the City received
four proposals.

HilltopSecurities reviewed and summarized the responses to the City, and provided that summary to City
officials on Friday, April 12, 2024. The responses were further discussed with Chief Financial Officer
Mancini on Monday, April 15, 2024. The addendums to the master lease RFP were distributed to 18 furms,
of which four responded with proposals.

Each of the respondents, Banc of America Public Capital Corp., JP Morgan Chase Bank, Municipal Leasing
Consultants (MLC) and Santander Bank are well known, quality names in the municipal leasing space and
provided strong proposals. A summary of the key provisions of each is attached to this memo.

As discussed with Chief Financial Officer Mancini, the significant material differences in the proposals
were the methodology to set the interest rates, upfront costs and establishment of an escrow for deposit of
the proceeds.

e Banc of America Public Capital Corp. proposed lower interest rates as of the date of the propesal
on both the 5-year and 7-year options compared to the other banks, and they will not charge any
upfront expenses to the City.

+ JP Morgan proposed the second lowest interest rate options. For the 2-year interest-only option, JP
Morgan’s rates were higher by 50 basis points for the S-year maturity optien and 35 basis points
for the 7-year maturity option when compared to Banc of America Public Capital Corp.



* MLC submitied a late bid and had the highest rates of the four banks who responded. MLC also
proposed to charge various upfront fees, including fees to establish the escrow and a2 documentation
fee,

» Santander’s proposal highlights that any interest to be earned in the escrow would be retained by
the bank and not towards the benefit of the City,

* Banc of America Public Capital Corp. will not charge a fee for establishment of the escrow if it is
with their preferred provider, and any interest earned will be to the benefit of the City, which may
be applied to offset the interest-only payments in the first two years. There are also several escrow
investment options that will be offered to the City, Each bidder provided comparable prepayment
provisions. |

In discussion with Chief Financial Officer Mancini, HilltopSecuities concurs that the Banc Of America
Public Capital Corp. 7-year option, is the best option for the 7-year, $20 million dollar Master lease, based
upon the proposed rate, comparative terms and option to invest the escrow to the City’s benefit.

HilltopSecurities supports the City’s recommendation to the Board of Contract and Supply to award the
$20 million dollar Master Lease to Banc of America Public Capital Corp.

Attachments: RFP
RFP Response Summary



City of Providence, Rhode Island
Tax-Exempt Master Lease Proposal Summary 2024
- Due; April 10, 2024

‘Baak of America Pubfic'Capi

Charles Maguire, 804-489-5044;

charles.maguire @bcfa.com michaeljlucas@jpmorgan.com
Lease Amount: 520,000,000 $20,000,000

Principat Contact:

Rote Colculation

Interest Rate Calculation: Not Provided (3¥7 £ 4¥r SOFR Swap Rate * 795%) + Spread
2.Years interest Gnly 2 Years Interest Only
5 - Year: 4.2055% S5-Year: 4.71%
|nterest Rater 7 - Year; 4.2905% 7 - Year; 4.64%
Standard Amortization: Standard Amortization:
5 - Year: 4.2588% S-Year: 4.71%
7 - Year: 4.3001% 7 - Year: 4.64%
2 Yenrs Interest Only 2 Years Interest Only
interest Only Payment (2025): $913,526 Interest Only Payment (2025): $965,550
Annuat Projected Debt Service interest Only Payment (3026); $841,098 Interest Only Payment {2025} $942,000
Lost {5-Year Option With and Principal and Interest Payment (2027-2029): $7,235,096 Principal and Interest Payment (2027-2029): $7,304,297
‘Without Interest Only Period):
Mo interest Only Period: No Interest Only Period:
Principal and Intgrest Payment {2625-2029): §3,541,171 Principal and Interest Payment {2025-202%): $4,587,679
2 Years Interest Only Z Years interest Only
interast Only Payment [2025): $931,596 Interest Only Payment (2025): $951,200
Annuak Projected Debt Service {nterest Only Payment [2025): $858,104 irtarest Only Payment (2026): $928,000
Cost {7-Year Optlon With and Printipaj and Interest Payment {2027-2033): $4,529,271 Principal and interest #ayment {2027-2031): 4,573,621
Without interest Only Period});
No Interest Only Periad: No Interest Only Periog:
Principal and Interest Fayment {2025-2033); 53,381,208 Principal and Interest Payment {2025-2631): £3,415 220

» Rate {ocked until May 31, 2024 and will be honored sa long
as the transaction is funded befare such date. Propasal must be accepted by June 10, 2024

© Lessee must notify the Bank of acceptance of the rate by Rate will not be held firm until agreed upon prior to closing.

Aprit 17, 2024,

Expiration of Quote:

# Lessee and Lessor will each be responsible for its own

expenses incurred in connaction with the preparation, # Lessor wiil pay the one time setup fee for the escrow
Fees: negotiation and closing of the lease documentation, Yhere are account if Lessee uses Deutsche Bank.
no cther fees or costs, associated with this transection, * Responsa does not reference the PFVB fee.

# Response did net reference the PFMB fee.

Option1:

The Financirg may be prepaid without penalty, in whale but
notin part, prior to maturity, on any payment date after the
initial 12 menths from Commencement, subject to 30 days
prior writfen notice. Prepayment may be subject to fixed
rate/"make whole” break funding charge.

Option 2: 5 Year Term
For an additional 14.5 bps added ta the rates above, the
financing may be prepaid without penaity, in whole byt net in
part, prior to maturity, on any payment date after the initial 36
months fram Commencement, subject to 30 days prier written
notice, if the Lessee prepays the financing prior to the 36th
month from Commencement, the payment may be subject to
a fixed rate/"'make whole" charge

Prepayment biackout period for the first haif of the term,
Prepayment Option: followed by pre-paymant at par in whole on any payment
date,

Option 2: 7 Year Term
Faor an additional 18.5 bps added to the rates above, the
Financing may be prepaid without penalty, in whole but no in
part, priar to maturity, on any payment date after the initial 48
manths from Commencement, subject to 30 days prior written
notice. if Lessee prepays the financing prior to the 48th month
frem the Commencement, the payment may be subject to
fixed rate/"make whole" breai funding charge.

Due diligence requirements:

» Three vears of audited financials s Acceplable legal documentation inciuding opinion from
Other Terms and . o
Conditions: * Tax Opinion [Over $5 millien} counsel
ondlitions: ® Most recent fiscal year's budget s Terms and conditions subject to final credit approvad

» Insurance Certificate

Prepared by Hilltop Securities [nc. Eil&l'l?x_‘fmﬁes ‘?@



City of Providence, Rhode Island
Tax-Exempt Master Lease Proposal Summary 2024
Due: April 10, 2024

Lata Subrmission

Bruce Block, 631-531-0626;

Frincipal Contact: renee, piche@powerofteasing.com bblock@santander.us
lease Amount: 520,000,060 $20,000,000
Interest Rate Calculation: Net Provided Nat Provided
2.Years Iaterest Only Z Yaars interest Qnly
5. Year; 5.01% 5 - Year: 4.76%
Interest Rate: 7 -Year: 5.02% 7-Year:4.76%
Standard Amortization: Standard Amortization:
5« Year: 5.01% S-Year: 4.76%
7 -Year: 5.02% 7 - Year: 4.76%
Z.Years Interest Only 2 Years Interest Only
Interest Only Payment {Z0Z5); $1,153,984 interest Only Payment {2025): $1,037,879
Annual Prejected Debt Service Interest Only Payment {2026); $1,002,000 Interest Only Payment (2026): $552,000
Cost {5-Year Optlor With and Principai #nd Isterest Payment {2027-2028): §7,345,547 Principal and Interest Payment (2027-2029); $7,311,167
Without interest Only Period):
No Interest Only Period: No Interest Only Period:
Principal and interest Payment (2025-2029): $4,654,212 Principal and Interest Payment {2025-2029]: $4,607,700
2 Years interest Caly 2 Years interest Only
interest Only Payment {2025); $1,156,302 Interest Only Payment {2025): $1,017,879
Annual Projected Debt Service Interest Only Payment (2026): $1,004,000 Interest Only Payment (2626); $952,000
Cost {7-Year Option With and Principal and Interest Payment (2027-2031}). $4,622,050 Principal and Interest Payment {2027-2029): 34,588,891
Without Interest Ondy Pariod):
Na interest Only Period: Ng Interest Only Period:
Principal and {nterest Payment {2025.2031): $3,483,982 Principal and Interest Paymang {2025-2031}): $3,040 438

Rates are fixed untif May 1G, 2024 in anticipation of
closing/funding by this date. Thereafter, the rate will float and
not be jocked in until docurnents are prepared for closing snd
be based on the like term swap rates.

Explration of Quate: Response does not include an expiration date,

Lessee will be responsibie for any fees or expenses with
respect ta its:
# Legal counsel and financial advisor fees;
» Escrow fees;
#55,000 RI PFVIB fee;
® Permits, titles and registration fees, if applicable
Santander is willing te finance any of these expenses related to

closing the transaction.

Lessee is responsible for all fees Including:
® 5575 Escrow Aceount Fee
Fees: © 5875 Documentation Fee [non-refundable once credit
approval ls granted)
» Response doas nok reference the PFVB fee

Lassee will have option to prepay on any payment date with

Prepayment Option: Lessee will have the option to prepay on any payment date for|  na prepayment penalty after the first anniversary of lease

102% for the remaining balance. commencement.
» Lease has $1.00 buyout at termination + Na escrow fee if Santander provides escrow account {any
» Credit approval may take 10 to 14 business days after interest will be retained by Santander}
Other Terms and X .
Conditions: proposal acceptance » if 3rd party escrow account required, Santander wilf charge
encitions: & City will provide Anancial statements for prior 3 fiscal vears a $2,500 administration fee
and current year budget ¢ Terms and conditions subject to final credit approval

Prepared by Hllitop Securities Inc. lfllops ecurives e
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City of Provide

20,000,000

nece Muaster Lase, 2024
Interest (4.25%) .~ Interest (4.2t
_'Monthly " ‘By7/1Payment Date:

Interest (4.25%

5/30/2024| $ - s ) -
6/1/2024 - 20,000,000 2,361 - -
7/1/2024 2,250,000 17,750,000 62,865 - -
8/1/2024 . 17,750,000 62,865 - -
9/1/2024 1,000,000 16,750,000 59,323 - -
10/1/2024 1,000,000 15,750,000 55 781 - -
11/1/2024 1,000,000 14,750,000 52,240 - -
12/1/2024 - 14,750,000 52,240 - -
1/1/2025 1,000,000 13,750,000 48,698 - -
2/1/2025 1,000,000 12,750,000 45,156 - -
3/1/2025 - 12,750,000 45,156 . -
4/1/2025 1,000,000 11,750,000 41,615 - -
5/1/2025 1,500,000 10,250,000 36,302 - -
6/1/2025 - 10,250,000 36,302 . -
7/1/2025 - 10,250,000 36,302 637,205 931,997
8/1/2025 - 10,250,000 36,302 . -
9/1/2025 - 10,250,000 36,302 - .
10/1/2025 - 10,250,000 36,302 - -
11/1/2025 - 10,250,000 36,302 - -
12/1/2025 - 10,250,000 36,302 - -
1/1/2026 - 10,250,000 36,302 - -
2/1/2026 - 10,250,000 36,302 - -
3/1/2026 - 10,250,000 36,302 - -
4/1/2026 4,000,000 6,250,000 22,135 - -
5/1/2026 - 6,250,000 22,135 - .
6/1/2026 - 6,250,000 22,135 - -
7/1/2026 - 6,250,000 22,135 378,958 858,104
8/1/2026 - 6,250,000 22,135 . -
9/1/2026 - 6,250,000 22,135 - -
10/1/2026 - 6,250,000 22,135 - -
11/1/2026 - 6,250,000 22,135 - -
12/1/2026 - 6,250,000 22,135 - -
1/1/2027 - 6,250,000 22,135 - -
2/1/2027 - 6,250,000 22,135 - -
3/1/2027 - 6,250,000 22,135 . -
4/1/2027 . 6,250,000 22,135 - .
5/1/2027 - 6,250,000 22,135 - -
6/1/2027 6,250,000 - - 221,354 -
$ 20,000,000 $ 1,237,517 1,237,517 $ 1,790,101




ARGENT INSTITUTIONAL TRUST COMPANY

Escrow Account Investment Selection Form
for funds invested in a money market fund or interest-bearing deposit account

Argent Institutional Trust Company (the “Escrow Agent”) offers short-term investment vehicles to our escrow clients for purposes of
short-term cash investment. Clients can choose a short-term investment solution for use as the daily “cash sweep” vehicle for all funds
not being employed for other investment purposes. This Escrow Account Investment Selection Form represents money market funds
and bank deposit investment vehicles which are currently avaijlable for investment of funds held in an Argent Institutional Trust
Company Escrow Account, which availability is subject to change following the date of the Escrow Account and Account Control
Agreement. A properly completed, signed and dated Escrow Account Investment Selection Form must be received by the Escrow
Agent in order for the Escrow Account to be invested in a money market fund or bank deposit investment vehicle,

Any investment in a money market fund or bank deposit investment vehicle may be changed by delivery to the Escrow Agent of a
written request executed by LESSEE including a revised and re-executed Escrow Account Investment Selection Form. Upon receipt
of such request the Escrow Agent will reinvest the Escrow Fund in the indicated investment within two (2) Business Days or such
additiona! time as may be required due to circumstances beyond the Escrow Agent’s control,

The Escrow Agent shall not be responsible to any party hereto or to any other person or entity for any loss or liability arising in respect
of any investment made in accordance with the written direction of the LESSEE. If a money market fund is designated herein as the
initial investment for the Escrow Account, the LESSEE acknowledges receipt of the prospectus for such fund,

INFORMATION AND DISCLOSURES REGARDING INVESTMENTS

Interest Bearing Deposit Account:

U.S and non U.S. Corporate and Institutional Investor Use Only

TERMS AND CONDITIONS - The Interest-Bearing Deposit Account (“IBDA™) is a Deposit Account held by Argent Institutional
Trust Company (“AITC"} in its partner financiai institution. To deposit funds in IBDA you must establish and maintain an account
with Argent Institutional Trust Company pursuant to the terms of a written account agreement, including the Escrow Agreement (the
“Relationship Terms”). Your funds may only be placed on deposit in or withdrawn from IBDA by the Escrow Agent acting on your
behalf under the Relationship Terms and under the terms and conditions set forth herein.  You will receive a statement from the
Escrow Agentreflecting any balances held in IBDA and such balances, and any deposits to or withdrawals from IBDA on your behalf,
will not be reflected on any other statement you receive.

