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GENERAL TERMS & CONDITIONS
REQUEST FOR QUOTATION (RFQ) AND REQUEST FOR PROPOSAL (RFP)

1. Awards will be made in the best inferest of the Siate of West Virginia.
2. The State may accept or reject in patt, or in whole, any bid.
3. All quotations are governed by the West Virginia Code and the Legislative Rules of the Purchasing Division.

4. Prior to any award, the apparent successful vendor must be properly registered with the Purchasing Division
and have paid the required $125 fee. :

5. All setvices performed or goods delivered under Stale Purchase Order/Coniracts are fo be confinued for the
term of the Purchase Order/Contracts, contingent upon funds being appropriated by the Legislature or otherwise
being made available, In the event funds are not appropriated or otherwise available for these services or
goods, this Purchase Order/Contract becomes void and of no effect after June 30. -

6. Payment may only be made after the delivery and acceptance of goods or services.

7. Interest may be pald for late payment in accordance with the West Virginia Code.

8. Vandor preference will be granted upon written request in accordance with the West Virginia Code.

9. The State of West Virginia is exempt from federal and state taxes and will not pay or reimburse such taxes.

10. The Director of Purchasing may cance! any Purchase Order/Contract upon 30 days written notice fo the seller,

11. The laws of the State of West Virginia and the Legislative Rules of the Purchasing Division shall govern
?)ud ri%ts and duties under the Contract, including without limitation the validity of this Purchase
rdder/Contract.

12. Any reference to automatic renewal is hereby deleted. The Coniract may be renewed only upon mutual written
agresment of the parties. :

13. BANKRUPTCY: In the event the vendorfcontractor files for bankruptcy protection, this Contract may be
deemed null and void, and terminated without further order,

14. HIPAA BUSINESS ASSOCIATE ADDENDUM: The West Virginia State Govemment HIPAA Business Associate
Addendum {BAA), approved by the Attorney General, and available online at the Purchasing Division's web site
(hitp//www.state.wv.us/admin/purchase/vre/hipaa.htm) is hereby made part of the agreement, Provided that,
the Agency meets the definition of a Cover Entity {45 CFR §160.108) and will be disclosing Protected Health
Information (45 CFR §160.103} to the vendor,

15, WEST VIRGINIA ALCOHOL & DRUG-FREE WORKPLACE ACT: If this Contract constitutes a public improvement
construction contract as set forth in Article 1D, Chapter 21 of the West Virginia Code {"The West Virginia Alcohol
and Drug-Free Workplace Act’), then the following language shall hereby become part of this Contract: "The
contractor and its subcontractors shall implement and maintain a written drug-free workplace policy in compliance
with the West Virginia Aloohol and Drug-Free Workplase Act, as set forth in Article 1D, Chapter 21 of the West
Virginia Code.  The contractor and its subcontractors shall provide a swom statement in writing, under the
penalties of perjury, that they maintain a valid drug-free work place policy in-compliance with the West Virginia
.and Drug-Free Workplace Act. It is understood and agreed fhat this Contract shall be cancelled by the awarding
authority if the Contractor: 1) Fails to implement its drug-free workplace policy; 2) Fails to provide information
regarding implementation of the contractor's drug-free workplace policy at the request of the public authority; or
3) Provides fo the public authorily false information regarding the contractor's drug-free workplace policy.”

INSTRUCTIONS TO BIDDERS

1. Use the quotation forms provided by the Purchasing Division.

2. SPECIFICATIONS: ltems offered must be in compliance with the specificalions. Any deviation from the
spacifications must be clearly indicated by the bidder. Alternates offered b?( the bidder as EQUAL to the
spacifications must be clearly defined. A bidder offering an afernate shouid attach complete specifications
and fiteratura to the bid. The Purchasing Division may waive minor deviations ‘o specifications.

3. Complete all sactions of the quotation fornt.
4. Unit prices shall prevail in case of discrepancy.

5. A;\Ii guotations are considered F.O.B. destination unless allemate shipping terms are clearly identified In the
guoiation.

5. BID SUBMISSION: All quotations must be delivered by the bidder to the office listed below prior to the date and time
of the bid opening. Failure of the bidder o deliver the quotations on fime will result in bid disqualifications:
Depariment of Administration, Purchasing Division, 2018 Washington Sieet East, P.O. Box 50130,
Chatleston, WV 25305-6130 :

Bev. 7/A01/08



Request for =
Quotation

State of West Virginia
Department of Administration
Purchasing Division

2019 Washington Street East
Post Office Box 50130
Charleston, WV 25305-0130

KRISTA FERRELL
204-KE58-25064

RFQ cOPY
TYPE NAME/ADDRESS HERE

CAa%_E%wyMpd’Aﬁgm

DEPARTMENT OF ADMINISTRATION
FINANCIAL ACCUUNTING AND
REPORTING SECTION

OHR ~ sy, | 51 2101 WASHINGTON ST E
130p £ g¥ Streed CHARLESTON, WV
Clevelond o oy 2B8505-1510 306-558~4083

09/25/2008
BID OPENING DATE:

10/21/72008

OPENING TIME 01:30

............

RTY EVIDENCING T
HALL BE PROVIDED]
(90} DAYS PRIOR
OF THE AGREEMENT. IF THE

W BUT HAVE NOT ACTUALLY ENTERED
NT PRIOR TO THE EXPIRATICN OF TH
ND CONDITIONS SHALL REMAIN THE
ABLE TIME THEREAFTER AS IS
RENEWAL AGREEMENT.

PERIOD SHALL NOT] EXCEED TWELVE
NEWAL NOTICE IS PROVIDED TO ONE
TY PRIDR TO EXPIRATION, THIS

0 TERMINATION AS| PROVIDED

EMENT.

INITIATED BY
RENEW THE AG
PARTY AT LEAST NI
EXPIRATION OF THE
PARTIES INTEND TO
INTO A RENEWAL AG
AGREEMENT,
SAME UNTIL

EITH
REEME

ER PA
NT, 8
NETY

TERM
RENE
REEME
RMS A
EASON
IN A

IMEY

NO RE
R PAR
ECT T
AGRE

HE INTENT TO
TO THE OTHER
TO THE

PARTY BY THE! QTHE
AGREEMENT I8 SUBJ
HEREUNDER A THE

TERMINATION:] THE
ONLY UPON EXPIRAT
DIRECTOR OF {THE P
DAY WRITTEN NDTIC

VEND
I0N O
URCHA;
E PRI

OR MAY TERMINATE
F THE TERM BY PR
SING DIVISION WI
OR TO THE EXPIRA

THE AGREEMENT
OVIDING THE

TH A THIRTY (38)
TIGN OF THE

TERMINATE TH
NOTICE TO TH
SUPPLIED ARE
TO THE SPECF

E AGR

OF A
ICATI

THE DIRECTOR OF T
DEPARTMENT OF ADM
AGREEMENT Fﬂ% ANY

A THIRTY (30D DAY
JOPEN MARKET
AUTHORIZE A
MARKET, WITH

CLAUS
SPEND
QUT T

E VENDOR IfF

CURRENT TERM.
THE DIRECTOR| OF THE PURCHASING DIVISION OF THE
DEPARTMENT OF ADMINISTRATION RESERVES [THE RIGHT TO

EEMENT IMMEDIATELY UP
THE COMMODITIE
N INFERIOR QUALITY OR
ONS OF THE BID AND TH

HE PURCHASING DIVISIO
INISTRATION MAY TERMI
REASON UPON PROVIDIN
WRITITEN NOTICE THERE

E: THE DIRECTOR OF PU
ING UNIT TO PURCHASE
HE FILING OF A RERUIS

ON WRITTEN

S AND/OR SERVICES
DO NOT CONFORM

E AGREEMENT.

N OF THE .
NATE THE

G THE VENDOR
OF .

RCHASING MAY
ON THE OPEN
ITION DR COST

i

AT

TE - 26 1026 /o

" \ice Pregale nt M3 05037739

ADDRESS CHANGES TO BE NOTED ABOVE

WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPACE ABOVE LABELED "'VENDOR'




Request for &

State of West Virginia L
Quotation

Depariment of Administration

Purchasing Division

2019 Washington Street East
Post Office Box 50130
Chatleston, WV 25305-0130

KRISTA FERRELL
3N4a-Bha-2596

RFQ COPY '
TYPE NAME/ADDRESS HERE DEPARTMENT OF ADMINISTRATION
- ~ , . FINANCIAL ACCOUNTING AND
g:"’“% Baviprment Z‘Q““““’of REPORTING SECTION
2~ Gy 2101 WASHINGTON ST E
1300 CasT GHe  Sippet CHARLESTON, WV
Clemedomd sitb s g 25305-1510 304-558~6083

BID OPENING DATE

09/25/2008

1072172008

BID OPENING TIME D1:30PM

ESTY

IMMEDIATE DELIVERY IN
CAUSES C(INCLUBING BUT
PORTATION OR

MATE,

OF WORK.}

BANKRUPTCY:
FOR BANKRUPTECY PROTECTIION,
CALLY NULL AND VOID, AND IS TERMINATED

ORDE

THE TERMS AN
SHALL SUPERSEDE ANY AN
CONDITIONS WHICH MAY A
DOCUMENTS SUCH AS PRICE LISTS,
AGREEMENTS OR MAINTENANCE AGREEMENTS,
ELECTRONIC MEDIUM

REV .

R.

04/11/2001

A SIGNED BID

SUCH

NOTICE

MUST

ITEMS SPECIF|IED ON THIS CDNTRACT FOR

EMERGENCIES DUE [TO UNFURESEEN
NOT LIMITED 7O DELAYS IN TRANS-
AN UNANTICIPATED INCREASE

IN THE EVENT THE VENDOR/CONTRACTOR FILES
THIS CONTRACT IS AUTOMATI-

ALL SUBSEQUENT

CON ITIDFS CONTAINED IN
PPEAR ON ANY ATTACHED PRINTED

AS CD-ROM.

BE SUBMITTED TO:

DEPARTHMENT OF ADMINISTRATION
PURCHASING DIVISION

BUILDING 15

2019 WASHINGTON S[TREET,

CHARLESTON,

THE BID SHOULD CONTAIN
THE ENVELOPE

smﬁﬂm?uiquﬁijt%@MJ

EAST

Wy 25305-0130

THIS INFORMATION ON THE FACE OF
OR THE BID MAY NOT BE CGNSIDERED:

B AENERSE SIDE PO TERMS NG, (‘i@&ﬁ)ﬂl@ 8

ORDER FORMS,

IN THE VOLUME

WITHOUT FURTHER
THIS CONTRACT
TERMS AND

SALES
INCLUDING ANY

DATE

/o/Zo/M

TITLE

U(if ﬁﬁlelnﬁ

/

I 1T o2

ADDRESS CHANGES TO BE NOTED ABOVE

WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPACE ABOVE LABELED 'VENDOR’



State of West Virginia
Depariment of Administration
Purchasing Division

2019 Washington Street East
Post Office Box 50130
Charleston, WV 25305.0130

Quotation

Request for =

FARS40045

KRISTA FERRELL
306-BRR~2H96G

BiD

RFQ cOPY
TYPE NAME/ADDRESS HERE DEPARTMENT OF ADMINISTRATION
cl i ; FINANCIAL ACCDUNTING AND
g Equipret Lé@fulg REPORTING SECTION
O A~ refg 2101 WASHINGTON ST E
300 E. 9+ $trot CHARLESTON, WV
Clevelond O tpetyiof 25305~1510 306-558-G083
09/25/2008
BID OPENING DATE: /21/2008

SEALED BID

BUYER: KF-2

RFQ, NG.: F
BID OPENING

BID OPENING

PLEASE PROVI
TO CONTACT Y

v

x%xxx THIS

Is

1

AR960|0G5

DATE: 10/21/08
TIMEz‘ 1:30PM

THE END OF RFQ

FAX NUMBER IN CASE 1T
DU REGARDING YOUR BID:

FAR960

.

IS NECESSARY

wwwwwwwwww B AT Rt N WAL S
ON (PILEASE PRINT CLEARLY):
b Muchaed .....a.._..gyM‘ﬁi%:i’}?w

D45 x%%%%% TOTAL:

Micda L 1A

TELEPI-IGNE
p?

ié 7&4”3@é}~

10({20 o g

?i{bﬁ =~

%&Sw@y&*—

™ 7z31- 69037139

ADDRESS CHANGES TO BE NOTED ABOVE

WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPACE ABOVE LABELED 'VENDOR'




REQ #: FAR960045
Master Financing Services

Specifications:

Section 1: Operating Environment

1.1

Background:

The state of West Vitginia has held a statewide financing contract since
1996. There have been (35) appendices from 2004-2008. The annual
usage of the statewide financing contract since 2004 bas varied from $4
million to $9.4 million. We would not anticipate using mote than §4
million priot to 12/31/08 and after that would expect to use $9 to §11
million annually. The average finance package over the duration of the
contract has been $936,966.00; The financing contract will be available’
to all West Virginia State Agencies.

Section 2: Scope of Work

2.1

Terms of the Master Lease Purchase Agreement:

The Master Lease Purchase Agreement will control each financing
completed, contemplating that an appendix evidencing each financing
will be issued through a separate puschase order for each user agency
referencing the Agreement. As each agency has its own vasfous
accounts, a separate appendix and pusrchase order must be issued for
each financing, The Lessor shall have the sole tight to accept of reject
an appendix to the MLPA.

Bach appendix will include the State Agency, source of funding, use of
equipment, beginning date, term, list of equipment, payment schedule,
essential use certificate, tax compliance agreement, no atbitrage
cettificate, and opinion of counsel, if needed, The payment schedule will
specify the amount financed, rate, tetm payment due dates, and the

© ptincipal balarice, payment amount, and interest for each payment. A

form. appendix is attached to the Agreement. A copy of the acceptance
certificate and tequest for payment is also attached.



2.2

A tepresentative of the Department of Administration will coordinate all
efforts between Purchasing and the Bidder(s) in finalizing the Agreement
and between the user agencies and the Bidder(s) in preparting

appendices. The State Comptroller’s Office will prepare all documents
necessary (the appendices and acceptance certificate and request for
payment), and will submit documents to the Purchasing Division for |
final processing. All purchase orders released against the contract will be
signed by the Director of Purchasing or designee.

The rate of interest will be based upon a percentage of an Index (defined
in Section 2.2) and will be fixed on the date of execution of an appendix

~ with payments to be made in arreats. The initial lease payment will be

due on the first day of the month following the month in which the
appendix was effective, with subsequent payments due on the first day
of each following month for the tem of the financing, unless otherwise
agreed. Lease payments will be calculated on a level payment basis,
using a single fixed rate of interest for either: three, fout, five, ot seven
year terms. Intetest will be calculated on a 360/365 day basis. Please
specify any prepayment penalties or premiurns, if applicable.

Equipment ot Capital Expenditures to Be Purchased

The purchase will be obtained in accordance with Puschasing laws,
regulations, and policies, and will consist of personal propetty capitol
expenditures deemed essential. Each financing will be worth a minimum
of $100,000.00 in total purchased. Several items for an agency may be
combined into one (1) appendix. Therefore, funds for the appendices
will need to be escrowed. Bidders must be able to provide escrowed
funds or offer an alternative acceptable to the State.

Total purchases under the Agreement shall not exceed $20,000,000.00
for any year. The State does not guarantee that any purchases will be
made during the term of the Agreement. It is also not known how the
lease amounts will be distributed among the three, four, five, and seven
year terms, Furthermote, the exact equipment or capitol expenditure
needs of the agencies ate not know and will not be surveyed for the
putpose of this Request for Quotation (RFQ). Howeve, a listing of
equipment financed in the last three (3) years pussuant to the similar
financing agreement is attached for the sole purpose of demonstrating
past uses and is not to be construed as an indication of futute uses.



2.3

The State plans to finance only essential needs and to finance such over
a petiod not to exceed its useful life ot eight years which evet is less.
The Lessot may reject any financing at its sole discretion. If the Lessor
objects to the determination of the State, the Agreement may be
terminated at the discretion of the State.

The State of West Virginia may opt to purchase aircraft under this
contract. Attached is a copy of the Aircraft Addendum.

Rate

Each bidder is required to bid 2 percenitage of the index for each of the
three, four, five, and seven year lease terms for monthly payments in
arrears, as indicated on the attached bid form. The petcentage of the
index will temain fixed during the term of the Agreement and any
renewsl or extension thereof. The index is defined as the interest rate
SWAP, as repotted by the Federal Reserve on a weekly average basis for
the week preceding the date of execution of an appendix and as
published weekly by the Federal Resetve in Publication H.15, a copy of
which is attached for reference putposes.

‘Section 3: -Compliance with Laws and Regulations

The contractor shall procureall necessaty permits and licenses to comply
with all applicable laws, Fedetal, State, or municipal, along with all
regulations, and ordinances of any regulating body.

Section 4: Cost

©Please see attached Cost Sheet. Bidders are asked to complete this sheet

in its éntirety and return with their bid.

Section 5: Documentation

Sample documentation is attached for your teview. Final documentation
shall be negotiated and approved by State and Lessor upon award.



Section 6: Attachments

Attachment A:

Attachment B:

Attachment C:
Attachment D:

State of West Vitginia Master Lease Program Submission

"~ Form

Aircraft Addendum to Master Lease Purchase Financing
Agreement | _
Listing of State Equipment Financed From 2004-2008
Selected Interest Rate Schedule



RFQ #: FAR960045
Cost Sheet p

Bidders are asked to compléted the below Costing Table. Vendors failing to
complete this section in its entirety may be disqualified as the submitted bid
may 0ot be able to be evaluated.

Finﬁncing Period # Discount/Premium from H.15 / Blecn &tﬂ Hon the ua!! Frdky
3 Year Financing Tetm A Yo Suap X _f3s

4 Year Financing Term 3 Yo Swiwyg K Jo5S

5 Year Financing Term 2 yn Swip B less

7 Year Financing Tetm C Yo swnp  x oS

Total : iU/ﬁ

The above Index amounts will remain fixed during the term of the Agreement
and any renewal ot extension thereof. ”

* See Atk et S pripgsal [etfer fa Comflett desans + Condlitrans i



STATE OF WEST VIRGINIA
MASTER LEASE PROGRAM
SUBMISSION FORM

Date; Appendix Number _200x-XX
S$tate Unit Reguiring Equipment;
Contact (Name & Title):
Phone Number: ' Fax Namber:
Contact Address:
Invoicing Address:

Description of Equipment Usage:

Nature of State Unit’s Operation:

Equipment Description:

How is this equipment esseatial to operation?

Is this replacement or additional equipment?

If replacement, how old is current equipment and how often is equipment normally replaced?

What is the expected useful Jife of this equipmem? .

Bquipment Cost: ' Term Requested:
Down Payment: Anticipated Delivery Date:
Amount Financed:_ ‘

Is the agency a subunit of the State’s General Revenue Fund?

. Hyes, we do not need financial statements.
if no, please subimit financial statements and current fiscal year operating budget.

*+ Attach a copy of the parchasing requisition
We have reviewed the above request and certify that the requiest coﬁzp}ies with the standards for the State Master

Lease Program and certify that as of the request, it is our reasonable belief that fonds will be available to meke lease
payments throughout the lease term. ‘

Department of Administration ' Date

FINANCING VENDOR "~ Daw

1@




MASTER LEASE PURCHASE FINANCING AGREEMENT
PURCHASE ORDER FAR XXXX
APPENDIX # 200x-XX

THIS APPENDIX (“Appendix”), made this XXth day of MONTH/YEAR, by and between
© FINANCING VENDOR, (“Lessor”) and AGENCY, (“Lesses”), to that MASTER LEASE
PURCHASE FINANCING AGREEMENT (*Agreement”) dated DATE, by and between Lessor
and the Purchasing Division of the Department of Administration of the State of West Virginia
("Purchasing”).

The parties hereto do mutually covenant and agtee, as follows:

1.

Pl

This Appendix is made a part of the Agreement and hereby attached thereto and the

-terms and conditions of the Agreement control this Appendix.

The term of this Appendix shall commence ACCRUAL DATE, and shall terminate
in aceordance with the Agreement. ‘

The BEquipment financed by Lessor is listed in the attached Equipment Schedule.
Payments shall be made by Lessee in accordance with the attached Payment Schedule
and the Agreement. , ‘

Funds in the amount of $principal amount will be deposited in an escrow account. If
the dollar amount in this paragraph 5 is zero, then no funds have been deposited into
escrow for this Appendix.

This is one of two setially numbered, manually executed counterparts of this document. To
the extent that this Appendix constitutes chattel paper under the Uniform Commercial Code, a
security interest in this Appendix may be oreated through the transfer and possession of Counterpart
No. 1only, without the need to transfer possession of any other original or counterpart or copy of this
Appendix or any otiginal or counterpart or copy of any exhibits, addenda, schedules, certificates,
riders or other documents and instruments executed and delivered in connection with this Appendix.

WITNESS THE FOLLOWING SIGNATURES:

TESSOR:

BY:

TITLE:

APPROVED:

FINANCING VENDOR LESSEE: . AGENCY
BY:
TITLE:

Department of Administration

Counterpart No. 1 - Lessox’s Original

il




MASTER LEASE PURCHASE FINANCING AGREEMENT
- PURCHASE ORDER FAR XXXXX
APPENDIX # 200x-XX

THIS APPENDIX (“Appendix”), made this XXth day of MONTH/YEAR, by and between
FINANCING VENDOR, (“Lessor”) .and AGENCY, (‘Lessee”), to that MASTER LEASE
PURCHASE FINANCING AGREEMENT ("Agreement”) dated DATE, by and between Lessor
and the Purchasing Division of the Department of Administration of the State of West Virginia
{(“Purchasing”}. :

The parties hereto do mutually covenant and agree, as follows:

1. This Appendix is made a part of the Agreement and hereby attached thereto and the
texms and conditions of the Agreement control this Appendix.
2. The term of this Appendix shall commence ACCRUAL DATE, and shall termninate
in accordance with the Agreement. '
3. The Equipment financed by Lessor Is listed in the attached Equipment Schedule,
4, Payments shall be made by Lessee in accordance with the attached Payment Schedule
and the Agreement,
5. Funds in the amount of $ptincipal amount will be deposited in an escrow account. If
. the dollar amount in this paragraph 5 is zero, then no funds have been deposited into
. escrow for this Appendix.

This is one of two serially numbered, manually executed counterparts of this document. To
the extent that this Appendix constitutes chattel paper under the Uniform Commercial Code, &
security interest in this Appendix may be created through the transfer and possession of Counterpart
No. 1only, without the need to transfer possession of any other original or counterpart or copy of this
Appendix or any original or counterpart or copy of any exhibits, addenda, schedules, certificates,
riders or other documents and instruments executed and delivered in connection with this Appendix.

WITNESS THE FOLLOWING SIGNATURES:

LESSOR:  FINANCING VENDOR LESSEE:  AGENCY
BY: | BY:
TITLE: TITLE:
APPROVED:
Department of Administration

Counterpart No, 2 - Lessee’s Copy

12
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PAYMENT SCHEDULE( )

This Payment Schedule is attached and made a part of the Appendix identified below which is part of the
Waster Lease-Purchase Agreement identified therein, which are between the Lessee and Lessor named
below. Lessor shall retain any mterest accruing from the Accrual Date to the closing date.