An IBDA is a type of demand deposit account and may be reflected on your account statement as Interest Bearing Deposit Account.
IBDA will pay interest at a rate determined by AITC. Market conditions and/or other factors may cause AITC to change the rate at
any time. In the event the rate changes, the Escrow Agent will reflect the implementation of the new rate on your account staternent
as of the effective date of the change. AITC reserves the right to pay no interest on the account.

Funds deposited in IBDA are insured to the maximum extent permitted by law and regulation by the Federal Deposit Insurance
Corporation. IBDA as available through Argent Institutional Trust Company as Escrow Agent is not collateralized. IBDA has
a normal cutoff time of 2:00PM (central time) and any cash received after that time will not be invested until the next business day.
Past performance is no guarantee of future results,

Money Market Funds;

U.S Corporate and Institutional Investor Use Only

For more complete information about a money market fund listed in this form, including expenses, investment objectives, and past
performance, please refer to the prospectus. You should read and review this information carefully before investing. Past performance
is no guarantee of future results. Investments in money market mutual funds are neither insured nor guaranteed by Argent Institutional
Trust Company and its affiliates, or by any Government Agency. There can be no assurance that the funds can maintain a stable
net asset value of $1.00 per share. Argent Institutional Trust Company typically has a normal cut-off time of two hours prior to the
money market mutual fond’s stated cut off time and any cash received after that time will not be invested until the next Business Day.

The parties fo the agreement understand and agree that the Escrow Agent may receive certain revenue associated with money market
fund investments. These revenues take one of two forms;

Shareholder Servicing Payments: The Escrow Agent may receive shareholder servicing payments commensurate with the shareholder
services provided for the money market fund company. Shareholder services typically provided by Argent Institutional Trust

1



Company include the rmaintenance of shareholder ownership records, distributing prospectuses and other shareholder information
" materials to investors and handling proxy-voting materials. Typically sharcholder servicing payments are paid under a money market
- fund’s 12b-1 distribution plan and impact the investment performance of the fund by the amount of the fee, The shareholder servicing
fee payable from any money market fund is detailed in the fund’s prospectus provided to you.

Revenue Sharing Payments: The Escrow Agent may receive revenue sharing payments from a money market fund company. These
payments represent a reallocation to the Escrow Agent of a portion of the compensation payable to the fund company in connection
with a money market fund investment. Revenue sharing payments constitute a form of fee sharing between the fund company and the
Escrow Agent and do not, as a general rule, result in any additional charge or expense in connection with a money market fund
investment, are not paid under a 12b-1 plan, and do not impact the investment performance of the fund. The amount of any revenue
share, if any, payable to the Escrow Agent with respect to your account’s investments is available upon request.

In the event that a money market fund has been designated as the investment, the parties hereto acknowledge delivery of the prospectus
for such fund. The Parties hereto acknowledge that with respect to any such “cash sweep vehicle”, if applicable, money market
funds and other non-deposit investments are not deposits within the meaning of the Federal Deposit Insurance Act (12 U.S.C.
1813(1)), are not insured or guaranteed by the U.S. Government, the FDIC or any other government agency, are not insured,
endorsed or guaranteed by Argent Institutional Trust Company, are not obligations of Argent knstitutional Trust Company,
and involve investment risk, including possible loss of principal. If a receiver were appointed for Argent Institutional Trust
Company, the client would have an ownership interest in the shares of the Mutual Fund that Argent Institutional Trust
Company purchased en behalf of the client.

ARGENT INSTITUTIONAL TRUST COMPANY
ESCROW ACCOUNT INVESTMENT SELECTION

Please place an “X” to the left of the investment selected helow FUND NUMBER cusip TICKER

interest Bearing Deposit Account N/A N/A

US Government & Agency Money Market Func

Goldman Sachs Financial Square Government Fund - Service 467 38141W257 FOSXX
Dreyfus Government Cash Management Fund ~ Participant 597 262006505 DPGXX
BlackRock Liguidity Funds Treasury Fund — Cash Management 34 09248U668 BPTXX
Goldman Sachs Financial Square Treasury Obiigations Fund — Service 470 28141W295 EYAXX

de. "
BlackRock Liquidity Funds Federal Fund — Cash Management 87 05248U882 BFFXX
Goldman Sachs Financlal Square Federal Instruments Fund — Service 4685 38148U627 FILXX
Acknowledged and Agreed this day of .20

By: [Company Name]

Name: Escrow Account Name:

Title: Escrow Account Number:
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HilltopSecurities
AHillkep Holdings Company.

652 George Washington Highway
Suite 202

Lincoln, RI 02865

401-495-6581 Direct
401-333-3807 Fax

To: Chief Financial Officer Lawrence J. Mancini
Director of Finance Sara Silveria

From: Matthew Blais, Vice President, HilltopSecurities

CC:  Deputy Finance Director Krystle Lindberg

Sean Fisher, HilltopSecurities

Date: May 1, 2024

RE: Distribution of the §20,060,000 Master Eease Request for Proposals

Matthew Blais
Vice President
Matthew.blais@hilltopsecurities.com

HilitopSecurities working with the City of Providence Finance Department (City) distributed the City’s
$20,000,000 Tax-Exempt Master Lease Request for Proposals (RFP) to the following 18 municipal leasing
firms. The RFP addendums were released on March 28, 2024, responses were due on April 10, 2024, and
the City received four proposals from Banc of America Public Capital Corp., JP Morgan Chase Bank,
Municipal Leasing Consultants (MLC) and Santander Bank.

Bank of America

Bank Newport

BankRI

BayCoast Bank

Berkshire Bank

Capital One Bank

Centerville Bank

W~ ;Do WM e

16

Citizens Bank

Coastall Bank

Key Bank

11

Municipal Leasing Consultants

12

Santander

13

TD Bank

14

16
17

US Bank

Washington Trust

Wehster

IP Morgan/Chase

18

Zion's Bank




Bankof America %

Merrill Lynch
Charles T. Maguire Banc of America Public Capital Corp
Senior Vice President VA2-300-18-02
Government Equipment Finance 111 E Main Street, 18th Floor

Richmond, VA 23219
Email: charles.maguiref@bami.com
Tel: {804) 489-5044

April 10, 2024

City of Providence
Providence, RI

c/o Mathew Blais, Hilltop Securities
Dear Mr. Blais,

Banc of America Public Capital Corporation (“BAPCC”) is pleased to submit to you (“Tssuer”) the Lease financing
proposal (the “Proposed Transaction™) described in the attached Summary of Terms and Conditiens (the “Term

Sheet").

This letter and the Term Sheet {collectively, the “Proposal” or “Proposal Letter™) include only a brief description of
the principal terms of the Proposed Transaction and are intended for discussion purposes only. This Proposal Letter
is not intended to and does not create any binding legal obligation on the part of either party. BAPCC will not be
obligated to provide any financing unti the satisfactory completion of its credit, legal and investment approval process:
The terms and conditions of this Proposal Letter shall be superseded by and shall no longer be effective upon the
execution and delivery of final legal documentation with respect to this Proposed Transaction.

This Proposal must be accepted on or before April 17, 2024, for BAPCC to proceed with its consideration of the
Proposed Transaction. To accept this proposal, please sign the enclosed copy of this letter and return it, by no later
than April 17, 2024, to:

Banc of America Public Capital Corp
1111 E. Main Street, 10" Floor
Richmend, VA 23832

We appreciale this opportunity to present Bank of America.

Very truly yours,

géalP?‘% P

Charles T, Maguire
Senior Vice President

“Bank of America” is the marketing name used by certain Globa! Banking and Glebal Markets businesses of Bank of America Corporation.
Lending, leasing, equipment finance and other commercial banking activities, and trading in certain financial instruments are performed
globally by banking affiliates of Bank of America Corporation, including Bank of America, N.A,, Member FDIC, Banc of America Public Capital
Corp, a wholly-owned subsidiary of Bank of America, National Association, is not a municipal advisor and is not subject to the fiduciary duty
established in Section 158{c){1) of the Securities Exchange Act of 1934, as amendad, with respect to any municipal financial product or issuance
of municipal securities. The infarmation pravided in this document is not intended to be and should not be construed as “advice” within the
meaning of Section 158 of the Securities Exchange Act of 1834 and the municipal advisor rules of the SEC. @ 2022 Bank of America Corporation,
All rights reserved.



Page 2
The undersigned, by its authorized representative below, accepts the above proposal, agrees to furnish Lessor, its
successors and assigns, any information relating to the business or financial condition of Lessee or its affiliates, and

authorizes Lessor, Bank of Amnerica N.A., and their affiliates to disclose to, discuss with and distribute such information
(and any information they may already have) to any other affiliates or proposed assignees or successors of Lessor.

City of Providence, R1

By:

Title:

Date:

This proposal is submitted in vesponse io your Request for Proposals daied March 28, 2024. The contents of this proposal and any subsequent
discussions between us, including any and all information, recommendations, opinions, indicative pricing, qrotations and analysis with respect o
any municiyal financial product or issuance of municipal securities, are provided fo you in reliance upon the exemption provided for responses o
requests for proposals or qualifications under the nunicipal advisor rides (the *Rules') of the Securities and Exchange Commission (240 CFR

158af-I ef seq.).

The Staff of the SEC's Office of Municipal Secwrities has issved guidance which provides that, in order for a request for propesals to be
consistent with this exemption, it must (a} identify a paréicular objective, (b) be open for rof more than a reasanable period of time (up to six
months being genevally considered as reasonable), and (c) invofve a competitive process (such as by being provided 1o at least three reasonably
competitive market participanis) or by being publicly posted to your official website. In subminting this proposal, we have relied upon yowr

eompliance with this guidance,

In submitting this proposal, we are not widertaking fo act as a “municipal advisor' to you or any other person within the meaning of the Rules.
I connection with this proposal and the transactions described hereln, we are not subject to, and e heveby disclaim, any fiduciary duly 1o you
or {o any other person. We undersiand that you will consult with and rely on the advice of your own muricipal, financial, tox, legal and other

advisors as and 1o the extent you deems necessary in conmection with your evaluation of this proposal and the fransactions described herein.

The trensaction described i this dociment Iy an erm'’s length, clal i fion bety yout and Banc of Ameriva Public Capital Corp ("BAPCC”) in
whick: (i) BAPCC fs acting solely as a principal {ie., as a lender or lessor) amd for its own interest; (i) BAPCC s not neting as o mrnicipal advisor or finoncial
advisor to yow; (i) BAFCC ks wo fiduciary duly pursuant Io Section 158 of the Securities Exclange Act of 1934 fo pou with respeci to this transaction and the
discissians, wndertakings and procedures leading thereto (irrespeciive of whether BAPCC ar any of ity affiliates has provided other services or is currently

pm viding other services fo you ait vifier wnatters}; fiv) the anfy obligations BAPCC Jus 3o you with respect fo tliy trausaction ave set ford in the :Ief ritive

tr fort gy r¥ bety us; and (v) BAPCC is nof recommending thal you fake an action with respect fo the transaction described in this 4 1, and
before taking any aclien with vespect to the this iransaction, pon xhoutd discusy e infornsation contoined hervein with yotr owi legal, aceowting, tux, finqucial
and other advisors, as you deem apprapriate. Ifyou would like a icipal ndvisar i thix #r tion that has legal fiduciary duties ta you, yon are free to

engage a municipal advisor o serve in fat capacity,




Lessee:
Lessor:
Equipment:
Security:

Structure:

Term:

Maximum

Funding:

Rate:

Payments:

Insurance:

Prepayment:

Governmental
Entity Lease:

SUMMARY OF TERMS AND CONDITIONS

April 10, 2024

City of Providence, R1

Banc of America Public Capital (“BAPCC”) or its assignee or designee {"Lessor™)

Various equipment and vehicles per RFP, subject to essentiality and Lessor’s review and approval.
BAPCC will have a security interest in the Equipment.

The Lease will be structured as a NON-BANK QUALIFIED TAX-EXEMPT transaction. This ig
a lease intended as security transaction; 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, witl be for the account of Lessee,

5 and 7 years.

Not to exceed $20,000,000

5 years: 4.2588%, see attached amortization.
7 years: 4.3001%, see attached amortization.

5 years (2-YR interest only): 4.2055%, see attached amortization.
7 years (2-YR interest only): 4.2905%, see attached amortization.

The current rates are locked untit May 31, 2024, and will be honored so long as the transaction is
Junded before such date. After May 31, 2024, Lessor may adjust the rate upward depending on
changes in interest rates between May 31, 2024, and the date the final pricing is determined.

In order to lock the rate, the Lessee must notify {emaii is fine) BAPCC of acceptance of the rates
within 3 business days from the issuance of this proposal.

Payments will be in accordance with the attached amortization schedule. Please note if alternative
payment frequencies {i.e. quarterly, semiannual or annual) or changes to the principal amounis due
on each payment daie are requested, this may be accommodated but any changes to the average
life may also impact the rate quoted herein.

Lessee may be required to provide, at its expense, casually insurance (with such deductibles as
Lessor may approve) Lessor has the ability, if necessary, to obtain and provide any insurance
certificate required.

There will be a prepayment blackout period for the first half of the term, followed by pre-payment
at par in whole on any payment date.

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"), 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 mairtain such tax
status.

The trausaction described in this decument iv we arm'’s length, commercial teansaction between yon and Bane of America Public Capital Corp (“BAPCCY) in
which: (i) BAPCC is acting solely ax a principal {i.e., as a lender or lessor) and for its av interest; () BAFCC is not qeting ay a vmnicipal wdvisor or finascinl
udvisor to you; (i} BAPCC has we fiduciury duty prrswant to Section 158 of the Secarities Excliange Act af 1934 to you with respect o this transaction and the
discussions, mudertakings and procedures leading therety {ierespective of whether BAPCC or auy of its affiliates has provided other services or is carrently
providing other services to you on other tnntters); (v} the ouly abligations BAPCC hay to pou with respect to this transuaclion are set forth in the definitive
fransaction agresments between us; and (v} BAPCC is nof recomniending that you take an uction with respect to the franvaction dexcribed in thiy docirment, and
before taking any activy with respect fo the this transaction, yast should discuss the information contained herein with your ewn legd, accornting, tuax, Sficinl
and offier advisars, as you deenm appropriste. Ifyou would like a manicipel advior in this transaction that s legal fiduciury duties fe you, you are free te
enpage a muuicipal advivor to serve in that capacity,



Lessee will indemnify Lessor only as to the actions or omissions of the lessee, on an afier-tax basis,
against any loss of Federal income tax exemption of the interest portion of the rentals and against
any penaltics and interest imposed by the Internal Revenue Service on Lessor in connection
therewith on a lomp-sum basis,

Non-Appropriation

Termination: Lessee affirms that funds are available for the current fiscal year and reasonably believes that
sufficient funds can be obtained to make all rental payments during each subsequent fiscal year.
Lessee will regularly budget for and otherwise use its best efforts to obtain funds for the continuation
of the rentals in this transaction,

Expenses: Lessee and Lessor will each be responsible for its own expenses Incurred in connection with the
preparation, negotiation and closing of the lease documentation. There are no other fees or costs
associated with this transaction.

Eserow
Account: Lessee shall deposit, subject to complance with applicable regulations under the Internal Revenue
Code, including, but not limited to arbilrage regulations, the proceeds of the Lease in an escrow
acceptable to Lessor, and disbursements made therefrom to pay for the Project upon the execution
and delivery of an acceptance certificate (and related documents) by Lessee and approved by Lessor.
Documents: Lease documents in form and substance satisfactory to Lessor and its Jocal counse! must be executed
and delivered. 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 as well as a Tax Opinion due to dolar size.
Many of the terms and conditions contained in the RFP and its attachments are not applicable to a
financing transaction such as is contemplated by the RFP and this proposal
response. Consequently, the terms and conditions contained in the final lease agreement
negotiated and executed by and between the parties shall govern the relationship. Unless a
provision is expressly included in that final lease apreement or its related documentation, said
provision will not apply,
Credit Due
Diligence: To complete its credit due diligence, Banc of America Public Capital Corp Credit Administration
will need you to provide:
- Three years of most recent audited financial statements;
- Tax Opinion (Over $5 million)
- Most recent fiscal year’s Budget
- Insurance Certificate
Private
Placement: The proposed transaction is a private placement that will not require (i) any additional public ongoing
disclosure requirements, (if) any additional public offering document generation requirements, or (iii)
any underwriting or related fees.
Market

Disruption: Notwithstanding anything contained herein to the contrary, in the event any material change shall
occur in the financial markets after the date of this Proposal Letier, including but not limited to any
governmental action or other event which materially adversely affects the extension of credit by
banks, feasing companies or other lending institutions, the Lessor may modify the indicative pricing
described above,

The transaction described in this decument is ws arnv’s length, conmmercial iransection between you aud B of America Public Capitel Corp {“BAPCC") in
which: (i) BAPCC is acting solely ax a principal (i.e., a5 @ lender or lessor} and_for its own fuferest; (i BAFCC Is #iol acting ax @ winicipel adviser or financial
wdvisor to yote; (iii) BAPCC has no fiduciury duty p 1o Section ISE af the Secnritles Exchange Act of 1934 o yau with respect to this transaction and the
discrssians, wadertakings and pracedures leading thereto (irvespective of whether BAPCC or any of its affifintes las provided other services or is currendly
providing other yervices to you on oiher matters); (v} the only obligativns BAPCC has o yote with respecy {u this transaction are sel forth in the definitive

h ion agr behy niss e (v) BAPCC is neot recomunzeding that you fake an action with respect to the fransacfion described in this docimnent, and
hefore tnking any action with respect fo the this fransaction, you should discuss the infornation contaivied herein with your own legal, acconnding, tox, financial
and other advisors, as you deem approprinte. If por wonld like a mumicipal adviser in this transaction that has legal fiduciary duties ta you, por are free to
engage a mmicipal advisar to serve in that capacity.




USA Patriot Act

Compliance: The Lessee acknowledges that pursuant to the requirements of the USA Pairiot Act, as amended
from time to time (including as amended by the USA Freedom Act of 2015} (the "Patriot Act"),
the Lessor is required to obtain, verify and record information that identifies the Lessee, which
information includes the name and address of the Lessee and other information that will allow the
Lessor to identify the Lessee in accordance with the Patriot Act.

SEC Disclosure: Lessee acknowledges and agrees that, if, in connection with its efforts to comply with the
requirements of SEC Rule 15¢2-12(b)(5) of the Securities and Exchange Act of 1934, Lessee
decides to file any documentation related to the proposed transaction to EMMA (the “Disclosed
Documents™), such Disclosed Documents shall be filed with redactions that will be mutually
agreed upon by the parties to ensure that there is no confidential information of Lessor included
in the posted documents (i.e. account information, names of signatories),

The tramvaction described in this docwnent is mn dron's lengfh, commercial transaction between you aund Banc of America Public Cagital Corp (“BAPCC”) in
which: (i) BAPCC is acting solely as a principal (i.6,, as a lender or lessar} ami for its ovn interest; (i BAFCC is not acting as a smnicipal advisor or financial
advisor to you; (fif} BAPCC hus no fiducinry daty pursuant fo Section 158 of the Securities Exchunge Aef of 1934 1o yau with respect to this tronsaction ond the
disenssians, mudertakings and procedures leading thereto (irespective of whether BAPCC or any of its affilivles hus provided other services or is currently
providing other services to you on otfier matters); (iv) the owly ebligations BAPCC has to yan with respec to this tranzaction are vef forth in the definifive

¥ age s bety vs; and {v) BAPCC is nof vecommending that you take an acfion with respect o the iransuction described in fiis dociment, and
before taking any action with respect fo the this transoction, you shordd di the informati irsgdf figrein with pour own legal, accounting, tax, finawcial

aud other advisars, as you deem appropriate. Ifyon would like @ wunicipal adviser i ifis srausaction that las legal fiduciary duties fo yon, you are free 1o
enguge a municipal adviser to serve in traf capacity,



éDate i

| Payment

\ R POTT—

Funding

5/30/2024 $20,000,000.00 !

| 71112025
| 7112026
| 71172027
. 7/1/2028

7/1/2029

:' Date

$20 000,000.00 | $22 705, 855 69 | $2,705,855.69 , $20 000,000.00

:Funding

5/ 30/2 024

$20,000, 000.00 ¢

7]‘!/20255‘ _

. 711120261
- 7172027
. 71172028
C 71112029
© 7/1/2030;
7M/2031;

$20,ooo,ooo.oo .

The frausaction described ire this document is an arme's legth, commercial trausaction betwees yan and Banc of America Public Cuptfal Corp ( “BAPCC m
whick: {i) BAPCC is acfing solely us a principal (Le., as g lender ar lessar) and for its own interest; (i) BAPCC Is not acting as a i I
adviser fo you; (55} BAPCC has e fiduciary duty parsuent fo Section 15B of the Securities Exchunge Act of 1934 te you witl respect to H’u.r transacition and the

|

i
i

; iinterest
‘Payment @ 4.3001

I'$ 3,381,208.14 1§ 934,083.47
' $ 3,384,208.14 1 § 754,796.20 .

$ 3,381,208.14 | $ 641,857.11 ;
'$ 3,381,208.14 | § 524,061.49 ;
'$ 3,381,208.14 | $ 401,200,52 .
| § 3,381,208.14 | $ 273,056.36
'$ 3,381,208.14 .5 13940184

$23,668,456.98 . $3,668,456.98 .

1%
$
$
iR

$

3 Year - Lease Amortization:

|

i
4,541,171.14 | $
4,541,171.14 - $
4,541,171.14 | $
454117114 | $
4,541,171,14 | $

§25,104.07
697,757.48 |
534,074.52 |
363,420.64
185,498.98 |

7 Year - Lease Amortization:

|@4.2588

iPrincipaE

$ 3,616,067.07 :

i $ 3,843,413.66
i $ 4,007,096.62 ;

' $ 4,177,750.49 .

$ 4,355,672.16

gprincipas

2,980,007.62

3,241,806.30

3,108,151.78 .

{Balarce

;; s e 4 2

$20 000,000.00 .
$16,383,932.93
$12 540 519.27
i § 8,533,422.65 .
$ 4,355,672.16
$ -

;Balance

o ':$200000000{J;
2,447,124.67 -
2,626,411.94
2,739,351.03
2,857,146.65 |

$17,552,875.33 .
$14,926,463.39 |
$12,187,112.36
$ 9,329,965.71
$ 6,349,058.00
'$ 3,241,806.30 .
% -

$20 000,000.00 :

£ oot

rlJ‘

disetssions, ndertukings wd procedures leadfing thereto (irrespective of wirsther BAFCC or any of ifs affiliuies has provided ather services or i currently
providmg other vervices !o ot ont other matiers); {iv} the only eblgations BAPCC has Io pou with respeci fo this fransaction are sei forth in the defiuitive

kqfare inf(mg any action with respect to the this #r
autd oiher advisors, as you dectit appropmde I you wonld like o

tior, you sheanld 41

Py gy

in this ¢r

emgage v ninicipal advisor i serve in ffeaf capacity.

a5y and (v) BAPCC It not recommending that you take an acfion with respect to the transaction deseribed in this decument, and
the infornation contained hereln with your own legal, accounting, fax, fi mmumf
tont thit fuas legal fiduciary dulies fa pan, yoit are free o



§ Year (2YR Interest only) - Lease Amortization:

: 1 _; Interest ;
?Date ‘Funding ‘ iF’ayment . }@ 4,2055 Principal Balance
513012024 $20,000,000,00 | | o ' ' $20,000,000.00
74112025 [ $ 913,526.13 | § 913,626.13 : § -~ $20,000,000.00 .
72026 1§ 841,09822 § 84100822 % - . $20,000,000,00 ,
7027, I'§ 7,235006.36 | § B41,098.22 | $ 6,393,998.13 ; $13,606,001.87 .
i 711/2028° '$ 7.235,096.36 % 572, 199.20 ; 1§ 6,662,897.16 | $ 6, 943, 104.71 -
: 711/,20295 , § 7,235,096.36 '$ 29199165 3 6,943,10471 | $ -

R T —— [T T ——

$200000{)ODG  $23,459,813.43 $345991343 $2000000000

7 Year (¥R Interest only) - Lease Amortization;

: ; ‘Interest :

‘Date Funding 7 '}Payment @ 4.2905 ‘Principal ‘Balance
5[30/2024 $20,000,000. DO g $20,000,000.00 -
¢ 7M12025¢ $ 931,096.54 | $ 931,896.54 : % - 1 %$20,000,000.00 :
 7A2026, . § 85810423 1% 85810423 § - $20,000,000.00
P 7M2027: i $ 452927121 1§ 858,104.23 - % 3,671,166.98 ; 518 328,833.02 .
i TM2028: '$ 4,529,271.21 % 700,682.03 % 3,828,6789.17: $12 500,153.85 -
71112029 '$ 4,529,271.21 | $ 536,321.74 | § 3,992,949.46 ; $ 8,507,204.39 -
77172030 § 4529271211 36500340 $ 4,164,267.80 ; $ 4,342,936.59
: 711/2031§ $ 452927121 % 186,334.61 § 4,342,036.50 .3 .