Appendix 2004-xx:
Accrual Date: June 28, 2007
Amount Financed: $119,766.14
Interest Ratet 4.45%
Payment Payment Total Principal Interest Prepayment
Number - Tate Payment Component  Component Price * _
i 0712872007 $2,06250 - $1,65L73 $410,77  $114,570.12
2 0872812007 2,062.50 - 1,657.86 404.64 112,829.37
3 00/28/2007 2,062.50 1,664.01 39849 111,082.16
4 104282007 2,062.50 1,670.18 392.32 109,328.46
5 11/28/2007 2,062.50 1,67638 386.12 107,568.27
& 12/28/2007 2,062.50 1,682.59 379.91 1605,801.55
7 01/28/2008 2,062.50 1,688.83 373.67 104,028.27
8 0272872008 2,062.50 1,695.10 3674 102,248.42
b 03/28/2008 2.062.50 1,701.3% 361.12 100,461.897
10 04/28/2008 2,062.50 1,707.69 354.81 98,668,950
1t 05/28/2008 2,062.50 1,714.02 34848 . 96,859.17
12 06/28/2008 2,062,506 1,720.38 34212 05,662,717
13 07/28/2008 2,062.50 1,72676 335.74 §3,249.67
14 08/28/2008 2,062.50 1,733.16 329.34 91,420.85
15 09/28/2008 2,062.50 1,739.59 322,91 89,603.28
16 10/28/2008 2,062.50 1,746.04 31646 §7,769.94
17 11/28/2008 - 2,062,590 1,752.52 30998 £5,929.80
18 1272872008 2,062.50 1,759.01 30349 84,082.83
19 03172872009 2,062.50 1,765.54 296.96 82,229.02
20 02/28/200% 2,062.50 1,772.0% 290.41 80,368.33
21 03/28/2000 2,062.50 1,778.66 283.84 78,500.74
22 04/28/2009 2,062.50 1,785.23 2¥125 76,626.23
23 03/28/2009 2,06250 1,791.87 270.63 7414475
24 06/28/2009 2,062.50 1,798.52 263.98 72,856.32
25 07/28/2009 2,062.50 1,805.19 25731 70,960.87
26 08/28/2009 2,062.50 1,811.88 250.62 69,058.40
27 09/28/2009 2,062.50 1,818.60 2438 67,148.87
28 10/28/2009 2,062.50 1,825.35 237.15 65,232.25
29 1172872009 2,062.50 1,832,11 230.39 63,308.53
30 12/28/2009 2,062.50 1,838.91 223.59 61,377.68
31 01/28/2010 2,062.50 1,845.73 216.77 55,430.66
32 02/28/2010 2,062.50 1,852.57 209.93 57,494.46
33 03/28/2010 2,062.50 1,859.44 203.06 55,542.05
34 04/28/2010 2,062,50 1,866.34 196.16 53,582.39
35 05/28/2010 2,062.50 187326 18624 - 51,61547
36 06/28/2010 2,062.50 1,88021 182.29 49,641.25
37 07/28/2010 2,062.50 1,887.18 17332 47,659.72
38 08/28/2010 2,062.50 1,864.18 168.32 45,670.83
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39
40
41
42
43
44

45 -

46
47
48
49
50
5
52
53
54
35
56
57
58
59
60

09/28/2010 .

10/28/2010
111282010
12128/2010

01/28/2011

02/28/2011
03/28/2011
04/28/2011
05/2812011
06/28/2011
07/28/2011
082872011
09/28/2011
10/28/2011
114282011
12/282011
01/28/2012
02282012
03/28/2012
04/28/2012
05/28/2012
06/28/2012
TOTALS

2,062.50

1,901.20

161.3

2,062.50 1,908.25 154.25
2,062.50 1,915.33 147.17
2,062.50 1,922.43 140.07
2,062.50 1,929.56 132.94
| 2,062.50 1,936.71 125.79
2,062.50 1,943.50 1186
2,062.50 1,951.11 111.39
2,062.50 1,658.34 104,16
2,062.50 1,965.60 96.9 .
2,062.50 1,572.89 89.61
2,062.50 1,98021 82.29
2,062.50 1,987.55 7495
2,062.50 1,994.92 6758
. 2,062.50 2,002.32 50.18
2,062.50 2,009.75 5275
2,062.50 201720 453
2,062.50 2,024.68 37.82

- 2,062.50 2,032.19 3031
2,062.50 2,039.72 2278
2,062.50 2,047.29 1521
2,062.50 2,054.88 762
TT$123,750.00  $110,766.14 . $12,983.86

43,674.57
41,670.91
39,659.81
37,641.26

3561522

33,581.68
31,540.58
29,491.92
27,435.66
2537178
23,300.25
21,221.03
19,134.10
17,039.42
14,936.99
12,826.76

0,708.70

8,582.78
644898
430728
2,157.62
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CERTIFICATE OF ESSENTIAL USE

THE UNDERSIGNED, of the , on
behalf of the named Lessee in that certain Appendix No, 2004-XX io the Lease Purchase Financing
Agreement (*Appendix”) dated DATE with FINAN CING VENDOR, Lessor, hereby certifies as

follows:

1.

10,

The Equipment will be used by the lessee-for the specific purpose of INSERT
PURPOSE

The Equipment is essential for the finctioning of the Lessee and is immediately
needed by Lessee. Such need is neither temporary nor expected to diminish during
the term of the Agreement. The Equipment is expected to be used by Lessee for a
period in excess of the term of the Appendix.

Funds for lease payraents are expected to come from type of revenue.

The Appendix was issued under and pursvant to West Virginia law to finance the

acquisition of the Equipment described therein.

Pursuant to the Appendix, Lessee is entitled to receive the Equipment in
consideration for the obligation under the Appendix. The Equipment will be used in

fartherance of the public purposes of Lessee. The Lessee does not intend to sell or to.

otherwise dispose of the Equipment during the term of the Appendix.

Lessee expects to make lease payments from its annual appropriation. The remnaining
funds of the Lessce are not reasonably expected to be used to make such payments
and no other monies are pledged to the Appendix.

Iessee has not received notice that this certificate may not be relied upon with
respect o its own debt issues nor has it been advised that any adverse action by the
Commissioner of the Internal Revenue Service is contemplated.

None of the proceeds of the Appendix or-the investment earnings thereon will be
used, directly or indirectly, in any trade or business carried on or by any person other
than a "governmental unit” within the meaning of Section 141 (b) (6) of the Internal
Revenue code of 1986, as amended (*Code”). : '

In compliance with Section 149 (a} of the Code, Lessee agrees to affix a copy of éach
notification of assignment to Lessee’s counterpart of the Appendix. -

No more than 10% of the use of the Equipment in any month will be by persons or
entities other than the Lessee or its employees on maiters relating o such
smployment, and no more than 5% of use of the Equipment in any month will be

16




unrelated 1o use by or for the Lessee. No management confract shall be entered inio

with respect io the Equipment usless (2) at least half of the compensation is on 2
periodic, fixed-fee, basis; (b) no compensation is based on a share of net profits; and
(c) Lessee is able to terminate the contract without penalty at the end of any
commitment period.

11.  The undersigned has the power and authority to execute this Certificate on behalf of
Lessee. :

To the best of my knowledge, information and belief, the expectations expressed herein are
reasonable and there are no facts, estimates or circumstances other than those expressed herein that
would materially affect the expectations herein expressed.

“IN WITNESS WHEREOF, 1 have hereunto set my - hand this day of
, 200X%.

AGENCY, Lessee
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TAX COMPLIANCE AGREEMENT
AND
NO ARBITRAGE CERTIFICATE

THIS TAX COMPLIANCE AGREEMENT AND NO ARBITRAGE CERTIFICATE
(“Certificate”) is issued in connection with the Master Lease Purchase Agreement dated as of DATE
(the "Agreement”) by and between FINANCING VENDOR, (*Lessor”) and the Purchasing Division
of the Department of Administration of the State of West Virginia (“Purchasing”), on behalf of duly

organized and existing agencies thercof that enter into appendices pursuant thereto (“Lessees”).

In connection with the execution and delivery of Appendix No. 2004-XX and related
documents (consisting of a Payment Schedule, Equipment Schedule to Appendix No.'2004-XX,

Certificate of Essential Use, and- Opinion of Lessee’s Counsel), eil dated as of DATE and
constituting Appendix No, 2004-XX under the Agreement (collectively, the “Appendix”), Purchasing

and the Lessee (“Lessee”) that will be using the iterns of Equipment subject to the Appendix, by duly
authorized officers, hereby certify as follows with respect to the financing of $PRINCIPAL
AMOUNT (the “Takedown Amount”) of Equipment pursuant to-the Appendix and the Agreement:

1. In Genetal.

1.1 This Certificate is exeouted for the purpose of establishing the reasonable

expectations of Purchasing and the Lessee on the date hereof as to future events

regarding the financing of certain equipment by Lessce as described in the Agresment
and all related docurnents executed pursuant thereto, including the Appendix.

1.2 The undersigned are duly authotized to, and are executing and delivering this
Certificate with respect to Purchasing on behalf of Purchasing as an officer of
Purchasing, and with respect to the Lessee on behalf of Lessee as an officer of
Lessce, each delegated with the responsibility of reviewing, executing and
administering the Agreement and the Appendix. This Certificate may be relied upon
as the certificate of Purchasing and the Lessee.

1.3 The undersigned are familiar with the facts, circumstances and estimates herein
certified. To the best of the undersigned’s knowledge, information and belief, the
expectations contained in this Certificate are reasonable.

1.4 Neither Purchasing nor the Lessee has been notified of any listing or proposed listing

of it by the Internal Revenue Service as an issuer whose certifications as to arbitrage -

and related matters may not be relied upon, or of any disqualification of Purchasing
or the Lessee by the Internal Revenue Service because a certification made by
Parchasing or the Lessee contains a material piisrepresentation.
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2. Purpose of the Appendix.

The Appendix has been entered into by the Lessee for the purpose of financing the cost of
acquiring, equipping and installing certain equipment which is sssential to the governmental
Sunetions of the Lessee (the “Bquipment”), which Equipment is or will be more specifically described
in the Acceptance Certificates and Requests for Payment executed or fo be executed by the Lessee
and made a part of the Appendix. The Appendix was executed and delivered by the Lessee pursuant
to the Tease for the purpose of obtaining funds tobe paid to the vendors of the Equipment. Included
as part of the Appendix is a Payment Schedule which sets forth the principal and interest components
of cach Lease Payment to be made by the Lessee under the financing transaction evidehced by the
Appendix and the Lease. The aggregate principal amount of the financing shown on the Payment
Schedule, being the Takeddwn Amount, is expected to be used to pay the acquisition cost of the
Fquipment to vendors of the Equipment within six months of the date hereof, with the acquisition

cost of each item of Equipment to be paid to the vendot there of upon execution and delivery by the -

Lessee to the Lessor of an Acceptance Certificate and Request for Payment with respect thereio.

3, Proceeds of Appendix,

3,1 Of the total Takedown Amount of SPRINCIPAL AMOUNT, $0 is to be paid to
Tessee or the vendors of the Equipment by the Lessor on the date hereof pursuant to
Acceptance Certificate(s) and Request(s) for Payment executed by Lessee and
attached to the Appendix. The remaining balance of the Takedown Amount, or
$PRINCIPAL AMOUNT, plus interest earnings thereon (the “Aoquisition Fund™) is
expected to be used to pay the remaining acquisition costs of the Equipment on or
vefore the six-month anniversary of the date hereof as 2 result of the Lessce
submitting Acceptance Certificate(s) and Requesi(s) for Payment with respect thereto
by such date. Pending use of the Acquisition Fuad to pay Equipment acquisition
costs, such amount will be held by the Escrow Agent in escrow, with interest
earnings thereon being credited to the account of the Lessee. In the event that the full
Acquisition Fund, plus interest earnings thereon, has not been used to pay acquisition
costs of Equipment on or before the six-month ammiversary of the date hereof, the
1essee hereby agrees that such failure shall constitwte notice that no additional funds
are needed from the Acquisition Fund created with the proceeds of the Appendix and
divects the Lessor 1o apply such remaining amount, less expenses, on such date first
against the lease payrment due on that date or, if no lease payment, with any amount
remaining after such application o be applied to prepayment of Leéssee's lease
payment obligation under the Appendix. ‘

32  To the extent that the Acquisition Fund is invested in certificates of deposit, time
deposits or demand deposits with a baok or savings institution provided that such is
insured by the Federal Deposit Insurance Cotporation, the Lessee will insure that the
certificates of deposit are traded on an active secondary market or the financial
institution accepting such deposits bas certified that the deposits produce a market
yield equal to"or in excess of the vield on Treasury securiies or comparable
obligations traded on an active secondary market.
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3.3

34

3.5

Payments due under the Payment Schedule included as part of the Appendix will be
made from fiunds of Lessee with monies appropriated to it. Lessee does not expect
that any sinking or other similer fund for the payment of the principal of and interest
on the amount financed pursuant to the Appendix will be created or established.