$2O 000,000.00 | $ 24,436,456.79 $4 436,456, 79 $20,000,000.00

The tranvaction dexcribed in (his document is unt arm's length, cial transaction between you and Bane of America Prblic (.ap:!al Carp (“.&APC Y} la
wiich: (i} BAPCC is acting solely ax a principal (i.e., as a lender or lessory mud for its avn interest; (i) BAPCC ix uvt acting as a r
advisor to you; {iii} BAPCC has o fidnciury dmy parsuant Yo Sechion 158 af the Securities Exchange Act of 1934 fo you with respec te !."ns rrmmmwn and the
discassions, indertakings and procedures I & theveto (irvespective of whether BAPCC or any of its affiliates Iras provided other services or is ctirrently
praviditg otlier Sarvives fo yoit of other maﬂer.r). (7v} the only ebligntions BAPCC Las to you witl respect fo thix transnetlon are set forth in e definitive

.. 0 bety 1s; ured {v} BAPCC is not recammending that gou taks an action with respect to the iransacfion described in this document, and
before takmg any action with respact to the this fr tion, you should di the infornafi ined hevain with your own legal, accoustting, Yux, fioveial
and other advisors, ns yau deens appr opriote. Ifyou wonld Iike a nmicipal advivor in this fransaction that hov fegel fiductary duties (o you, you are five to

engage u wnicipal advisar to serve in that capacity.
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Request for Proposal

sity of

Tax-Exempt Master Lease Purchase Program

JPMorgan Chase Bank, N.A. | Equipment Finance Group | April 10, 2024

MICHAEL J. LUCAS

Executive Director

JPMorgan Equipment Finance

10 8. Dearborn St FL. 22, Chicago, |1L 60603
Office: (312) 732-7333/ Cell: (312) 983-2587
Michael i.lucas@|pmorgan.com

BRENDAN HAMMATT

Executive Director

Relationship Executive

10 Dorrance St Providence, Rl 02903
Office/Cell: (401) 200-0516

Brendan. hammatl@jpmorgan.com




J.PMorgan

Michael J. Lucas
Executive Director
Commaercial Bank

April 10, 2024

City of Providence, Rhode [sland
Matthew Blais, Hitltop Securities Inc.

matthew bilais@hilltopsecurities.com

Re: RFP for a Tax Exempt Master Lease Purchase Program
Mr. Blais,

JPMorgan Equipment Finance (“Equipment Finance”), a division of JPMorgan Chase Bank, N.A. (the "Bank", is
pieased to propose for discussion indicative terms to the City of Providence, Rhode Island (the "City"), for a tax-
exempt, non-kank qualified, municipat capital lease financing in an amount of $20,000,000 subject o the terms

and conditions described in our proposal.

Equipment Finance has been the market leader in municipal equipment finance credit for over 30 years. JPMorgan
Chase Bank ranks among the largest providers of credit facilities in the municipal market today. Our deep
familiarity with this sector is viewed as a strong benefit by the municipal clients with whom we do business. We
believe that our experience in providing credit support, coupled with our long experience in deal execution, will
ensure an efficient, cost-effective transaction for the City of Providence.

The City will be supported by our dedicated relationship team via the firm’s Government Banking practice, led by
Brendan Hammatt. In addition, 1 will be your primary point of contact for this contract. My equipment financing
experience goes back over 16 years and includes servicing many municipal entities’ lease-purchase financing
programs.

We appreciate the opportunity to participate in the City of Providence's RFP for the Tax-Exempt Master Lease
Purchase Program. Should you have any guestions about any aspect of this proposal, please do not hesitate to
contact me at (312) 732-7333.

Thank you, and we look forward to the opportunity to werk with the City of Providence.

Sincerely,

{

Michael J. Lucas
Executive Director

10 8 Dearborn St, Floor 36 Chicago, I 60603
Office: (312) 732-7333 | Cell: {830) 670-2948 | Michaeljlucas@jpmorgan.com
JPMorgan Chase Bank, N.A.
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Qualifications

JPMorgan Chase Bank, N.A. ("JPMorgan Chase"} is a wholly owned subsidiary of JPMorgan Chase & Co, (NYSE:
JEM) and is a national association rated A2 by Moody's and AA- by Fitch. JPMorgan Chase was opened in 1824
in New York, New York and was known as Chase Manhattan Bank untl it merged with JPMorgan & Co. in 2000.

The JPMorgan Equipment Finance Group {“EFG"} is one of five businesses that comprise JPMorgan Chase’s
Commercial Bank. Equipment Finance serves over 3,000 customers in the United States and focuses upon
meeting the leasing and equipment finance needs of various municipalities, counties, school districts, authorities,
colleges and universities and haspital/healthcare providers. Equipment Finance operates offices in 23 states,
employs over 180 people and is ranked as one of the top ten of "bank-owned" leasing campanies operating in the
Linited States.

The dedicated EEG Government, Healthcare, Higher Education and Naot for Profit team has four Documentation
Specialists who work on equipment lease financings, preparing documents and closing transactions. This requires
preparing the documents, contract negotiafions, facilitating credit approvals, pricing approvals, legal reviews,
paying vendors/escrow agents, confirming authorized signers, transaction approvals (resolutions), UCC filings and
insurance coverage among other duties. There are also six Portfolio Services employees who can assist the City
with any account maintenance after a transaction is booked including the City's questions on payments, invoices,
titles, insurance and other reiated issues. In addition to the above, the EFG team has inside counsel to help
facilitate document negotiations and closings.

JPMorgan Chase maintains a constant commitment to developing innovative products and services that will
anticipate the City’s financial and budgetary needs, including seamless delivery of products and services through
our team of specialized banking professionals. Our service model helps ensure that Equipment Finance is
delivering a consultative, service-centered approach to maintaining what we hope will be a continuing and long-
term relationship with you - supported by a fully integrated service center staffed with a team that shares our same
tevel of commitment fo providing outstanding service.

History & Past Performance- Equipment Financing

The EEG has a wealth of nationai experience with other municipal lease agreements of various finrancing amounts
through both one-off financings and aiso multi-year master lease lines, The Bank finances assets that are deemed
to be "essential use” to the functioning of the government and include such assets as personal and heavy vehicles,
busses, IT equipment, energy projects, helicopters and other aircraft, furniture, communications equipment, etc.

These financings include but are not limited to a $150 million Master Lease for the State of New Jersey in place
since 2017, a $60 million Master Lease for the Commonwealth of Kentucky running form 2010-2016, and 2016-
present, multipie master lease lines for Miami Dade County financing transit busses of over $200 million from 2018
to present and an Energy Project in 2011, $11 million Series 2020, Finance Obligation in the City of San Antonio,
$9.5 million fire and police vehicle equipment line in New Orleans: a $30 million crane financing for the Port of New
Orleans, $8 million equipment financing for various essential equipment purchases in Shreveport, a $19 million
lease line for acquisition of buses in Colorado; a $30 million lease line for the acquisition of vehicies and other
essential equipment in Utah; a $12 million lease financing of computers and iT equipment in Colorado; and a $35
million lease line for new IT systems in Montgomery County, Maryland. The following is a sample listing of
additional financings executed:
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e California State University

®  The Ohio State University

B (City of Lancaster

@ University of Kentucky

a ity of New Orieans

8 Kent State University

a  City of San Anfonio

2 City of Shreveport

@ Northern lllinois University

a  University of Washington

B Georgia Institute of Technology
B Trustees of Tufis College

@  Morehead State University

w  Qrleans Parish Sherriff Department
B Miami-Dade County

8 Commonwealth of Virginia

8 Commonwealth of Pennsylvania

2 State of California

Financial Strength

The following web address is a fink to JPMorgan Chase and Co. (parent) and JPMorgan Chase Barik, N.A.'s {legal

Ohio University

University of Arkansas Fayetteville
The Regents of the University of California
Port of New Orleans

St. John's University, New York

The University of Akron

State of Louisiana

State of Maryland

State of Minnesota

Crleans Parish Communication District
City of Fort Worth

City of L.os Angeles

State of Colorado

City of Pasadena

Commonwealth of Kentucky

State of New Jersey

University of lllinois

State of Indiana

entity) financial information: hitp://investor shareholder.com/ipmorganchase/. This site includes Annual Reports,
Financial information, Audited Statements, Investor Presentations, etc. Further, we have provided an overview of

our current financial ratings from the three recegnized rating agencies are below:

JPMORGAN CHASE BANK, N.A Credit Agency Ratings

Outlook Negative

Short-term issuer rating

Short-term

Stable Stable
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Sample Level Debt Service Schedule

Sample Level Debt Service Schedule for §-Year Amortization (2-Years of
Interest Only)

Term:

Principal Armount {project costs):

Bated Date;

Settlement Date:

Interest Calculation:
Final Maturity:
Annual Principal and Interest Paymenis:

5 Years

$20,000,000
Withirs 80 days of award by the City of Providence
Board of Contract and Supply
Within 80 days of award by the City of Providence
Board of Contract and Supply
30/360 in arrears
July 1, 2029

Interest only payments on July 1, 2025; July 1, 2026,
level principal and interest payments on

July 1, 2027; July 1, 2028; and July 1, 2029

Fixed 5-Year rate is: 4.71% (see index formula in the "Adjustment io Rate” section of the proposal}

5.Year Amortization Schedule

Aggregate average life (lending)..................
Rate. .o

Date

6/2212024
7112025
71112026
THI2027
1112028
71112029

Total

starting
balance

k4 -

$20,000,000.00
$20,000,000.00
$20,000,0G0.00
$13,637,702.28
$ 6,975,740.35

lakedowns

$20,000,000.00

3 & 8 4 o
'

. $20,000,000.00

reereennno- . 0BB ye@rS
v 4.7 1000000%

debt
service

$ -

§ 565550.00
$ 942,000.00
$ 7.304,297.72
$ 7,304,297.72
$ 7.304,257.72

$23,820,443.15

interest

965,550.00
942,000.00
942,000.00
§42,335.78
328,567.37

€1 7 n B ¥ P

$3,820,443.15

Sample Level Debt Service Schedule | 3 |

principal

&

1 -
§

$ 6,362,297.72
$ 6,661,961.94
$ 6,875,740.35

$20,000,000.00

remaining
halance

$20,000,000.00
$20,000,000.00
$20,000,000.00
$13,637,702.28
$ 6,975,740.35
$ (0.00)



Sample Level Debt Service Schedule for 7-Year Amortization (2-Years of

Inferest

Term;

Only)

Principal Amount (project costs):

Dated Date:

Settlement Date:

Interest Calculation:
Final Maturity:
Annual Principal and Interest Payments:

7 Years

$20,000,000

Within 60 days of award by the City of Providence
Board of Contract and Supply

Within 60 days of award by the City of Providence
Board of Contract and Supply

30/360 in arrears

July 1, 2031

Interest only payments on July 1, 2025; July 1, 2026,
level principal and interest payments on

July 1, 2027; Jduly 1, 2028; and July 1, 2029; July 1,
2030; and July 1, 2031

Fixed 7-Year rate is: 4.64% (see index formula in the "Adjustment to Rate” section of the proposal)

7-Year Amortization Schedule

Aggregate average fife {ending)........c.ocins
RA...cc e e e

Date

6/222024
71112025
7i1/2026
712027
7112028
112029
7112030
71112031

Total

starting
balance

$

$20,000,000.00
$20,000,000.00
$20,000,600.00
$16,354,378.85
$12,539,601.09
$ 8.,547.817.53
$ 4,370,816.22