The Lessee does not expect to sell or otherwise dispose of the Equipment being
financed putsuant to the Appendix, in whole or in par, at a date which is
significantly easlier than the due date of the final lease payment due under the
Payment Schedule included as part of the Appendix. ‘

The Takedown Amount represents and equals the purchase price of Appendix. By a
Certificate attached hereto as Exhibit A, the Lessor has set out information regarding

" the fair market value at which the Lessor could transfer its interest in the lease of

Equipment pursuant to the Appendix.

Exempt Use.

4.1

4,2

None of the proceeds of the financing pursuant to the Appendix, or the Equipraent,
will be uséd in any “private business vse” within the meaning of Section 141(b)(6) of
the Internal Revenue Code of 1986, as amended (the “Code™). '

None of the proceeds of the financing pursuant to the Appex;dii: will be used, directly
or indirectly, to make or finance any loans to non-governmental entities or to any
governmental agencies other than Lessce. :

Nﬁ) Federal Gtmrantee;

5.1

5.2

Payment of the principal or interest due under the Paynient Schedule included as paxt
of the financing pursuant o the Appendix is not directly or indirectly guaranieed, in
vihole or in part, by the United States or an agency or instrumentality thereof.

No portion of the proceeds of the financing pursuant to the Appendix shall be (i) used
in making loans the payment of principal or interest of which are to be guaranteed, in
whole or in part, by the United States or any agency or instrumentality thereof, or (i)
invested, directly or indirectly, in federally insured deposits or accounts if such
investment would cause the finaneing pursuant to the Appendix to be “federally
guaranteed” within the meaning of Section 149(b) of the Code.



6. Miscellaneous,

6.1

6.2

6.3

The Lessee agrees to comply with the rebate requirement set forth in Section 148(f)
of the Code in the event that for any reason the entire proceeds of the Appendix are
not expended, and the Acquisition Fund fully depleted, within six reonths from the
date hereof such that Section 148{H(A(R) is applicable to the financing pursuant to
the Appendix.

The Lessee shall keep a complete and accurate record of all owners or assignees of

the Agreement and the financing of Equipment pursuant 10 the Appendix in form and

substance satisfactory to corply with Section 149(a) of the Code.

The Lessor or the Escrow Agent, as applicable shall maintain complete and accurate
records establishing the expenditure of the proceeds of the financing pursuant to the
Appendix and interest carning thereon.

IN WITNESS WHEREOF, We have executed this Tax Compliance Agreement and No
Atbitrage Certificate on behalf of the Purchasing Division of the Department of Administration of
the State of West Virginia and the agency of the State of West Virginia named below, as of the

-~ dayof , 200X,
ATTEST: STATE OF WEST VIRGINIA:
Purchasing Division of the Department
Of Administration
By: ]
ATTEST: AGENCY, Lessee:

By:




EXHIBIT A

TO TAX COMPLIANCE AGREEMENT
AND NO ARBITRAGE, CERTIFICATE

CERTIFICATE OF LESSOR

FINANCING VENDOR, as Lessor (“Lessor”), under the Master Lease Purchase Financing
Agreement dated as of August 27, 2004 (the "Agreement”) between the Lessor and the Purchasing
Division of the Department of Administration ofthe State of West Virginia (“Purchasing”), on behal{
of the agencies of the State specified as lessees on the appendices attached to the Agreement

(“Lessees”) and under the Appendix and related docurnents constituting Appendix No. 2004-XX

under the Agreement (the “Appendix"), which Appendix relates to the financing of $PRINCIPAL
AMOUNT of Equipment and was executed and delivered by AGENCY, as the Lessee (the “Lessee”)
to the Lessor on the date hereof, hereby certifies as follows in.connection with the Lessee's execution
of the Appendix.

1. On the date hereof, the Lessor has acquired its interest in the Appendik for the aggregate
purchase. price of SPRINCIPAL AMOUNT. No payment was made in respect to accrued
interest on the Appendix. :

2 The Lessor acknowledges that any assignment of the Appendix must comply with the terms
of Article 14 of the Agreement.

3. As of the date hereof the fair market value of the Appendix is not greater than $PRINCIPAL
AMOUNT.

IN WITNESS WHEREOF, this Certificate is executed on behaif of the Lessor zs of the
day of , 200X, ‘

ATTEST/WITNESS: ; FINANCING VENDOR

By:

ae
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OPINION OF COUNSEL LETTER

FINANCING VENDOR
ADDRESS

Re:  Appendix #200x-XX to WV Master Lease
Purchase Financing Agreement

Dear Sir or Madam;

As counsel for AGENCY, Lessee, ] have examined a duly executed original of the
Appendix to the Master Lease Purchase Financing Agreement (*Appendix”) dated DATE
between Lessee and FINANCING VENDOR, Lessor. Based upon this examination and upon
such other examination as I have deemed appropriate, I ax of the opinion that:

1, Lessee is a public agency, legally existing under the laws of the State of West
Virginia,

2. The Appendix has been duly authorized, executed and delivered by Lessee and is
a legal, valid and binding obligation of Lessee, enforceable in accordance with its
terms.

3. To the best of my knowledge, no litigation is pending or threatened in any court or
other txibunal, state, or federal, in any way affecting the validity of the Appendix.

4. The signature of the official of Lessee, as it appears on the Appendix, is true and
gemuine. I know said official and know him to hold the position set forth below
his name.

5. The Bquipment leased prrsuant to the Appendix constitutes personal property and
when subjected to use by Lessee will not be or become fixtures under applicable
law. : '

6. West Virginia is a political subdivision within the meaning of Section 103 of the
Tnternal Revenue Code of 1986, as amended, and the related regulations and
rulings.

Very truly yours,

Deputy Attorney General




ACCEPTANCE CERTIFICATE AND REQUEST FOR PAYMENT
NUMBER | '
APPENDIX # 200x-XX
The Lessee, égemy, hereby accepts the Equipment described below and requests the Lessor,
FINANCING VENDOR, to pay to the person ot corporation designated below as Payee, the sum set
forth below in payment of the acquisition and installation costs of the Equipmentin accordance with
the Appendix issusd to that Agreement between Lessor and the Purchasing Division of the
Department of Administration of the State of West Virginia, on behalf of Lessee, dated DATE. The
amount shown below is due and payable under the invoice of the Payee with respect fo the
Equipment and has not formed the basis of any prior request for payment. This Certificate is based
upon facts, -circumstances, estimates and expectations of Lessee as of the date on which the

Appendix was executed, and to the best of my knowledge and belief, as of this date, such facts,
ciroumstances and estimates are true and correct and such expectations are reasonable.

PAYEE:

AMOUNT: $

DESCRIPTION OF EQUIPMENT: See Attached
DATED: |
LESSEE:  AGENCY

ESCROW ACCOUNT: LEASE SCHEDULE:

BY:

NAME:
TITLE:

LESSOR:  FINANCING VENDOR

BY:

NAME:
TITLE:
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AIRCRA¥FT ADDENDUM TO
MASTER LEASE PURCHASE FINANCING AGREEMENT

AIRCRAFT ADDENDUM (“Aireraft Addendum™) to Master Lease Purchase Financing Agreement dated
the 16™ day of August 2004, by and between {"Lessor™), and the
PURCHASING DIVISION of the Department of Administration of the State of West Virginia, on behalf of the
Lossees specified in the appendices attached thereto (“Purchasing”) hereinafier {the “Agreement™),

Capitatized terms used in this Adroraft Addendum, but not otherwise defined herein, shall have the meanings

ascribed fo them in Annex A aittached bereto and made a part hereof. Execution of an Adrcraft Appendix, by Lessor
and a Lessee shall be deemed to constifute execution and acceptance of the terms and conditions of this’ Afreraft

Addendum, and it shall supplement and be a part of the Agreement,
The parties hereto do mutually covenant and agree 88 follows:

1. Conditions Precedent.. In addition to any conditions described in the Agreement, Lessee hereby agrees
that Lessor’s obligation to advance fimds for the purchase of an Aireraft-shall be both subject fo and
conditioned upon the satisfaction of all of the conditions specified on Ammex B attached hereto and made a

part hereof,

2. Grant of Security Interest. Notwithstanding any provision to the contrary in the Agreement, as collateral
- secwrity for the prompt and complete payment and performance as and when due of all of the Obligations,
“Lessee hereby grants to Lessor a continuing first priority security interest in and lien on, and collaterally
assigns to Lessor, all of Lessee™s right, tifle and interest in, o and uwnder all of the following collateral
{collectively, the “Collateral™y: (i} the Aircraft, (i) the Alrfraome, (iif) each of the Bngines, (iv) the Parts,
{¥) the Records; (vi) all present and futore Third Party Agreements; (vii) any and all Associated Righis;
and (vii} a}l Proceeds of the foregoing, The foregoing shall nof be deemed in any way whaisoever as an
agreement by Lessor to permit or aliow Lessee to enter into any Third Party Agreements, and Lessee shall
only be allowed to enter into any of the Soregoing in accordance with the express ferms of the Agreement,

3. Consent to Repistration of International Interest. Lessee hereby consents to the registration of any
Interoational Interest arising in connection with any Operative Document in favor of Lessor and hersby

authorizes its Professional User Entity to congent to the registration (including all Final Consents thereto)

.of any International Interest with the Intemational Registry upon request therefor by Lessor. On the
Closing Date, Lessee hereby agrees to authorize its Professiomal User Entity to consent to the
ragistration(s) of any Infernational Interest{s).

4, NopDisposition of Celizteral or Liens, Notwithstanding any provision to the contrary in the Agreement,
Lesses shall not sell, assign, charter, leass, timeshure, pool, interchange, convey, mortgage, exchange or

otherwise transfer or relinguish possession of or dispose of the Airerafi, any part thereof or any of the other
Collateral or attexupt or offer fo do any of the foregoing. o addition, Lessee shall notrelinguish possession
of the Airframe, any APU, Enging or Part or install any APU, Engine or Pard, or permit any APV, any Engine
or Part to be instulled, on any aitfiame other than the Alrframe except as expressly permitied herein, The
foregoing shall not be deemed to prohibit the delivery of possession of the Aireraft, any APU, Engite or Part
1o another Person for testing, service, repafr, maintenance, overhau! or, fo the extent permitted hereby, for
alteration or modification. Lessce will not create, assume or suffer o exist any Liens on or with respect fo the
Aircraft, any APU, Engine, Part or any of the other Collatersl, or Lessee’s interest therein other than
Permitted Liens, Lessee will promptly take such action as divected by Lessor to duly discharge any such
Lien, If Lessee fails to remove a Lien, Lessor may take such-action as it deems appropriste to remove such
Lien, but without waiving its other rights hereunder. Lessee will warmant 2ad defend its good and

marketable title to the Aireraft and Lessor’s fivst and only perfected securily interest in the Collateral, |

against all claims and demands whatsoever,
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5, Useof Aircraft; Maintenance; Modifications: Loaner Engines: Tdentification: Seeurity.

®)

o) -

{c)

@

1

6]

{Adreraft Addendum to Master Lease Purchase Financing Agreement)

Lessee will operate the Ateraft nnder and in compliance with Part 91 of the FARs; shall retain
operational control of the Aircraft at all times; end shail base the Aircrafl at the primary hangar
Jocation set forth in the Aircraft Appendix. The Aircraft shall be used solely in a passenger
econfiguration for which Lessee is duly authorized by the FAA, and shall at el] times will be operated
by duly qualified pilots having satisfied all requirements established and specified by the FAA, the
Transportation Security Administration, any other applicable govermmental authority and the
insurance policies required under this Aircraft Addendum.

Lessee will operate the Aircraft in & careful and proper matner in corpliance with alt Applicable
Standards, including, without Himitation, its operation, maintenance and security. The Adrorafi shall
not be operated, used or located outside the continental United States, except that it may be flown
temporarily to any couniry in the world for any purpose expressly permitted under the Agreement,
Notwithstanding the foregoing, the Aircraft shall not be flown, operated, vsed or lovated in, to or
over any such country or area {temporasily or otherwise), (i) with which the U.8, does not maintain
favorable diplomatic relations, () in eny area of recognized or threatened hostilitles, or (iif) in
violation of the Agreement or any Applicable Standards, incliding any U.B. law or United Nations
Seourity Council Directive. -

Lessee will, at its own expense, (i) tmaintain, inspect, service, repair, overhaul and test the
Airframe, each Engine, any APU and each Part in accordance with Applicable Standards; (i) make
any alteration or modification fo the Aircraft that may at any time be required to comply with
Applicable Standards, fo cause the Aircraft to remmain afrworthy or fo maintain the Aircraft’s
ajrworthiness certification; (1) furnish all patts, teplacements, mechanisms, devices and servicing
required therefor so that the condition and operating efficiency of the applcable Airframe, Engine,
APU or Part will at all times be no less than its condition and operating efficiency as and when
delivered to Lessee, ordinary wear and tear from proper use alone excepted; (iv) promptly replace all
Parts that becore worn out, lost, stolen, taken, destroyed, damaeged beyond repair or permanently
réndered or declared nnfit for use for any reason whatsoever; {v) maintain (in English) all Records in
accordance with Applicable Standards; and (vi) enroll and maintain the Airframe in 2 Computerized
Maintenance Monitoring Program and the Engines in the Engine Maintenance Program. All
repaits, parts, replacements, mechanisms and devices so furnished shell immediately, without
further act, become part of the. Aircraft and subject to the security interest created by this Atreraft
Addendum. All maintenance procedures shall be performed by properly trained, licensed, and

" certified maintenance sotroes and maintenance personnel utilizing replacement pacls approved by the

FAA and the mavmfacturer of the applicable Airframe, Engine, APU or Part, Without limiting the
foregoing, Lessee shall comply with all mandatory service bulletins and airworihiness directives by
causing complance to such bulletins and/or directives to be completed through corrective
modification in leu of operating ranual restrictions.

Lessee will not make or authorize any improvement, change, addition or alteration to the Aireraft
¢hat will impair the originally intended function or use of the Aircraft, diminish the value of the
Adreraft as it existed immediately prior thereto, or violate any Applicable Standard; and any Part,

yaechanism, device or replacement added to the Airéraf} fu connection therewith shall immediately, -

without further act, become part of the Airereft and subject to the secutity interest ereated by the
Operative Documents.

Lessee shall prominently display on each Aircraft the FAA Registration nurnber specified on the
Adroraft Appendix covering such Aivorafh:

I the event any Engine is damnged, being i::épecled, repaired or overhauled, Lessee, at its option,

ymay termporarily substitute another engine of the same make and model as the Engine being repaired
or overhauled (any such substitute engine being herelnafter referred to as 2 “Loaner Engine”) during

2
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the period of such repaie or overhaul; provided no Bvent of Defunft or Defauit has oceurted and is
" continuing and (i) installation of the Loaner Engine is performed by a maintenance facility cettified
by the FAA and menufacturer with respect fo an airoraf of this type, (i) the Loaner ¥ngine is
removed and thé repaired or overhauled original Engine s reinstalled on the Airframe promiptly upon
completion of the repair or overiianl but jn no event Jater than the earlier of ninety (90) days after
removal or the ocewrrence of an Event of Defiult, and (iif) the Loaner Engine is free and clear of any
Lien that might impair Lesser’s rights or interests in the Aireraft and is maintained in accordance

herewith.

(#) Lessee shall implement all security measures and sysierss necessary of appropriate for the proper
profection of the Aireraft (whether on the ground or in flight) against theft, vandalism, hijacking,
destruction, bombing, terrorism or similar acts. Upon Lessor's request (but without Lessor having
any obligation with respect to Lessee's compliance with the provisions of this Section 5(g)), Lessee
shall provide Lessor with evidence of Lessee's compliance with its obligations under this Stetion

5(g).

6. Condition Upon Return. If returned to Lessor for any reason under the Agreement, including but not

limited t0: an Hvent of Default, an event of Non-Appropriation, or repessession; the Aircraft (i) shall-have a
* ourrently effective FAA airworthiness certificate; (i) shall be free and clear of all Liens; (311} shall be in the

same configuration, coloring and appearance and in the same¢ operating condition (ordinary wear and tear
excepted) as when accepted by Lessee on the Closing Date of, at Lessor’s option, Lessee shall pay to Lessor
un amonnt equal to the actual cost of such restoration; (iv) shatl be in good operating condition, physical
condifion and appeatance (ordinaty wear and tear excepted), with all systems operating normally; (v} shall
have no damage history, untess such damage has been Tepaired in accardance with the Lease; and (vi) shall
otherwise be in compliznce with all Applicable Standards. ' ‘

7. Miscellaneous. Notwithstanding any provigions to the contrary in the Agreement regarding the mitation
of Lessee’s actions following an Event of Non-Agppropriation, an Assignment, or Lessor’s exercise of
Remedies on Default; Lessee agrees to deliver all such documentation required by the FAA and the Cape
Town Convention that are necessary to effoct the fransfers contemplated in Sections 6, 14 and 19 of the

Agreement.

{Adreraft Addendum to Master Leage Purchase Finaneing Agreemont}




'  ANNEXA

DEFINFTIONS

“The following terms shall have the following meanings for all purposes of this Aircrafi Addendumm:

Administrator shall have the meaning ascribed thereto in the International Registry Regulations and shall, with ‘

respect to Lessee, be the Person designated as such on the Security Agreement.

Alrcraft with respect to each separate Aircraht Appendix, shall mean (i) the Alrfiame, (i) the Engines, (i) the
Parts, (iv) any APU, and (v) the Records, and all accessories, dditions, accessions, alterations, modifications,
Parts, repairs and attachments now or hereafter affixed thereto or used in comncction therewith, and all
replacements, substitutions and exchanges (including trade-ins) for any of the foregoing, -

Adroraft Anpendix shall meen an appendix, gs described in Section 5 of the Agreement, with an Aircraft
Information Annex.

Aircraft nformation Amnex Qhaﬂ be in the form attached herelo as Annex C.

Alroraft Protocol shall inean the official English language text of the Protocol to the Convention on Infernational
Tnterests in Mobile Equipment on Matters Speeific to Aircraft Equipment, adopted on 16 November 2001 at a
diplomatic conference held in Cape Town, as the eame may be amended or modified from time to time.

Adrframe with respect to an airframe described in an Alreraft Appendix, shall mean (3) the Adroraft described in the
Seourity Agreement and shall not include the Engines or any APU, and (i) any and all Pans from 1ime to time
incorporated in, installed on or attached to the Aircraft and any and all Parts removed therefrom so long as Lessor
shall retain an interest therein in accordance with the applicable terms of this Aireraft Addendum after removal

from the Aircrafl,

Applicable Law shall mean alf applicable laws, stetutes, ireaties, conventions, judgments, decrces, injunctions,
* writs and orders of any court, governmental agency or authority and rules, regulations, orders, directives, licenses
and permits of any governmental body, instramentality, agency or authority as amended and revised, and any
judicial or administrative interpretation, of any of the same, including the airworthiness ceriificate issued with
respect to the Aircraft, the Cape Town Convention, all FARs and Special FARs, airworthiness directives, andfor
any of the same relating to noise, the emvironment, national security, public safely, exports or imports or
conraband,

Applicable Standards shall mean (i) Applicable Law, and (i), with respect to the Airframe or any Engine, AP or
Part, all compliance requirements set forth in or under (A) all maintenance manuats-initizlly furnished with respect
thereto, including any subsequent amendments or supplements to such manuvals issued by the manufecturer or
supplier thereof from time to time, (B) all mandatory service bulletins issved, supplicd, or available by or fhrough
the applicable manufzcturer with respeet thersto, (C) all applicable airworthiness directives fssued by the FAA or
gimilar regulatory agency having jurisdictional authority, (D) alt conditions to the enforcement of any warrantics
pertaining thereto, (B} Lessee’s FAA approved pwintenance program with respect to the Airframe, the Engines, sny
APU or Past, and (F) any Computerized Maintenance Monitoring Program or Engine Maintetunce Progrum.

APU shall ymean {i} any auxiliary power unit described in an Aircraft Appendix and installed on an Airframe as of

the Closing Date, whether or not hereafter instafled on such Airframe ot any other afrframe from time to time; ) any

auxiliary power unit that may from time fo fime be substituted, pursuant to the appliceble tams of this Afroraft
Addendum, for an APU: and (1) any and all Parts incorporated in or instelled on or atiached to such auxiliary power
wnit or any and all Parts removed therefrom so long as Lessor shall retain an interest therein in accordance with the
applicable terms of this Aircraft Addendum afier such removal, '

Assignment shall have the meaning set forth in Section 14 of the Agreement.

{Aircraft Addendum to Master Lease Purchase Financing Agreement) . 4
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" Assoelated Rights shali- have the meaning ascribed thereto in the Cape Town Convention, including all rights to

payment or other performance by Lessee under any Loan Dooument which are secured by or associated with the

Collaterai.

Business Day shall mean any day other than 2 Saturday, Sunday or oiher day on which banks located in Balfimore,
Maryland are closed or are authorized to close.

Cape Town Convention shall mean, collectively, the Aireraft Protocol, the Conyention, the Infernational Registry
Procedures and the International Registry Remilations, ' ’

Closing Date shall mean the date on which funds are transferred from escrow to the Seller,

Collateral shall have the meahing set forth in Section 2 hereof.

Computerized Maintenance Monitoring Program shall mean any autornated on-line maintenance tracking program
with respect to the Adrframe provided by the manufacturer of the Airframe or by & third party, such 2s CAMP, that

is approved by Lessor and which makes data with respect to the Afreraft available to Lessor.

Convention shall mean the official English language text of the Convention on International Interests in Mobiie

Equipment, adopted on 16 November 2001 4t a diplomatic conference held in Cape Town, South Aftica, as the

same may be amended or modified from time to time.

Default shall mesn an event or circirmstance that, after the giving of notice or lapse of time, or both, would beeore an
Event of Defanlt. '

- Engine shall mean (i) each of the engines described in an Aireraft Appendix énd installed on the Airframe as of the
Clesing Date, whether or not hereafler installed on the Airframe or any other airframe from time to time; {if) any
engine that may from time to time be substituted, pursuant to the applicable terms of this Ajrcraft Addendum, for an

Engine; and (i) any and all Parts incorporated in or installed on or atiached to such engine or any and all Faxts
removed therefrom so long as Lessor shall retain an interest therein in accordance with the applicable terms of this

Adfroraft Addenduns after such remeval,

Engine Maintenanics Program shall mean the Engines’ power by the houf engine maintenance program provided by
the Engines® manufacfurer. . '

Event of Default shall have the meaning set forth in Scetion 18 of the Agreemont.

Event of ﬁlonmAggramg‘ation shall Bave the meaning sel forth in Seetton § of the Agreement.

FAA shall mean the United Stafes Federal Aviation Administration and/or the Administator of the Federal
Aviztion Administration and the Department of Transportation, or any Person, governmental department, blireau,
authority, commission or agency succeeding the functions of any of the foregoing, including, where applicable, the

Transportation Security Administration, .
FAA Counsel shall mean such counsel as Lessor may designate from time to time fo assist it with FAA matters,

PARs shall mean the Federal Aviation Regulations, any speciz] Federal Aviation Regulations and all suocessor
regulations thereto. -

Final Consent shall have the meaning aseribed thereto in the Internstional Regisiry Prosedures.

Interpationa] Jnterest shall have the meaning ascribed thereto in the Cape Town Convention,
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Internations} Registry shall mean the International Registry of Mobile Assets located! in Dublin, Treland and |

established putsuant to the Cape Town Convéntion, along with any successor regisiry thereto.