$20,000,000.00

$24,747,305.23

$4,747,305.23
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$20,000,000.00

v 5. 118 years
ceeerrennenne4.64000000%
debt remaining
takedowns service interest principal balance
$20,000,000.0C $ - 5 - 3 - $20,000,000.00
$ - $ 951,200.00 $ ©51,200.00 $ - $20,000,000.00
$ - $ 928,000.00 $ 928,000.00 3 g $20,000,000.00
$ - § 4,573,621.05 $ 928,000.00 $ 3,645,621.05 $16,354,378.95
$ - $ 4,573621.05 § 758,843.18 $ 3.814,777.86 $12,539,601.09
$ - § 4,573,621.08 § 581,837.49 $ 3,991,783.56 $ 8,547,817.53
$ $ 4,573,621.08 § 396,618.73 $ 4,177,002.31 $ 4370,815.22
$ § 4,573,621.05 $ 202,805.83 $ 4,370,815.22 8 0.00



Sample Level Debt Service Schedule for §-Year Amortization

Term:;
Principal Amount (project costs).
Dated Date:

Seftlement Date:
Interest Calculation:

Final Maturity:
Annual Principal and Interest Payments:

5 Years

$20,000,000

Within 60 days of award by the City of Providence
Board of Contract and Supply

Within 80 days of award by the City of Providence
Board of Contract and Supply

30/360 in arrears

July 1, 2029

Level debt service payments on July 1, 2025; July 1,
2026; July;1, 2027; July 1, 2028; and July 1, 2029

Fixed 5-Year rate is: 4.71% (see index formula in the “Adjustment to Rate” section of the proposal)

5-Year Amortization Schedule

Aggregate average life {lending).......coeeeciienimieiin 3.119 years
RALE. . vomrcrvremrmserseemreveirerresenremsseeenemseneeneeec 4. T 1000000%
starting debt remaining

Date balance takedowns sefvice inferest principai balance
62212024 % - $20,000,000.00 $ - $ - 3 - $20,000,000.00
7142025 $20,000,000.00 $ - $ 4,587,679.32 $ 965,550.00 § 3.622,128.32 $16,377,870.68
7/11/2026  $16,377,870.68 3 - $ 4,587,679.32 § 771,397.71 $ 3.816,281.61 $12,561,589.07
THMI202T  $12,561,580.07 3 - $ 4,587,679.32 $ 591,650.85 $ 3.996,028.47 $ 8,565,560.60
7/1/2028  $ 8,565,560.60 $ - $ 4,687,678.32 $ 403437.9C $ 4,184,241.41 $ 4,381,319.18
7112028 § 438131018 $ $ 4,587,679.32 § 206,360.13 $ 4,381,319.18 $ -

Totai $20,000,000.00 $22,938,396.59 $2,838,396.5¢ $20,000,000.00

Sample Level Debt Service Schedule | 5 |



Sampie Level Debt Service Schedule for 7-Year Amortization

Term:

Principal Amount {project costs):

Dated Date:

Seitlement Date:

Interest Calculation:
Final Maturity:
Annual Principal and Interest Payments:

7 Years

$20,000,000
Within 60 days of award by the City of Providence
Board of Contract and Supply
Within 60 days of award by the City of Providence
Board of Contract and Supply
30/360 in arrears
July 1, 2031

Level debt service payments on July 1, 2025; July 1,
2026; July 1, 2027; July 1, 2028; July 1, 2029, July 1,

2030; and July 1, 2031

Fixed 7-Year rate is: 4.64% (see index formula in the *Adjustment to Rate” section of the proposal)

7-Year Amortization Schedule

Aggregate average life (fending)...................
Rate.....coeminneinnrense s

Date

6/22/2024
7/1/2025
7112026
71112027
7/1/2028
T/2029
71112030
71112031

Total

starting
halance

[ -

$20,000,000.00
$17,535,978.29
$14,934,428.01
$12,212,164.76
$ 8.363,588.49
$ 6,382,838.28
$ 3,263,781.26

$20,000,000.00

® O & O B e B
v

$20,000,000.00

e, 210 years
rereeeeennennn 4. 84000600%
debt
takedowns service

$ -

$ 34152201
§ 341522071
$ 341522071
$ 3.415,220.71
$ 3,415,220.71
$ 3.415.220.71
$ 3,415,220.71

$23,908,545.00

interest

951,200.00
813,669.44
692,957 .45
566,644.44
434,470.51
296,163.70
151,439.45

& A h A A 8 n 49

$3,906,545.00
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principal

5 -

§ 2,464,020.71
§ 2,601,851.27
$ 2,722.263.25
$ 2,848,576.27
$ 2,980,750.21
$ 3.119,057.02
$ 3,263,781.26

$20,000,000.00

rernaining
balance

$20,000,000.00
$17,535,979.29
$14,934,428.01
$12,212,164.76
$ 9.363,588.4¢
$ 6,382,638.28
$ 3,263,781.26
$ (0.0C}



JPMorgan Chase Bank, N.A. Summary of
Terms & Conditions

City of Providence, Rhode Island
Tax-Exempt, Non-Bank Qualified Tax-Exempt Lease Purchase
Summary of Terms and Conditions
April 10, 2024

J.P. Morgan is pleased to submit the following equipment financing proposal. This document is for discussion
purposes only and is contingent upon the Lessee’s compliance with the requirements of the internal Revenue
Code of 1986 {"Code™), as amended, and ail applicable State laws related to Lessee’s ability to enter into a tax-
exempt lease-purchase financing for the intended purpeses. The final terms and conditions are subject to credit
approval and may be different from the terms and caonditions outlined below.

TRAMSACTION SUMMARY
Lessee: City of Providence
Lessor: JPMorgan Chase Bank, N.A. or any affiliate of JPMorgan Chase Bank, N.A, its
successors and/or assigns ("JPMorgan Chase’/*Lessor’/ or "Bank”).
Transaction: Fixed-rate, fully amortizing, tax-exempt lease-purchase agreement ("Agreement”).

Use of Proceeads:

Financing Amouni;

Non-Bank Qualified;

Commencement Date:

TRANSACTION DETAILS

Financing Terms:

Interest Rate;

Adjustment fo Rate:

To finance misc. equipment, the legal title of which will vest with Lessee during the
term of the Agreement. All equipment proposed for financing will be subject to final
review and acceptance by Lessor prior to closing and must amortize inline with its

useful life.

$20,000,000

This proposal assumes that Lessee will issue more than $10 million in tax-exempt
ohligations this calendar year and that the Lessee will not designate this lease as a
"gualified” tax-exempt obligation.

On or hefore June 22, 2024

50r7 Years

Swyedr term (2 Years [nterest Only). 4.71%

7-year term (2 Years Interest Only): 4.64%

S-year tarm: 4.71%

7-year term: 4.64%

The Inferest Rate and Payment quoted herein are based on current market rates as
indicated by the 3 Year or 4 Year SOFR Interest Rate Swap ("Index Rate”), as of Apiil
9, 2024. For every change in the Index Rate, an adjustment will be made {o the

Interest Rate and Payment in order tc maintain Lessor's economics. The final interest
Rate and Payment will be agreed to prior to closing.

JPMorgan Chase Bank, N.A. Surnmary of Terms & Conditions | 7 |



Prepayment:

Disbhursement of Proceeds:

Security:

Appropriation:

OTHER TERMS

Documentation:

Conditions Precedent:

Rate Calculation: (IR Swap * 79%) + Spread = All4dn Rate
3-Yr Swap = (4.397% * 79%) + 1.23637% = 4.71%
4-Yr Swap = (4.241% * 79%) + 1.28861% = 4.64%

Lessor reserves the right to adjust the pricing proposed in order 1o maintain Lessor's
anticipated economic return as a result of material adverse change.

Option 1, The Financing may be prepaid without penalty, in whole but not in part, prior
to maturity, on any payment date after the initial 12 months from Commencement,
subject to 30 days prior written notice. Prepayment may be subject to & fixed rate /
“make whole” break funding charge.

Option 2: 5 year Term

For an additional 14.5 bps added to the rates above, the Financing may be prepaid
without penalty, in whole but not in part, prior to maturity, on any payment date after
the initial 36 months from Commencement, subject to 30 days prior written notice. {f
L essee prepays the financing prior to the 36th month from Commencement, the
payment may be subject to & fixed rate / “make whole” break funding charge.

Option 3: 7 year Term

For an additional 18.5 bps added to the rates above, the Financing may be prepaid
without penaity, in whole but not in part, prior to maturity, on any payment date after
the initial 48 months from Commencement, subject to 30 days prior written notice. {f
Lessee prepays the financing prior to the 48th month from Commencement, the
payment may be subject to z fixed rate / "make whole” break funding charge.

The transactions will be funded via an initial escrow deposit with a mutually agreed
upon escrow agent, equal fo the full Financing Amount from which disbursements will
be made to vendors, or reimbursements to Lessee (in compliance with Treasury Reg.
1,150-2) as funds are required. Review of the terms and conditions of the escrow
agresment also will be required. Lessor typically recommends Deutsche Bank and
covers the one ime setup fee, if a different escrow agent is used all fees will be for
Lessee’s account.

Legal titte of the equipment will immediately vest with the Lessee and Lessor shall be
granied a first priority security interest and physical possession of any vehicle titles,
as such, na 31 buyout will be required.

This Agreement shall be subject to appropriation. The Agreement wilt reguire
appropriation for payment for any and all equipment on a lease schedule.
Appropriation for partial payment or for select assets within a schedule will notbe
permitted.

The terms of this financing will be evidenced by agreements, instruments and
documents ("Lease Documents”) usual and customary for a Tax-Exempt Lease
Purchase. The Lease Documents must be acceptable to Lessor and its counsel.
Lessor anticipates utilizing documents similar in form and content to those executed
in 2¢20.

Lessor does not anticipate any documentation costs or other expenses,

Usual and custorrary congitions fo issuance of the financing including acceptable
lega! documentation which will include an opinion of counsel that the financing Is
valid, binding and enforceable. Additionally, documnentation will provide that interest
earned by the Lessor in this transaction will be excluded from gross income for
federal tax purposes.

JPMorgan Chase Bank, N.A. Summary of Terms & Conditions { 8 |



Representations and
Warranties:

Maintenance & Insurance;

Waiver of Jury Trial:

Anti-Corruption Laws and
Sanctions:

Waiver of Immunity:

Governing Law:

Proposal Expiration:

Confidentiality Statement:

Usual representations and warranties for like situated Lessees and the Facility's type
and tenor, including, without limitation, absence of material adverse change, absence
of material fitigation, absence of defauit or potential defauit and continued accuracy
of representations.

Representations and warranties relating to Absence of Sovereign Immunity {or
waiver of sovereign immunity, if applicable) will also be required for all govermmental
entities.

All maintenance and insurance are the responsibility of Lessee. Lessee shall bear all
risk of loss or damage of the Equipment and will be responsible for keeping the
Eguipment insured with companies satisfactory to Lessor. Lessor, its parent and/or
affiliates, its successors and assigns must be named as loss payes and additional
insured as applicable, on all insurance policies. Evidence of such insurance must be
satisfactory to Lessor.

The Lessee and the Bank will waive, to the fullest extent permitted by applicable law,
any right to have a jury participate in resolving any dispute in any way related to this
term sheet, any related documentation or the transactions contemplated hereby or
thereby.

The documentation shall contain representations and warranties that the Lessee has
implemented and maintains in effect policies and procedures designed to ensure
compliance by the Lessee, its subsidiaries and their respective directars, officers,
employees and agents with Anti-Corruption Laws and applicable Sanctions, and the
Lessee, its subsidiaries and their respective officers and employees and to the
knowledge of the Lessee, its directors and agents, are in compliance with Anti-
Corruption Laws and applicable Sanctions in all material respscts. None of (a) the
Lessee, any subsidiary or any of their respective directors, officers or employees, or
{b} to the knowledge of the Lessee, any agent of the Lessee or any subsidiary that
will act in any capacity in connection with or benefit from the credit facility established
heraby, Is a Sanctioned Person. No Borfowing or credit facility, use of proceeds or
other transaction contempiated by this Agreement will viclate arty Anti-Corruption
Law or applicable Sanctions.

Lessee hersby expressly and irrevocably waives any immunity {including sovereign,
crown or simllar immunity) and any defenses based thereon from any suif, action or
proceeding or from any legal process in any forum with respect to Lease.

All aspects of the credit(s) being discussed including this Term Sheet and any Lease
Documents would be governed by the laws of the State of Rhode Istand.

This proposal will expire if accepfance does not occur by June 10, 2024 {unless
extended in writing by Lessor).

J.P. Morgan confirms that it will not use confidential information obtained from you by
virtue of the potential transaction contemplated by this proposal or our other
relationships with you in connection with the performance by J.P. Morgan of such
services for other companies. You also acknowledge that J.P. Morgan will not use in
connection with the potential transaction contemplated by this preliminary proposal,
or furnish to you, confidential information obtained from other companies.