International Registry Procedures shall mean the official English language text of the procedures for the
International Registry issved by the supervisory suthority thereof pursuant to the Convention and the Aircraft

Protovol, as the same may be amended or modified from time 10 time.

International Registry Regulations shall mean the official Enplish language text of the regulations for the
Taternational Registry issued by the supervisory authority thereof pursuant to the Convention and the Aircraft
Protoce), as the same mazy be amended or modified from time to time, .

Lessee shall have the meaning set forth in Section 1 of the Agreement.

1 jens shall mean all Hens, charges, security interests, leascholds, Intemational Interests and encumbrances of every
nature and description whatever, including, without lmitation, and rights of third parties under Third Purty

Agreements,

QObligations shall mean: (i) the unpaid principal amount of, and accrued interest deseribed in, the Agreement; and
(if) alt other indebiedness, obligations or fiabilities of Lessee owing to Lessor, or to any Affiliate of Lessor, of every
kind and description, direct or indirect, secured o unsecured, joint or several, shsolte or contingent, due or 1o
_become due, whether for payment or performance, now existing or hereafter arising, including, but not limited to,
21 indebtedness, obligations or Habilities under, arising out of or in sonnection with the Operative Documents.

Operative Documents shall mean the Agreement as supplemented by this Ajrerafl Addendum, any Aircraft
Appendix, any Secutity Agreement and any other documents, agresments or instruments secuxing, evidencing or

relating to the Obligations.

Parts shall mean all appliances, avionics, parts, instrizments, appurtenances, acoessories, fumnishings and other
equipment of whatever natire (other than complete Bngines) that may from tizoe to Hime be incorporated or
installed in or attached to the Airframe, any Enging or any APU, and any and a1l such sppliances, avionics, parts,
instryments, appurienances, accessories, furnishings and other equipment removed therefrom so long a5 Lesseor
shall retain a security interest therein in aceordance with the applicable terms of this Airoraft Addendum after such

Temoval,

Permitted Liens shall mean (2) the respective rights of others under Third Party Agreements, if any, to the extent
expressly provided and permitted by the terms of this Airorafi Addendum, (b) Liens for tazes gither not vet due or
being contested by Ledses in good faith with due diligence and by appropriate proccedings, so Iong &5 such
proceedings do not involve, in Lessor's sole judgment, any material danger of the sale, foreclosurs, transfer,
fosfeiture or logs of the Collateral, or fitle thereto, the rights of Lessor hereunder or Lessor’s interest therein, and (¢}
inchoate materialmen’s, mechanic’s, worlanen's, repairmen's, employee's, or other like Liens avising in the ordinary
course of business of Lessee for sums not yet delinguent or being contested in good fith with due diligence and by
appropriate proceedings, so long 2s such proceedings do not invelve, in Lessor’s gole judgment, any material danger
of the sale, foreclosure, transfer, forfeiture or loss of the Collateral,

Priority Search Certificate shall have the meening aseribed thereto in the International Registry Procedures,

Proceeds shall have the meaning assigned to i in the UCC, and in any event, shall include, but not be limited to, ali
poods, scoounts, chattel paper, documents, instraments, general intangibles, investment property, deposit acoounts,
tetter of credit rights, investment property, deposit accounts and supporting obligations (fo the extent ary of the
foregoing terms are defined in the UCC, any such foregoing terms shall have the meanings given to the same in the
UCC), and all of Lessee’s rights in and to any of the foregoing, and any and all rents, payments, shartér hire and
other amounts of any kind whatsoever due ot payable under or in connection with the Adreraft, including, without
tirnitation, (A) any and all proceeds of any insuranee, indemnity, warranty or guaranty payable to Lessee fror time
to time with respeot to the Afreraft, (B) any and ali payments (in any form whatsoever) made or dug and payable to

T.essee from time o time in connection with any requisition, confiscation, condemnation, seizure or forfeiture of the -
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* Airoraft by any governmental body, authority, burean or agency or any other Person (whether or not acting under
color of governmental authority), and (C) any and all other rents or profits or other amounts from time to time paid

or payable under or in connection with the Aireraft,

Professional User Entity shall have the meaning ascribed thereto ini the International Registry Regulations and shall,
with respect to Lessee, be the Person designated as such on in the appropriate Afrcrafi Appendix. ‘

Records shalt meen any and Al logs, manuals, certificates and data and inspection, modification, maintenance,

engincering, m'siﬂi_i““cfai; and overhaut resords (whether in written ‘or electronic form) with respeet to the Aireraft,
inoluding, witkiout lifnitation, all records (i) requived to be maintained by the FAA or any other governmental agency -

or authority having jurisdiction with respect to the Aircraft or by any manufscturer or supplier of the Aireraft {or any
part thereof) with respect to the enforcement of warranties or otherwise, all records () evidencing Lessee's
sompliance with Applicable Standards, and (i#i} with respect to any manufacturer’s maintenance service program
for the Airframe or Engines, including, without Bmitation, any Computerized Maintenance Monitoring Program or

Engine Maintenance Program.
Remedies on Default shall have the meanding set forth in Section 19 of the Agreement

Securifty Apreement with respect fo each separate Aircraft Appendix, shall mean an alrersft security agreesnent
substantially in the form aitached hereto as Annex D.

Seller shall mean Raytheon Adreraft Company.

Third Party Apreements shall mean any and ol Jeases, subleases, management agreements, interchange agreements,
charter agreements, pooling agreements, timeshare agreements, overhaul agreements, repair agreements and any
ather similar agreements or arangernents of any kind wWhatsoever relating to the Aircraft or any part thereof.
Transacting User Entity shall have the meaning asoribed thereto in the International Registry Regulations.
Transportation Code shall mean Subtitle VI of Title 49 of the United States Code, as mmended and recodified.

UCC shall mean the applicable Uniform Commersial Code zs then in effect in the applicable jurisdiction.

(Alrcraft Addenduns to Master Lease Purchase Finanaing Agracuent)
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* ATRCRAFT INFORMATION ANNEX
to Equipment Schedule to APPENDIX #

PRIMARY HANGAR and INTERNATIONAL REGISTRY INFORMATION

ANNEX.C

Primary Hangar Location of
Afrcraft Described Below

Seller’s Infernations] Registry
Adrrinistrator

Seller's International Registry
Administrator’s Email Address

Seller’s Professional User Entity (if any)

Lessee’s Injernational Registry
Administrator

essee’s Intemational Registry
Administrator’s Bmail Address

Lessee’s Professional User Entity (if any)

AIRCRAFT DESCRIPTION -

[Aircraft Model Vear] JAircraft Mamfacturer] JAlreraft Model] aircraft that consists of the following
components: \

{a)

&)

(e

@

{Airoraft Addendim to Master Lease Purchose Financing Agreement)

Airframe bearing FAA Registration Mark {FAA Registration Number] snd manufacturer’s serisl
pumber {Aireraft Serfal Number].

Two (2) [Engine Manufacturer [Engine Modelj airoraft engines bearing manufactarer’s serial
mutnbers [Left Engine Serial Number] and [Right Engine Seriat Number] (each of which has
[[1,750 pounds of thrust or its equivalent (for jets)] otherwise [S50 rated takeoff shaft
horsepower]] or the equivalentof such horsepower).

One (1) [APU Mamufacturer] model [APU Model Number] auxiliary power unit bearing
manufaeturer’s setial numiber JAPU Serial Number].

Standard aviomics and equipment, all other accessories, additions, meodifications and attachments to,
and e}l replacements and substitutions for, any of the foregoing, all »s more particularly described on

Schedule A attached hereto and made a part heteof.
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" Schedule A to ATRCRAFT INFORMATION ANNEX
to Equipment Schedule to APPENDIX#

AVIONICS & EQUIPMENT

Avionics:

Additional Equipment:

Exterior:

Interior:

(Aireraft Addendum to Master Lease Purvhuse Finmneing AgseemenD).
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FORM OF PAA SECURITY ZAGREEMENT

AIRCRAFT SEQURITY ABREEMENT
DATED

NAME & ADDRESS OF DEETOR

NAME & ADDRESS OF SECURED PARTY

A security interest Is hereby granted fo the secured party on the following described colfaterah
[Alreraft Mode) Year} [A!rcrﬁft Manufacturer] ~{Aircraft Model] aircraft fhat consists of the following components:

(8} Airframe bearng FAA Regisiration Mark [FAA Reglstraﬂon Number] and manufacturers serizl
number [Alteraft Serial Number],

by Two (2} [Engine Manufacturer} [Engine Model] sircralt engines bearing manufacturer's serigt
numbers {Left Engine Serfal Numbaer] and [Right Engine Serlal Number] {(each of which has [J1,750
pounds of thrust or its equivatent {for jets)] otherwise [550 rated takeoft shaft horsepm'.rer}] or
the equivalent of such horsepower).

{c} One (1) [APU Manufacturer] model [APU Modal Number] auxiliary power unit bearing manufactirer's
serial number [APU Saﬂai Number],

(&) Standard avionics and gquipment, all other accessaries, addltions modifications and atiachmenis to,
and all replacernents end substitutions for, any of the foregoing, all as more pamculaﬂy described on
Sohedule A attached hereto and made a part hereof,

Debtor hareby derlares and hereby warrants to the said secured party that they are the absolute owner of the legal
and benefick! Hitle to the said airoraft and in possession thereof, and that the same is free and clear of ail liens,
encumbrances, and adverse c[a:ms whatsbever.

For good and veluable mnsideration, the receipt of which Is herby acknowledged, the ebove described aircraftis -
hersby mortgaged to the secured parly for the purpose of securing the payment of the indebtodness and
performance of the obligations evidenced by that certain Appendix # dated as of by and
among the parties hereto.

In witness whereof, the deblor has hareunto set hand and seal on the dey and year first above:

DEBTOR:

BY:

TITLE:

APPROVED:

{Adraraft Addendusm to Muster Lease Purchase Financing Agreement) It
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ANNEX DB - Continned
SCHEDULE ATO
AIRCRAFT SECURITY ACGREEMENT
DATED
AVIONICS & EQUIPMENT
Avionics:

Additional Equipment:

xtoring:

Injerlox:

TOGETHER WITH ALL ADDITIONS, ACCESSIONS, MODIFICATIONS, IMPROVEMENTS, REPLACEMENTS,
SUBSTITUTIONS, AND ACCESSORIES THERETO AND THEREFOR, ALL AVIONICS, ONBOARD EQUIPMENT,
LOOSE EQUIPMENT, MANUALS, DOCUMENTATION AND TECHNICAL PUBLICATIONS, NOW OWNED OR
HEREAFTER ACQUIRED, AND ALL RECORDS AND LOGBOOKS (IN WRITTEN FORM OR AS COMPUTER
DATA, DISC8 OR TAPES, WHETRER NOW EXISTING OR HEREAFTER ACQUIRED OR CREATED, AND
WHETHER IN THE POSBESSION OF BORROWER OR HELD ON BEHALF OF BORROWER BY OTHERS).

{Aireraft Addendum to Master Lease Purchase Financing Agreementy 12
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State of West Virginia
Eguipment Financed from
2004 - 2008

Appendix

2004-1
2004.2
2004-3
2004-4
2004-5
2004-6
20046
20047
2004-8
2004-9
2004-10
2004-11
2004-12
2004-13
2004-14
2004-15
2004-16
200417
2004-18
2004-19
2004-20
2004-21
2004-22
2004-23
2004-24
2004-25
2004-26
2004-27
200428
2004-29
2004-30
2004-31
2004-32
2004-33
2004-34
2004-35
2004-36

Description

Computer egquipment
Computer equipment
Computer equipment
Computer equipment
Computer equipment
Computer eqguipment
Compuier equipment
Cornpuier eguipment

- Computer equipment

Vehicles

Vehicles and Lawn equipment
Shuttle buses '
Computer equipment

Roadside maintenance vehicles
Grounds keeping equipment
Roadside maintenance vehicles
Roadskle maintenance vehicles
Vehicles

Printing press

Grounds keeping equipment
Roadside maintenance vehicles
Network infrastruciure

Vehicles

Vehicles

Alreraft

Mail inserter

Vehicles

Cancelled .

Compuler and fechnical equipment
Telephone system .
Interoperable radio system
Interoperable radio system

Mulfi sports sofiware equipment
Interoperable radio system and office Turnitrs
Afhletic field turf

Vehicles

Computer equipment
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Federal Reserve Statistical Release

H.i5
Selected Interest Rates

Release Date: June 16, 2008

Release dates | Daily update | Historical data | Data Download Program (DDF) [A};_oati Announcements
Current release Other formats: Screen reader | ASCU | PDF (17 KB)

FEDERBL RESERVE STATISTICAL RELEASE '

H.15 [{519) SELECTED INTEREST RATES
For use at 23130 p.m. Eastern Time

Yields in percent per annum June 16, 2008
2008 2008 2008 2008 2008 Week Ending 2008
Instrunents : Jun Jun Jun Jun Jun Jun Jus May
9 10 11 12 13, 13 g
Federal funds (effective) 1 2 3 2,02  1.96 1.95 2.01 2.0z 1.%9 1.%% 1.88
Commercial Papexr 3 4 5
Nonfinancial
I~month 2.05 2.06 2.14 2,36 2.0 2,10 2.08 1.%%
2-month 2.12 n.a. 2,13  2.1% 2,12 2,13 2.11  2.01
3~month Z.14  n.a. 2.13% 2,12 n.a. 2,35 2,15 2,00
Fipancial
1-month ) 2.30 2.40 2,40 2.3 2,20 2.34 2.30 2.28
2~month 2,39  2.48 2.%9 2.49° 2.58% 2,51 2.45 2.43
I-menth 2.55 2,68 2,76 2,79 2.82 2,72 2.3% 2.861
CDs {secondary market} 3 €
Li-month’ . 2,43 2.43 2.48B  2.50 2,50 2.47 2.45 Z2.30
3-~month : 2.86 2.7 2,17 2,78 2.83 2.76 2.67 2.68
G-month 2,92  3.10 3.i1% 3.14 3.27 3.1z 2.90 2.84
Eurodellar depesits {London} 3 7
1-month 2.65 2,65 2,65 2,70 2.65 2.66 2.6l 2.63
3-month 2.85 2,90 2,80 2,85 2.9 2.9l 2.87 2.84
o-month 3,05 3,30 3.35 3.30 3.35 3.27 3.03 2.98
Bank prime loan 2 3 8 5.60 5.00 5.00 5.00 5.00 5.0 5.00 5.00
‘Discount window primary credit 2 ) ©2.8% 2,25 2.25% 2.25 2.25 2.25 2.256 2.25

U.8. government securities |
rreasuxy bills (secondary market) 3 4

4-week 1.77 1.97 1.88 1.89 1.83 1.87 1.83  1.713
3-month 1.86 1.98 1.92 1.9% 1.95 1.3 1.82 1.73
é-month 2.07 2.19  2.13 2.22 Z2.24 2.17 1,95 1.82

Preasnury constant maturities
Nominal 10

J~month 1.80 2.00 1.%1 1.92 1.86 1.90 i.86 1,76
3~month 1.89 2.02 1.86 2.00 1.98 1.97 1.85 1.76
g=month 2.12 2.24 2.18 2.28 2.30 2.22 2:00 1.856
l-yeaxr 2.2% 2.53 2,487 2.62 2,64 2.5% 2.14 2.06
2-yean 2.73 2.91 2.83 3.03 3.05 2.91 2.4 2.45
3-year . 3.03 3.20 3.16 3.35 3.38 3.22 2.78 2.69
B—yeax - 3.41 3.54 3.49 3.468 3.73 3.5% 3.26 3.%5 é
- T-yeax 3.65 3.717 " 3.73 3.90 3.95 3.80 3.55 3.486 :
Lo~year 4.02 4.1 - 4,10 4.23 4.27 4,15 3.98 3.88 :
20-year 4.68 4,76 4.76 4,83 4.86 4.78 4.70 4,60
30-yeax 4.64 4,70  4.72  4.77  4.79  4.72  4.68 4.60 i
Inflation indesed 1l ' ‘ i
S5-year ¢.93 1.08 0.98 1.14 1.17 1.06 0.88 0.7% ‘
T-year 1.27 1.36 1.358 1l.486 1.5% 1.39 1.2% 1.16 ;
10~year 1.54 1.62 1.62 1.73 1.77 1.66 1.54 1.46 i
20-ysay 2.15 2.22 2.24 2.30 2.31 2.24 2.7 2.00
Inflation-indexed long-term average 12 2.15 2.23 2.24 2.30 2.32 2,25 | 2.17 2.00

Interest rate swaps 13
i-year 3.11 3.32 3.28 3.38  3.39 3.2  2.95 2,88
2eyear 3.54 3.7Y  3.73 3.86 3,85 3.7% 3.35 3.23

http:llww.fe.dera.lreserve.go{’/releasasfhl Slcurrent/ ' 6/17/2008
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3-year 3.91 4,09 4,04 4.19 4.19 4.08 3.70 3,53
4-yeax . 4.14  4.29  4.24 4.32  4.40 4.29 3.96 3.76
5~year 4.30  4.42  4.37 4,81 4,52 4.42 4,13 3,93
7-year 4.53  4.61 4,57  4.69 . 4.70  4.62 4.41  4.21
10-year 4.75  4.78  4.76  €.86 4.87 4.81 4.66  4.48
30-year §.13 5.10 5.11 5.18 5.1% 5,14  5.10 4.92

Corporate bonds
Moody's seasoned

Aga 14 5.58 5.66 5.66 5.73 5.76 5.8 5.63% 5.57
Baa 6.96 7.05 7.07 T.13 7?17 7.08 7.01 .93
Btate & Ioval bonds 15 4.5% 4.59 4.59 4.58
Conventional mertgages 16 6.32 6.32 8.09% &.04

n.a. Not available.

Footnotes
1. The daily effective federal funds rate is a welghted average of rates on brokered trades.

2. Weekly figures are averages of 7 calendar days ending on Wednesday of the current week; monthly
figures include each calendar day in the month.

3. Annualized using a 360-day year or bank interest, : !
4, On a discount basis.

5. Interest rates interpolated fxom data on certain commercial paper trades settled by The
Depesitory Trust Company. The trades represent sales of commercial paper by dealers or direct
issuers to investors {that is, the offer side). The 1-, 2-, and 3-month rates are equivalent to the
30-, 60—, and 80-~day dates reported on the Board's Commercial Paper Web page

{wuw, federalressarve,gov/releasas/op/) .

6. -An average of dealer bid rates on nationally traded certificates of deposit.
7. Bid rates for EBurodollar deposits collected arcund 8:30 a.m. Eastern time.

8, Rate posted by e majority of top 25 (by assets in domestic ofifices) insured U.8.-chartered
commercial banks. Prime is one of several base rates used by banks to price short~term business
loans.

9. ¥he rate charged for discounts made and advances extended under the Federal Reserve's primary
credit discount window program, which became effective January 9, 2003. This rate replaces that for
adijustment credit, which was discontinued after January 8, 2003. For further inforwation, see

www . federalresexrve. gov/boarddoas/press/bcregfz002!200210312/defau1t htt. The rate reported is that
for the Federal Reserve Bank of New York. Historical series for the rate on adjustment credit as
wall as the rate on primary credit are available at www.federalreserve, gov/releases/nl15/data, htm,

10, Yields on actively traded non~inflation~indexed issues adjusted to constant maturities. The

30-year Treasury congtant maturity series was discontinued on February 18, 2002, and reintroduced
on February 9, 2006. From February 18, 2002, to February 9, 2006, the U.S. Treasury published & ¢
factor for adjusting the daily nominal 20-year constant matuxity in oxder to estimate a 30-year ,
nominal rate, The histerxical adjustment factor can be found at :
www. treas.gov/of fices/domestic-finance/debt-nanagement /interest—rate/ ltcompositeindey | hxstor1cal.shtml. i
Source: U.S5. Treasury.

11, Yields on Treasuxry inflation protected securities (TIPS) adjusted to constant maturities.
Scurce: U.$. Treasury. Additional information on both nominal and inflation-indexed yields may be
found at www.treas.gov/offices/domestic~finance/debt-management/intersst~rate/index, html

iz. Based on the unwalghted average bid yields for all TIPS with remaining terms to maturity of
more than 10 years. . i

13, Internatlonal Swaps and Derivatives Association (ISDA(R)) mid-market par swap rates. Rates aze i

. ¥or a Fixed Rate Paver in return for receiving three month LIBOR, and are based on rates collected !
at 11:60 a.m. Bastern time by Garban Intercapital plc and published on Reuters Page ISDAFIX(R)1.
TSDAFTY is a registered service mark of ISDA. Source: Reuters Limited. .

14, Moody's ﬁaa rates bthrough December 6, 2001, arxre averages of Aaa ubility and Baa industrial bond i
rates. As of Pecember 7, 2001, thess rates are averages of Aza industrial bonds only. i

http:/fwww federalreserve.govireleases/hl S/current/ 6/17/2008
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15, Bond Buyer Index, general cbligatiom, 20 years to maturity, mixed gquality; Thursday guotaticns.

.16, Contract intersst rates on commitments for fixsd-rate first mortgages, Source: FHLMC.

Note: Weekly and monthly figqures on this release, as well as annual figures available on the
Board's historical H.15 web site (gee below), are averages of business days unless otherwise noted.

Cuxrent and historical H.15 dara are available on the Federal Reserve Board's web site

{www . Federalreserve.gov/) . For information about individual copies or subscriptions, contact
publications Sezrvices at the Federal Reserve Board (phone 202-452~3244, fax 202~728-3886). For paid
elactronic access to cuxrent and historical data, call STAT-USA at 1-8006-~782-8872 or 202-482-1986.

Pescription ¢f the Treasury Nominal and Tanflation~Indexed Constant Maturity Serles

Yields on Treasury nominal securities at “constant maturity" are interpolated by the U.S. Treasury
from the daily yield cuxve for non-inflation-indexed Treasury securities. This curve, which relates
the yleld on a security to its time to matuzity, is based on the closing market bid yields om
actively traded Treasury securities in the over-the-counter market. These market yields are
celoulated from composites of gquotations obtained by the Federal Reserve Bank of New York. The
constapt meturity yield valwes are read from the yield curve at fixed maturities, currently 1. 3,
and 6 months and 1, 2, 3, 5, 7, 10, 20, and 3C years. This method provides a yield for a i0-yeaxr
maturity, foxr example, even if no outstanding security has exactly 10 years remalning to maturity.
Similarly, yvields on inflation-indexed secorities at “constant maturity” are interpolated from the
daily vield curve for Treasury inflation protected securities in the over-the-counter market. The
inflation~indexed constant maturity vields are read from this yield curve at fixed maturities,

¢ currently 5, 7, 10, and 20 years,

Release dates | Daily update | Historical data | Data Download Prosram {DDP) | About | Announcements
Cuorrent release Other formats: Screen reader § ASCH | PDF (17 XB)

Statistical releases
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RFQ No. Y 960045

STATE OF WEST VIRGINIA
Purchasing Division

PURCHASING AFFIDAVIT

VENDOR OWING A DEBT TO THE STATE:

West Virginia Code §5A-3-10a provides that. No contract or renewal of any contract may be awarded by the
state or any of its political subdivisions to any vendor or prospective vendor when the vendor or prospective
vendor or a related party fo the vendor or prospective vendor is a debtor and the debt owed is an amount
greater than one thousand doliars in the aggregate.

PUBLIC IMPROVEMENT CONTRACTS & DRUG-FREE WORKPLACE ACT:

West Virginia Code §21-1D-5 provides that; Any solicitation for a public improvement construction contract
shall require each vendor that submits a bid for the work to submit at the same time an affidavit that the vendor
has a written plan for a drug-free workplace policy in compliance with Article 1D, Chapter 21 of the West
Virginia Code. A public improvement construction contract may not be awarded to a vendor who does not
have a written plan for a drug-free workplace policy in compiiance with Article 1D, Chapter 21 of the West
Virginia Code and who has not submitted that plan to the appropriate contracting authority in timely fashion.
For a vendor who is a subcontracior, compliance with Section 5, Adicle 10, Chapter 21 of the West Virginia
Code may {ake place before their work on the public improvement is begun.