Municipal Advisor Disclosures and Disclaimers: The Lessee acknowiedges and
agrees that (i) the fransaction contemplated herein is an army's length commercial
transaction between the Lessee and the Bank, (i) in connection with such
transaction, the Bank is acting solely as a principal and not as an advisor including,
without limitation, a "Municipal Advisor” as such term is defined in Section 158 of the
Securities and Exchange Act of 1934, as amended, and the related final rules (the
"Municipal Advisor Rules™), agent or a fiduciary of the Lessee, {iif} the Bank is relying
on the Bank exemption in the Municipal Advisor Rules, (iv) the Bank has not provided
any advice or assumed any advisory or fiduciary respansibility in favor of the Lessae

JPMorgan Chase Bank, N.A. Summary of Terms & Conditions | 9 |



with respect to the transaction contemplated hereby and the discussions,
undertakings and procedures leading thereto (whether or not the Bank, or any
affiliate of the Bank, has provided other services or advised, or is currently providing
other services or advising the Lessee on other matters), (v) the Bank has financial
and other interests that differ from those of the Borrower, and (vi} the Lessee has
consulted with its own financial, Jegal, accounting, tax, and other advisors, as
applicable, to the extent it deemed appropriate.

JPMorgan Chase Bank, N.A. Summary of Terms & Conditions { 10 |



T: 802.372.8435 F: 802.372.4775
powerofleasing.com
powerofenergyfinancing.com

( Mugricipal
Leasing

" Concutiants

April 10, 2024

Sara Silveria
Financial Director
City of Providence
25 Dorrance Street
Providence, R 02903

Dear Sara,

Municipal Leasing Consultants, an independent woman-owned business, is pleased to present the following proposal to
lease certain capital equipment pursuant to the following terms and cenditions:

LESSOR: Municipal Leasing Consultants, its Agents or Assignee
LESSEE: City of Providence, Rt

EQUIPMENT: Master Lease

EQUIPMENT COST: $20,000,000.00 Approximately

PAYMENT STRUCTURES: Option 1: Tax-Exempt Lease Purchase

Five (5) Years - Annual Payments (interest only for first 2 years)
*See attached payment schedule

RATE: 5.01%
Option 2: Tax-Exempt Lease Purchase
Seven {7} Years ~ Annual Payments (interest anly for first 2 years)
*See attached payment schedule
RATE: 5.02%
Option 3; Tax-Exempt Lease Purchase
Five (5) Years — Annual Payments
*See attached payment schedule
RATE: 5.01%
Option 4: Tax-Exempt Lease Purchase
Saven {7} Years — Annual Payments

*See attached payment schedule

RATE: 5.02%

Ptease initial and circle the desired option.
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Municipal Leasing Consultants T: 802.372.8435 F: 802.372.4775

As part of the proposal process, we encourage you to comtact us to discuss the intricacies of our proposal and your specific
goals. There are many variations available to our proposed financing structure, which can be “fine tuned” as our diglog
progresses.

The preceding costs are estimates and thus, the payment amount would be changed in proportion to the actual cost. The
Vendor{s} will be paid upon the Lessee's authorization and the execution of mutually acceptable documentation,

THE ABOVE QUOTES ARE FIXED FROM APRIL 10, 2024 TO MAY 10, 2024 IN ANTICIPATION OF CLOSING / FUNDING BY THIS
DATE. THEREAFTER, THE RATE WILL FLOAT AND NOT BE LOCKED IN UNTIL DOCUMENTS ARE PREPARED FOR CLOSING AND
WILL BE BASED ON THE LIXE TERM SWAP RATES,

EQUIPMENT ACCEPTANCE DATE:
This proposal is based on both the assumption and the condition that any and all equipment will be delivered to and
accepted by Lessee prior to April 10, 2025,

OPTION AT LEASE EXPIRATION:
At the lease expiration, the Lessee shall have the right to purchase the equipment for One dollar {$1.00), assuming the lease
is not in default and all terms and conditions of the {ease have been met.

NET LEASE:
This lease will be a net lease transaction with maintenance, acceptable insurance coverage, taxes, and any legal fees the
responsibility of the Lessee.

LEASE AMORTIZATION SCHEDULE:
Amortization schedules with separate principal and interest cost breakdown will be provided with the final documentation.

WARRANTIES:

tLessor is bidding only as to the provision of lease purchase financing for the purchase cost of the equipment and will have no
respansibility to the Lessee or any other person for the selection, furnishing, delivery, servicing or maintaining of the
equipment. All equipment manufacturer or vendor warranties will be passed to the Lessee under the agreement,

NON-APPROPRIATION:
The lease payments shall be subject to annual appropriation for each fiscal year.

BANK OR NON-BANK QUALIFICATION:
Lessee reasonably anticipates the total amount of tax-exempt obligations (other than private activity bonds) to be issued by
Lessee during calendar year 2024, will exceed ten miltion ($10,000,000.00} dollars.

FINANCIAL STATEMENTS:
if applicable, Lessee shall furnish Lessor with its financial statement for the last three (3) fiscal years and its current year fiscal
budget.

AUTHORIZED SIGNORS:
The Lessee’s governing board shall provide MLC with its resolution or ordinance authorizing this Agreement and shail
designate the individual{s) to execute all necessary documents used therein,

LEGAL OPINION:

The Lessee’s counsel shall furnish MLC with an opinion of counsel letter covering this transaction and the documents used
herein.
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Municipal Leasing Consultants T: 802.372.8435 F; 802.3724775

REIMBURSEMENT:
If Lessee intends to be reimbursed for any equipment cost associated with this agreement, intent for reimbursement from
tive proceeds of this Agreement must be evidenced and must gualify under the Treasury Regulation Section 1,150.2.

DOCUMENTATION:
All documentation will be provided by Lessor, its Agents or Assignee, and must be satisfactory to all parties concerped.

ESCROW FUNDING:
s [fapplicable, an interest-bearing escrow account will be established to make disbursements, The proceeds of the
lease will be deposited into an Escrow Account at a cost of $575.00.

We will need the foliowing prior to disbursements from escrow:

1. Payment Request and Acceptance Certificate signed by authorized signer

2. Vendor Invoice with payment instructions {wire or check)

3. W-8forVendors

4, Vehicles — Front and Back of Certificate of Origin fisting the bank as lien holder {This will be given to the customer
and vendor after final credit approval.

5. Serial numbers for any attachments (plow, dump, sander, spreader, etc.}

6. Insurance Certificate — Listing the applicable property and liability coverage and listing the lease number, equipment
and any serial numbers.

PREPAYMENT OPTION:
The Lessee will have the option to prepay on any payment date for 102% for the remaining balance.

BASIS OF PROPOSAL:

This propesal is based upon financing being provided by Lessor and should not be construed nor relied upon as a
commitment. Such a commitment is subject to formal eredit review, approval, and execution of mutually acceptable
documentation. The contract, and not the propoesal, will set forth the agreement between the parties.

We appreciate the opportunity to provide this propesal and look ferward te working with you in the future, If the foregoing
meets with the City’s approval, please date, and sign the acceptance below and return the signed proposal to the
undersigned via email or fax to 802-272-4775 and subsequently remit payment of $875.00 for the Documentation Fee.
Failure to consummate this transaction once credit approval is granted will result in a $875.00 fee being assessed to the City.
rarmal cradit approval will be pursued upen receipt of the signed proposal and complete credit package. Credit approval
normally takes ten (10) to fourteen {14} business days.

if you have any guestions or need further information, please do nat hesitate to contact me at 802-372-8435.

The foregoing is acknowledged and accepted as of the day of , 2024.

City of Providence, Rl

By:

Title:

Sincerely,

Reneéd Piche

Reneé M. Piché
President

PAGE | 3



Confidential

Santander

March 8, 2024

Lawrence J. Mancini
Chief Financial Officer
City of Providence, RI
25 Dorrance Street
Providence, Rl 02903

3 Huntington Quadrangle, #101N
Melville = NY = 11747

RE: Tax-Exempt Master Lease Purchase Program — Addendum #1 & #2

Dear Mr. Mancini:

Santander Bank is pleased to submit the following proposal for your review and
acceptance. Our proposed terms and conditions are as follows:

Company Overview: Santander Bank is a market leader in providing cost-effective
financing to public entities nationwide. With over $3 billion in financings, we have the
knowledge, flexibility and financial strength that is unmatched in the finance industry.

Our public finance team of professionals has a thorough understanding of the municipal
market to ensure fransactions are completed quickly, efficiently and cost effectively.

Santander Bank was founded in Northem Spain in 1857, with over $1.7 trillion in assets.
Santander is one of the world’s strongest, safest and most successful banks and has
grown to become one of the five largest banks in the world by profit.

Structure:
Borrower:
Lender:

Amount Financed:

Closing Date:

Payment Option #1:

Payment Option #2:

Tax-exempt Lease/Purchase Financing (‘Lease”)
City of Providence, Rl ("City")
Santander Bank, N.A, ("Santander”)

$20,000,000 (Per Bid Specs but subject to Santander
review and approval of the specific collateral)

May 31, 2024

62 months @ 4.76% - 5-year lease assuming two years of
interest only with initial payments of interest on July 1, 2025,
and July 1, 2026, followed by three annual payments of
principal and interest in arrears on July 1, 2027, through a
maturity date of July 1, 2029,

86 months @ 4.76% - 7-year lease assuming two years of
interest only with initial payments of interest on July 1, 2025,
and July 1, 2026, followed by five annual payments of
principal and interest in arrears on July 1, 2027, through a
maturity date of July 1, 2031.



Confidential

Financing Proposal
Santander Bank
April 8, 2024

Page 2 of 7

Payment Option #3:

Payment Option #4:

Prepayment Terms:

Escrow Agreement:

Credit Review:

Tax Assumption:

Closing Costs and Fees:

62 months @ 4.76% - 5-year lease assuming the initial
payment of principal and interest on July 1, 2025, followed
by four annual payments of principal and interest in
arrears on July 1, 2026, through a maturity date of Juiy 1,
2029,

86 months @ 4.76% - 7-year lease assuming the initial
payment of principal and interest on july 1, 2025, followed
by six annual payments of principal and interest in arrears
on uly 1, 2026, through a maturity date of July 1, 2031,

On any payment date with no prepayment premium after
the first anniversary of lease commencement.

If required Santander will establish an Internal Escrow
account for the City. In this case, there will be no fee
assessed to the City for establishing the Internal Escrow
account. All interest earnings shall be retained by
Santander in consideration of managing the internal Escrow
account. The funds deposited info Escrow will be held for
the benefit of the City and may be commingled by with other
funds held by Lessor for its own account. Lessor will
maintain segregation of such amounts on the books and
records of Lessor.

If the City reguires a 3™ Party Escrow Account an alternate
option is available where the proceeds from this financing
will be deposited into an Escrow Agreement with a 3 Party
Bank. The escrow administration fee of $2,500 will be
charged for all new accounts opened. Interest earnings are
subject fo change based on market conditions.

Upon award by the City, Santander will complete the credit
approval process after receiving a complete credit package
which consists of the equipment list/vendor quotes and
Lease Application.

Interest income received by Santander will be exempt from
Federal and State Income Tax.

The City will be responsible for any fees or expenses with
respect {o its (i} legal counsel and financial advisor fees, (i)
escrow fees, {(iii) $5,000 Rl Public Finance Management
Board Fee and (iv) permits, tities and registration fees, if
applicable. Santander is willing fo finance any of these
expenses related to closing the transaction.

3 Huntington Quadrangle, #101N ~ Melville » NY = 11747

(631) 531-0626

(480) 848-7758 Celi



Confidential

Financing Proposal
Santander Bank

April 9, 2024

Page 3of 7

Documentation: Sample contract attached.

Titles: Title will be in the name of the City during the term of the
lease. Santander will be listed as first ien holder on all title
certificates.

Financial Statements: Attached

This proposal is subject to final credit approval and final documentation. Please
feel free to call me at 631-531-0626 with any questions or further clarification.

Thank you for the opportunity to present this proposatl.

Sincerely,

\):)L\ s L }( {2

Bruce Block
Senior Vice President

3 Huntington Quadrangle, #101N = Melviile = NY = 11747
{631) 531-0626 (480) 848-7758 Cell



Confidential

Financing Proposal
Santander Bank
April 9, 2024

Page 4 of 7

Amortization Schedule

Payment Option #1

Compound Period: Annuat

Nominal Annual Rate: 4.760 %

CASH FLOW DATA

Event Date Amount Number Period End Date
1  loan 05/31/2024 20,000,000.00 1
2 Payment 07/01/2025 Interest Oniy 1
3 Payment 07/01/2026 Interest Only 1
4  Payment  07/01/2027 7,311,31687.51 1
5 Payment 07/01/2028 7,311,167.51 1
§ Payment 07/01/2029 7,311,167 .51 1
AMORTIZATION SCHEDULE - Normal Amortization, 360 Day Year

Date Payment Interest Principal Balance

Loan 0573172024 20,000,0006.00

1 07/01/2025 1,037,879.92 1,037 87992 0.00  20,000,00G.C0

1 D7/01/2026 $52,000.00 852 60000 0.00  20,000,000.G0

3 07/01/2027  7,311,167.51 95200000  6,359,167.51  13,640,832.49

4  Q7/o1f2028 7,311,167.51 649,303.63 6,661,863.88 6,578,968.61

5 07/0172029 7,311,167 .51 332,188.90 5,978,968.61 0.00

Grand Totals 23,923,382.45 3,923,382.45  20,000,000.00

3 Huntington Quadrangle, #101N = Melville « NY « 11747
{480) 848.7758 Cell

{631) 531-0626



Confidential

Financing Proposal
Santander Bank
April 9, 2024

Page 5 of 7

Payment Option #2

Compound Peried: Annual
Nominal Annual Rate: 4.760%

CASH FLOW DATA

Event Date Amount Number Period  End Date
1 Loan 05/3172024 20,4000,000.08 1
2 Payment QO7f01/2025 interest Only 1
3 Payment 07/01/2026 interest Only 1
4  Payment  07/0172027 4.588,891.33 1
5 Payment 07/01/2028 4,588,891.33 1
6 Payment 07/01/2029 4,588 891.33 1
7 Payment O7/01/2030 4,588,891.33 1
8 Payment 07/01/2031 4,588,891.33 1

AMORTIZATION SCHEDULE - Normal Amordization, 360 Day Yeur

Date Payment Interest Princlpal Balance

Loan  05/31/2024 20,000,000.00
1 p7/RLfan2s 1037,879.92 1,037879.92 0.00  20,000,000.00

1 0Fforfao0z2e 9%52,000.00 952,000.00 o000 20,000,000.00

3 Orj0L 2027 4,588,891.33 952,000.00 3,636,891.35  16,363,108.67
4 07/01/2028 4,588,891.33 778,883.97 3,810,007.36  12,553,101.31
5 07/01/2025 4,548,891.33 597,527.62 3,691, 563.71 B,561,737.60
6 0}/01/2030 4,588,891.33 407,538.71 4,181,352.62 4,380,384.98
7 07/01f2031 4,588,891.33 208,506.35 4,380,384.98 0.00

Grand Totaks 24,934,336.57 4,934,386.57 20,000,000.00

3 Huntington Quadrangle, #101N » Melville « NY = 11747
(631) 531-0626 {480) 848.7758 Cell
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Financing Proposal
Santander Bank
April 8, 2024
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Payment Opdon &3

Campound Perind: Annual

Nominal Annual Rate: 4.760 %

CASH FLOW DATA

Event Date Amount  Number Period End Date
1 Loan D5/3172024 20,000,000.00 1
2 Payment 0770172025 4,607,700.68 5 Annual  07/01/2029

AMORTIZATION SCHEDULE - Normat Amoriization, 360 Day Year

Date Payment Interest Principal Balsnce

Loan  05/31/2024 20,000,006.00
1 or/o1/ao2s 4,607,700.68 1,037878.062 3,568,820.76 16,430,172.24
2 07/01/2025 4,607,700.68 782,076.53 3,825,624.15  12,604,555.03
3 or/mjaoey 4,607,700.68 589,976.82 4,007,725.86 8,596,831.23
4 07/0172028 4,607,700.68 409 209.17 4,198,491 51 4,398,339.71
5  07/01/72025 4,607,700.68 209,360.96 4,398,339.72 0.00

Grand Totais 23,038,503.40 3,038,503.40 20,000,000.00

3 Huntington Quadrangle, #101N = Melville = NY = 11747
(631) 531-0626 (480) 848-7758 Cell
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Financing Proposal
Santander Bank
April 9, 2024
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Payment Option 84

Compound Period: Anrual
Norninal Annual Rate: 4.760 %

CASH FLOW DATA

Event Date Amount Number Period £nd bate
1 loan 05/3172024 20,000,000.00 1
2 Payment 07/01/2025 3,440,438.79 7 Annusf  07/012031

AMORTIZATION SCHEDULE - Normal Amortization, 360 Day Year

Date Payment interest Principal Balance

Loan  05/31/2024 20,000,000.00
1 07/01/2025  3,440,438.79 1,0387,87992  2,402,558.87 17,597,441.13
1 07/01/2026  3,440,438.79  837,638.20  2,602,800.59  14,994,640.54
3 D7/01/2027  3,440,438.70  713,74488  1,726,693.90  12,267,546.64
4 07/01/2028  3,440,43879  583,854.26  2,B5648453 9,411 46211
5 07/01/2029  3,440,438.79 44798560  2,892,453.19  6,415,008.92
6 07/01/2030  3,440,438.79 30554482  3,134,853.97  3,284,114.95
7 07/01/2031  3,440,438.79  156,323.84  3,284,114.95 0.00
Grand Totals 24,083,070L.53 4,083.071.53  20,000,000.00

3 Huntington Quadrangle, #101N » Melville = NY = 11747
(631) 531-0626 {480) 848-7758 Cell



ADDENDUM #1
CITY OF PROVIDENCE, RHODE ISLAND
REQUEST FOR PROPOSALS ADDENDUM #1

March 28, 2024

TAX-EXEMPT MASTER LEASE PURCHASE PROGRAM

The City of Providence (the “City”) solicited proposals from qualified financial institutions for Tax-
Exempt Master Lease Purchase services on January 29, 2024, with responses due on February 12,
2024.

The initial request was for $10,000,000 to purchase various pieces of capital equipment in the City
as outlined in Attachment A to this addendum. The City plans to settle the lease into an escrow
account within 60 days of award by the City of Providence Board of Contract and Supply, which is
expected to occur on April 22, 2024, therefore the City requests pricing levels be held firm through
May 31, 2024. Due to the time that has passed between proposal submission and selection, we
request that progpective bidders provide any revisions to terms from their original proposals. Please
refer to the terms of the original RFP (included at the end of this document) other than the changes
noted below to the section titled “Bid Proposal™

BID PROPOSAL

Interested offerors may submit proposals to provide services covered by this request on or before
April 10, 2024, at 2:00 PM. Proposals received after this time and date will not be considered.

Questions may be directed to the City’s Municipal Advisor, Matthew Blais at
matthew.blais(@hilltopsecurities.com

Revisions to proposals are due no later than 2:00 PM Local Time on April 10, 2024. Please
email proposals to Matthew Blais of Hilltop Securities Inc. at matthew blais@hilltopsecurities.com.
All bid responses will be immediately noted, and the list of respondents will be emailed to:

- Lawrence J. Mancini, Chief Financial Officer

- Sara Silveria, Finance Director

- Krystle D. Lindberg, Deputy Finance Director and Budget Officer

- Shomari Husband, City Treasurer




ADDENDUM #2

CITY OF PROVIDENCE, RHODE ISLAND

REQUEST FOR PROPOSALS ADDENDUM #2
March 28, 2024

TAX-EXEMPT MASTER LEASE PURCHASE PROGRAM

The City of Providence (the “City™) solicited proposals from qualified financial institutions for Tax-
Exempt Master Lease Purchase services on January 29, 2024, with responses due on February 12,
2024,

The City may require additional purchasing needs related to public safety equipment in the amount
of $10,000,000 as cutlined in Attachment B to this addendum. The City requests that you provide
terms for the additional purchases if different from the initial $10,000,000 to purchase various
capital equipment for the City. Please refer to the terms of the original RFP (included at the end of
this document) other than the changes noted below to the sections titled “Specifications”, “Bid
Proposal”, and the Sample Level Debt Service Schedules for 5- and 7-Year Amortizations:

SPECIFICATIONS

Notice of Request: The City seeks to secure a tax-exempt master lease purchase agreement for the
acquisition of capital equipment. The commitment between the City and the successful bidder (the
“Lessor™) is expected to continue for a peried of one (1) year from the date of award and will be
executed through a standardized leasing document. The City and the Lessor will enter into a Master
Lease Purchase Agreement (the “Master Lease”™). The City expects to acquire the equipment listed
on Attachment A and Attachment B hereto, in the estimated amount of $20,000,000. The City plans
to settle the $20,000,000 into an escrow account within 60 days of award by the City of Providence
Board of Contract and Supply, which is expected to ocour on April 22, 2024, therefore the City
requests pricing levels be held firm through May 31, 2024, The City expects to draw on the first
tranche of $10,000,000 pertaining to the list of equipment in Attachment A between fiscal years
ending June 30, 2024 and June 30, 2025. The second tranche of equipment listed on Attachment B,
in the estimated amount of $10,000,000 for public safety equipment will be drawn during the fiscal
years ending June 30, 2026 and June 30, 2027. There is no limit to the draws on the escrow under
the Master Agreement. If the City has further lease purchase needs over the lease term, the City will
first approach the Lessor. To this end, the City sets forth the following specifications.

2. Leasing Rates: The firm selected will provide funding for the $20,000,000 lease at a fixed
rate that will be held firm so long as the lease settles within 60 days of award by the City of
Providence Board of Contract and Supply. Please state the fixed rate for:

a) 5-year lease assuming two years of interest only with initial payments of interest on July
1, 2025, and July 1, 2026 followed by three annual payments of principal and interest in
arrears on July 1, 2027 through a maturity date of July 1, 2029.



b) 7-year lease assuming two years of interest only with initial payments of interest on July
1, 2025, and July 1, 2026 followed by five annual payments of principal and interest in
arrears on July 1, 2027 through a maturity date of July 1, 2029.

¢) 5-year lease assuming the initial payment of principal and interest on July 1, 2025,
followed by four annual payments of principal and interest in arrears on July I, 2026
through a maturity date of July 1, 2029,

d) 7-year lease assuming the initial payment of principal and interest on July 1, 2025,
followed by six annual payments of principal and interest in arrears on July 1, 2026
through a maturity date of July 1, 2029,

The City reserves the right to select the appropriate amortization, either 5 years or 7
years, based upon the completion of its analysis of the equipment listed in Attachment A
and Attachment B.

The City requests the option to prepay outstanding principal at the time of any lease payment
(annual prepayment option). Any prepayment premium or penalty should be outlined in the
proposal and included in the price of the annual prepayment option.

LEASE PAYMENTS WILL BE SUBJECT TO ANNUAL APPROPRIATION BY THE
CITY COUNCIL.,

6. Exclusivity; It is expected that the City will provide lease-purchase arrangements for the
equipment listed in Attachment B during the fiscal-years ending June 30, 2026 and June 30,
2027. Such amounts are estimated only and do not bind the City to acquire any definite
amount. The actual amounts will depend upon the City’s ultimate requirements,

7. Expenses: Any fees or expenses of the Lessor are to be included within the All-In interest
rate. All fees and expenses must be clearly identified with each proposal. Note that the City
does not anticipate paying any closing costs or annual/ongoing fees. At closing, the Lessor
shall be responsible for paying the Rhode Island Public Finance Management Board
Fee to the State (1/40 of 1% of the principal amount of the Lease) in the amount of

$5,000.

16, Term: The City expects to acquire the equipment listed on Attachment A and Attachment B
hereto, in the estimated amount of $20,000,000. The City plans to secttle the entire
$20,000,000 into an escrow account within 60 days of award by the City of Providence
Board of Contract and Supply. There is no limit to the draws on the escrow under the Master
Agreement. If the City has further lease purchase needs over the lease term, the City will
first approach the Lessor.

BID PROPOSAL

Interested offerors may submit proposals to provide services covered by this request on or before
April 10,2024, at 2:00 PM. Proposals received after this time and date will not be considered.

PROPOSAL SUBMISSION: In addition to listing experience with Tax-Exempt Master Lease
Agreements, please forward a current financial statement on your firm and provide sample debt
service schedules based on the following examples:




Sample Level Debt Service Schedule for 5-Year Amortization (2-Years of Interest Only)

Term:
Principal Amount (project costs):

Dated Date:

Settlement Date:

Interest Calculation:
Final Maturity:

Annual Principal and Interest Payments:

Fixed 5-Year rate is:

5 Years
$20,000,000

Within 60 days of award by the City of Providence
Board of Contract and Supply

Within 60 days of award by the City of Providence
Board of Contract and Supply

30/360 in arrears
July 1, 2029
Interest only payments on July 1, 2025; July 1, 2026;

level principal and interest payments on July 1, 2027;
July 1, 2028; and July 1, 2029

Sample Level Debt Service Schedule for 7-Year Amortization (2-years of Interest Only)

Term:
Principal Amount (project costs):

Dated Date:

Settlement Date:

Interest Calculation:

Final Maturity:

Annual Principal and Interest Payments:

Fixed 7-Year rate is

7 Years
$20,000,000

Within 60 days of award by the City of Providence
Board of Contract and Supply

Within 60 days of award by the City of Providence
Board of Contract and Supply

30/360 in arrears

July 1, 2031

Interest only payments on July 1, 2025; July 1, 2026;
level principal and interest payments on July 1, 2027;

July 1, 2028; July 1, 2029; July 1, 2030; and July 1,
2031



Sample Level Debt Service Schedule for 5-Year Amortization

Term:
Principal Amount (project costs):

Dated Date:

Settlement Date;

Interest Calculation:
Final Maturity:

Annual Principal and Interest Payments:

Fixed 5-Year rate is:

5 Years
$20,000,000

Within 60 days of award by the City of Providence
Board of Contract and Supply

Within 60 days of award by the City of Providence
Board of Contract and Supply

30/360 in arrears
July 1, 2029

Level debt service payments on July 1, 2025; July 1,
2026; July 1, 2027; July 1, 2028; and July 1, 2029

Sample Level Debt Service Schedule for 7-Year Amortization

Term:
Principal Amount (project costs):

Dated Date:

Settlement Date:

Interest Calculation:
Final Maturity:

Annual Principal and Interest Payments:

Fixed 7-Year rate is

7 Years
$20,000,000

Within 60 days of award by the City of Providence
Board of Contract and Supply

Within 60 days of award by the City of Providence
Board of Contract and Supply

30/360 in arrears
July 1, 2031
Level debt service payments on July 1, 2025; July 1,

2026; July 1, 2027; Jly 1, 2028; July 1, 2029; July 1,
2030; and July 1, 2031



ATTACHMENT B

LIST OF EQUIPMENT - TRANCHE B $10,000,000
TO BE PROVIDED

Equipment list will consist of the Tranche B $10,000,000 for various pieces of equipment
(Public Safety Equipment) to be provided or or prior to the date of award.



CITY OF PROVIDENCE, RHODE ISLAND

REQUEST FOR PROPOSALS
January 29, 2024

TAX-EXEMPT MASTER LEASE PURCHASE PROGRAM

The City of Providence (the “City”) is soliciting proposals from qualified financial institutions for
Tax-Exempt Master Lease Purchase services.

This is a Request for Proposals, not an Invitation to Bid. Responses will be evaluated on the basis of
the relative merits of the proposal and the best interests of the City.

Questions may be directed to the City’s Municipal Advisor, Matthew Blais at
matthew.blais@@hiiltopsecurities.com

Proposals are due no later than 2:00 PM Local Time on February 12, 2024. Please email
proposals to Matthew Blais of Hilltop Securities Inc. at matthew.blais@hilltopsecuritics.com. All bid
responses will be immediately noted, and the list of respondents will be emailed to:

. Lawrence J, Mancini, Chief Financial Officer

- Sara Silveria, Finance Director

- Kurystle D. Lindberg, Deputy Finance Director and Budget Officer

- Shomari Husband, City Treasurer




CITY OF PROVIDENCE, RHODE ISLAND
REQUEST FOR PROPOSALS
TAX-EXEMPT MASTER LEASE PURCHASE PROGRAM

INTRODUCTION

The City of Providence (the “City™) is seeking proposals from qualified financial institutions to
provide tax-exempt lease purchase arrangements for capital equipment for the City and in
accordance with the terms of this Request.

This is a Request for Proposals, not an Invitation to Bid: responses will be evaluated on the basis of
the relative merits of the proposal, in addition to price. Further, the names of offerors who have
submitted proposals will be made public.

INSTRUCTIONS AND NOTIFICATION TO OFFERORS:

Potential offerors are advised to review all sections of this Request carefully and to follow
instructions completely as failure to make a complete submission as described elsewhere
herein may result in rejection of the proposal.

Alternative approaches and/or methodologies to accomplish the desired or intended results of
this procurement are solicited. However, proposals which depart from or materially alter the
terms, requirements, or scope of work defined by this Request may be rejected as being non-
responsive.

All costs associated with developing or submitting a proposal in response to this Request, or
to provide oral or written clarification of its content, shall be borne by the offeror. The City
assumes no responsibility for these costs,

Proposals are considered to be irrevocable for a period of not less than sixty (60) days
following the opening date, and may not be withdrawn, except with the express written
permission of the Chief Financial Officer.

All pricing submitted will be considered firm and fixed unless otherwise indicated herein.

It is intended that an award pursuant to this Request will be made to a qualified financial
institution, which will assume responsibility for all aspects of the lease purchase. Joint
venture and cooperative proposals will not be considered, but subcontracts are permitted,
provided that their use is clearly indicated in the offeror’s proposal, and the subcontractor(s)
proposed to be used are identified in the proposal.

In accordance with Title 7, Chapter 1.1 of the General Laws of Rhode Island, no foreign
corporation, a corporation without a Rhode Island business address, shall have the right to
transact business in the State until it shall have procured a Certificate of Authority to do so
from the Rhode Island Secretary of State (401-222-3040).

Proposers are advised that all materials submitted to the City for consideration in response to
this Request will, upon receipt of the Proposals (for materials described in Section 37-2-18(d)
of the General Laws of Rhode Island) and after an award (for other matters), be considered to
be public records, as defined in Title 38, Chapter 2 of the Rhode Island General Laws.



SPECIFICATIONS

Notice of Request: The City seeks to secure a tax-exempt master lease purchase agreement for the

acquisition of capital equipment. The commitment between the City and the successful bidder (the
“Lessor”) is expected to continue for a period of one (1) year from the date of award and will be
executed through a standardized leasing document. The City and the Lessor will enter into a Master
Lease Purchase Agreement (the “Master Lease”). The City expects to acquire the equipment listed
on Attachment A hereto, in the estimated amount of $10,000,000. The City plans to settle the entire
$10,000,000 into an escrow account within 60 days of award by the City of Providence Board of
Contract and Supply. There is no limit to the draws on the escrow under the Master Agreement. If
the City has further lease purchase needs over the lease term, the City will first approach the Lessor.
To this end, the City sets forth the following specifications.

1.

Leasing Documents: The lease documents to be used in the transactions will be standard tax-

exempt lease documents. The final form is subject to negotiation prior to final acceptance
and approval by the Lessee’s attorney.

2. Leasing Rates: The firm selected will provide funding for the $10,000,000 lease at a fixed

rate that will be held firm so long as the lease settles within 60 days of award by the City of
Providence Board of Contract and Supply. Please state the fixed rate for:

a. S-year lease assuming the initial payment on July 1, 2025 followed by four annual
payments of principal and interest in arrears on July 1, 2026 through a maturity date
of July 1,2029.

b. 7-year lease assuming the initial payment on July 1, 2025 followed by six annual
payments of principal and interest in arrears on July 1, 2026 through a maturity date
of July 1, 2031.

The City reserves the right to select the appropriate amortization, either 5 years or 7
years, based upon the completion of its analysis of the equipment listed in Appendix A,

The Lessee has the option to prepay outstanding principal under a takedown at the time of
any lease payment (annual prepayment option). Any prepayment premium or penalty should
be outlined in the proposal and included in the annual purchase price option.

LEASE PAYMENTS WILL BE SUBJECT TO ANNUAL APPROPRIATION BY THE
CITY COUNCIL.

Lessor Compensation; Bidders are asked to include information on any escrow programs that

they have available. All fees should be detailed along with who will be responsible for these
fees. Fees should be embedded in the All In Cost fixed rate.

Lease Funds: If the City chooses to place funds in an interest-bearing escrow account,

investment decisions will be the responsibility of the Finance Director, or her designee, with
review and approval by the Lessor. Interest earnings will begin to accrue at the time of
delivery of the funds to the City’s account and will accrue to the benefit of the City.,

Title: Title will be vested with the Lessor during the term of the lease. The Lessor will be
listed as first lien holder on all title certificates.
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10,

11.

12.

13,

14,

I5.

16,

Exclusivity: It is expected that the City will provide lease-purchase arrangements for the
equipment listed in Attachment “A” during the fiscal-years ending June 30, 2024 and June
30, 2025, however, such amounts are estimated only and do not bind the City to acquire any
definite amount. The actual amounts will depend upon the City’s ultimate requirements.

Expenses: Any fees or expenses of the Lessor are to be included within the All-In interest
rate. All fees and expenses must be clearly identified with each proposal. Note that the City
does not anticipate paying any closing costs or annual/ongoing fees. At closing, the Lessor
shall be responsible for paying the Rhode Island Public Finance Management Board
Fee to the State (1/40 of 1% of the principal amount of the Lease) in the amount of
$2,500. ‘

Eguipment Procurement: The City will be responsible for developing specifications for
equipment, conducting the bidding process, and inspecting and accepting the equipment. All
equipment will be new.

Subject to Annual Appropriation: The City’s obligations under the Master Lease will be
subject to annual appropriation by the City Council. Neither the City’s full faith and credit
nor its taxing power will be pledged to the Master Lease nor will any obligation under the
Master Lease constitute a general obligation debt of the City.

Net Lease: The Lessee will be responsible for alf costs and expenses such as maintenance.

Bank Qualification: The City will not designate the Fiscal Year 2024 Funding as Bank
Qualified.

Certificates of Participation: Publicly offered COPs will not be allowed.

Assignment. No assignment of any interest in a takedown is permitted without the City’s
prior written consent.

Conditions Precedent to_Delivery: The following, among other things, are conditions
precedent to the funding of each takedown.

* No Litigation Certificate: Upon funding of each takedown, the City shall deliver, or
cause to be delivered, a certificate of the City, dated the date of delivery, to the effect
that there is no litigation pending or, to the knowledge of such officer, affecting the
validity of the funding or the ability of the City to pay same.

* Form 8038G/GC.

o Tax/No-Arbitrage Certificate (if escrow funded).

Continuing Disclosures: The City will file the appropriate Notice of Incurrence of Financial
Obligation as required by Rule 15¢2-12(b)(5) promulgated by the Securities and Exchange
Commission (the “Rule”) and will file any required future Notice resulting from a change to
this financial obligation, but will not be responsible for providing ongoing annual disclosure
in connection with this privately placed Master Lease.

Term; The City expects to acquire the equipment listed on Aftachment A hereto, in the
estimated amount of $10,000,000. The City plans to settle the entire $10,000,000 into an
escrow account within 60 days of award by the City of Providence Board of Contract and
Supply. There is no limit to the draws on the escrow under the Master Agreement. If the City
has further lease purchase needs over the lease term, the City will first approach the Lessor,
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17. Lowest Proposal: The City reserves the right to reject the lowest proposal. It may also reject
any and all proposals.

QUALIFICATIONS

Vendors must document experience in working with municipalities on tax-exempt lease programs.
Vendor proposal should include trustee services, if necessary, either as a Department of the vendor
or by some other identified organization and all other fees and expenses such as legal fees,
management fees and administrative fees must be included and clearly disclosed. Individuals
responsible for working with the City should be identified in the proposal.

BID PROPOSAL

Interested offerors may submit proposals to provide services covered by this request on or before
February 12, 2024, at 2:00 PM. Proposals received after this time and date will not be considered.

Vendor must guarantee an interest rate as described above that includes all vendor costs and fees,
Interest rate must be held so long as the lease settles into escrow as described above,

SELECTION

Selection will be based upon the proposal, pricing guarantee, qualifications and experience of the
vendor and quality of the proposal. All criteria will be weighed equally in the selection. The City
may reject any and/or all proposals and the right to waive any informalities relating to the proposals
if it is in the public interest to do so.

MISCELLANEOUS

TITLE: Title will remain with the Lessor throughout the term of the lease. Upon the last
payment, title shall pass to the Lessee for a fee of one dollar (31.00). All titles will be mailed
as a group with lien releases to the City of Providence, Attention: Finance Director.

NET LEASE/SUBJECT TO ANNUAL APPROPRIATION: The Lessee will be responsible
for costs and expenses such as taxes, maintenance, and insurance.

PROPOSAL SUBMISSION: In addition to listing experience with Tax-Exempt Master
Lease Agreements, please forward a current financial statement on your firm and provide

sample debt service schedules based on the following examples:
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Sample Level Debt Service Schedule for 5-Year Amortization

Term:
Principal Amount (project costs):

Dated Date:

Settlement Date:

Interest Calculation:
Final Maturity:

Annual Principal and Interest Payments:

Fixed 5-Year rate is:

5 Years
$10,000,000

Within 60 days of award by the City of Providence
Board of Contract and Supply

Within 60 days of award by the City of Providence
Board of Contract and Supply

30/360 in arrears
July 1, 2029

Level Debt Service on July 1, 2025; July 1, 2026; July
1,2027; July 1, 2028; and July 1, 2029

Sample Level Debt Service Schedule for 7-Year Ameortization

Term:
Principal Amount (project costs):

Dated Date:

Settlement Date:

Interest Calculation:
Final Maturity:

Annual Principal and Interest Payments:

Fixed 7-Year rate is

7 Years
$10,000,000

Within 60 days of award by the City of Providence
Board of Contract and Supply

Within 60 days of award by the City of Providence
Board of Contract and Supply

30/360 in arrears
July 1, 2031
Level Debt Service on July 1, 2025; July 1, 2026; July

1, 2027; July 1, 2028; July 1, 2029; July I, 2030; and
Fuly 1, 2031
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ATTACHMENT A

LIST OF EQUIPMENT
TO BE PROVIDED

Equipment list will consist of $10,000,000 of various pieces of equipment (including but not
limited to rolling stock) to be provided on or prior to the date of award.
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