ANTITRUST:

In submitting a bid to any agency for the state of West Virginia, the bidder offers and agrees that if the bid is
accepted the bidder will convey, sell, assign or transfer i the state of West Virginia all rights, title and interest
in and to all causes of action it may now or hereafter acguire under the antitrust laws of the United States and
the state of West Virginia for price fixing and/or unreasonable restraints of trade relating to the particular
commodities or services purchased or acquired by the state of West Virginia. Such assignment shall be made
and become effective at the time the purchasing agency fenders the initial payment {o the bidder.

| cedify that this bid is made without prior understanding, agreement, or connection with any corporation, firm,
limited liability company, partnership or person or entity submitting a bid for the same materials, supplies,
equipment or services and is in all réspects fair and without collusion or fraud. | further cerfify that | am
authorized to sign the cerlification on behalf of the bidder or this bid.

LICENSING:

Vendors must be licensed and in good standing in accordance with any and all state and local laws and
requirements by any state or local agency of West Virginia, including, but not limited o, the West Virginia
Secretary of State’s Office, the West Virginia Tax Depariment, West Virginia Insurance Commission, or any
other state agencies or political subdivision. Furthermore, the vendor must provide all necessary releases fo
obtain information fo enable the Director or spending unit to verify that the vendor is licensed and in good
standing with the above entities.

CONFIDENTIALITY: ‘

The vendor agrees that he or she will not disciose 1o anyone, directly or indirectly, any such personally
identifiable information or other confidential information gained from the agency, unless the individual who is
the subject of the information consents to the disclosure in writing or the disclosure is made pursuant to the
agency’s policies, procedures and rules. Vendors should visit www.state.wv.us/admin/purchasefprivacy for
the Notice of Agency Confidentiality Policies.

Under penalty of law for false swearing (West Virginia Code §61-5-3), it is hereby certified that the vendor
acknowledges the information in this said affidavit and is in compliance with the reguirements as stated.

Vendor's Name: __C hasg- B Gyipamet Leesing

z /
Authorized Signature: UM W{MMQ,/] )Q‘%W%V@Q/ Date: Wl 2~Ol B 7/

¥
Purchasing Atfidavit (Revised 07/) 1/08}






REQ: FARSE0045
Addendum No. 1

Questions & Answers

1) On Feh, 26, 2004, the State Tax Commissioner of the State of West Virginia ruled that
a county assessor properly classified a finance lessor's interest in tangible personal
property subject to a master—lease purchase finance agreement with the State of West
Virginia as a "chattel interest” subject to property tax under West Virginia law. The
State Tax Commissioner and the county assessor rejected the finance lessor's arguments
that the lease-~purchase agreement was in subsiance a secured transaction under which
the State of West Virginia was the "owner” of the property in the which the finance
lessor held a security interest that would not be subject to property tax. This caused the
lessor to pay property tax and then seek reimbursement from the State. Is this correct?
If so, how does the State plan to handle reimbursement and appropriating funds for
reimbursement?

Answer: Yes, that is correct. It would be the responsibility of the state agency (lessee)
to reimburse the lessor for any ad valorem tax.

23 Witl the State accept an alternative index ~ SIFMA {formerly known as BMA)?
Answer: The State will not accept an alternative index.

3) Is the State willing to accept a bid in which the Vendor/Bidder has not undertaken a
review of any state and local laws and regulations that may be applicable {o its
operations within the State but upon an award of this opportunity to Vendor/Bidder,
Vendor/Bidder's ability to fund will be subject to review of such laws and confirmation of
our ability to comply? This includes General Terms & Conditions Request for Quotation
(RFQ) and Request for Proposal (RFP) included in the bid package.

Answer: No

4) Wiil the State accept a bid subject to documentation review?

Answer: No

5) Will the State be willing to review and use Vendor/Bidder's Master Lease/Purchase
Agresment and documentation required for aireraft financing - subject t6 mutual
approval,

Answer: The State will agree to allow further review and modification of the aircraft

financing documents as long ag the modifications are in compliance with the requirements
of the FFA,



8) Is an executed copy of the Purchasing Affidavit required to be submitted with a bid or
is it a required document upon award to Vendor/Bidder?

Answer: It is preferred that it be submitted with the bid,



State of West Virginia Request_ for =
Department of Administration  Quotation
Purchasing Division

2019 Washingion Street East
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12101 WASHINGTON ST E
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§§)§ mg?nng
8iD OPENING DATE. Y

ADDENDUM NO. 1

IHIS ADDENDUM IS [SSUED TO ANSWER ALL TECHNICAL
DUESTIONS RECEIVED PRIPR TO THE OCTOBER 7, 2008
DEADLINE . |

BID OPENING DATE REMAINS: 10/21/2008
BID OPENING TIME REMATIHS: 1:30 PM

kR wREF R IR RE R R RREF BEND ADDENDUM NO: AR EE 222232 L

po01 Ls D46 -54
1
VMASTER LEASE| PURCHASE ACGREEMENT

xkkkk  THTE| TS THE END OF RFQ FARREQ(4L **xk¥+% TOTAL:

...............................................

SIGNATURE ) EPHONE - DATE

TITLE | FERN

ADDRESS CHANGES TO BE NOTED ABOVE
WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPACE ABOVE LABELED VENDOR'




GENERAL TERMS & CONDITIONS
REQUEST FOR QUOTATION (RFQ) AND REQUEST FOR PROPOSAL (RFP)

1. Awards wili be made in the best interest of the State of West Virginia.
2. The State may accept or reject in part, or in whole, any bid.
3. All quotations are governed by the West Virginia Code and the Legisiative Rules of the Purchasing Division.

4, Prior to any award, the apparent successful vendor must be properly registered with the Purchasing Division
and have paid the required $125 fee.

5. All services parformed or goods defivered under State Purchase Order/Confracts are to be continued for the
term of the Purchase Order/Contracts, contingent upon funds being appropriated by the Legislature or otherwise
belng made available. In the event funds are not appropriated or otherwise available for these services or
goods, this Purchase Order/Coniract becomes void and of no effect after June 30,

8. Payment may only be made after the delivery and acceptance of goods or services.

7. interast may be pald for late payment in accordance with the West Virginia Code.

8. Vendor preference will be granted upon written request in accordance with the West Virginia Code.

9. The State of West Virginia is exempt from federal and state taxes and will not pay or reimburse such taxes.

10. The Director of Purchasing may cancel any Purchase Order/Contract upon 30 days written nofice fo the seller.

11. The laws of the State of West Virginia and the Legislative Rules of the Purchasing Division shall govern
?)tld rifgohts and duties under the Conlract, including without limitation the wvalidity of this Purchase
rder/Contract.

12. Any reference to automalic renewal is hereby deleted. The Contract may be renewed only upon mutual wiitten
agreemant of the parties.

13. BANKRUPTCY: In the event the vendorfcontractor files for bankruptcy protection, this Contract may be
desmed null and void, and terminated without further order.

14. HIPAA BUSINESS ASSOCIATE ADDENDUM: The West Virginia State Government HIPAA Business Associate
Addendum (BAA), approved by the Attorney General, and available online at the Purchasing Division’s web site
(htip:fiwwrw.state.wv.us/admin/purchase/vre/hipaahtm) is hereby made part of the agreement. Provided that,
the Agency meets the definition of a Cover Entity (45 CFR §180.108) and will be disclosing Protected Health
Information (45 GFR §160.103) to the vendor.

15, WEST VIRGINIA ALCOHOL & DRUG-FREE WORKPLACE ACT: If this Contract constitutes a public improvement
construction coniract as set forth in Article 1D, Chapter 21 of the West Virginia Code {("The West Virginia Alcohol
and Drug-Free Workplace Act’), then the following language shall hereby become part of this Contract: “"The
contractor and its subcontractors shall implement and maintain a written drug-free workplace policy in compliance
with the West Virginia Alcohol and Drug-Free Workplace Act, as set forth in Arficle 1D, Chapter 21 of the West
Virginia Code.  The contractor and its subcontractors shall provide a sworn statement in writing, under the
penalties of perjury, that they maintain a valid drug-free work place policy in compliance with the West Virginia
and Drug-Free Workplace Act, [t is understood and agreed that this Coniract-shall be cancelled by the awarding
authority i the Contractor: 1} Fails to implement its drug-free workplace policy, 2) Falls to provide information
regarding implementation of the contractor's drug-free workplace policy at the request of the public authority; or
3) Provides to the public authority false information regarding the contractor's drug-free workplace policy."

INSTRUCTIONS TO BIDDERS

1. Use the quotation forms provided by the Purchasing Division.

2, SPECIEICATIONS: ltems offered must be In compliance with the specifications. Any deviation from the
specifications must be clearly indicated I:R( the bidder. Altlernates offered by the bidder as EQUAL fo the
specifications must be clearly defined. bidder offering an alternate should attach complete spacifications
and Iiterature to the bid. The Purchasing Division may walve minor deviations to specifications.

3. Complete all sections of the quotation form.
4, Unit prices shall prevail in case of discrepancy.

5. All quotations are considered F.O.B. destination unless aliernate shipping terms are clearly identified in the
quotation,

6. BID SUBMISSION: All quotations must be delivered by the bidder to the office listed below prior to the date and time
of the bid opening. Fallure of the bidder o deliver the quotations on time will result in bid disqualifications:
Depariment of Administration, Purchasing Division, 2019 Washington Sireet East, P.O. Box 50130,
Charleston, WV 25305-0130

Rew. 7108



CHASE €y

Chase Equipment Leasing Inc.

1300 E. Ninth Street, 13th Floor

Cleveland OH 44114

Tel: 216-781-2662 Fax: 216-781-2084 Michael T, Sommerfeld
E-Mail: michael.t.sommerfeld@chase.com Vice President

State of West Virginia
Request for Quotation - RFQ # FAR960045
$20,000,000.00 TAX EXEMPT FINANCING PROPQOSAL

October 20, 2008

Ms. Krista Ferrell

Senior Buyer

State of West Virginia
Department of Administration
Purchasing Division

Building 15

2019 Washington Street, East
Charleston WY 25305-0130

Dear Krista:

Chase Equipment Leasing Inc. for itself, its successors, and assigns, is pleased to submit the following
Lease proposal for your review and consideration. This letter is a proposal only and is contingent upon
all parties compliance with the requirements of the internal Revenue Code of 1986, as amended. In
addition, all applicable state laws related to Lessee’s ability to enter into a tax-exempt lease-purchase
financing for the intended purposes. This is for discussion purposes only and the terms and provisions
are subject, among other things, to approval in accordance with Lessor's internal procedures, as well as
certain additional conditions as set forth in the following.

TRANSACTION: Fixed-rate, fully amortizing, tax-exempt lease-purchase
agreement (“Agreement”).

LESSOR: Chase Equipment Leasing Inc. (CEL)

LESSEE: State of West Virginia

LINE AMOUNT: Not to exceed $20,000,000.00 per year. (Note: Lessee agrees
not to fund more then $4,000,000 during the remaining
calendar year 2008).

NON BANK QUALIFIED: This proposal assumes that Lessee will issue more than $10

million in tax-exempt obligations this calendar year and that

Confidential information: not to be shared with third parties
©Z005 JPMorgan Chase & Co.
All rights reserved



October 20, 2008

Page 2
the Lessee will not designate this transaction as a “bank
qualified” tax-exempt obligation.
USE GF PROCEEDS/TITLE: To finance various essential use equipment. The legal title
shall vest with the Lessee during the term of the Agreement.
LOCATION OF EQUIPMENT: State of West Virginia
SECURITY INTEREST: CEL will obtain a lien on the financed equipment.
EXPECTED FINANCING TERM: Three (3), Four (4), and Five (5) or Seven (7) Years depending
on equipment.
PROPOSED LEASE RATE: See Chart below
LEASE COMMENCEMENT: Approximately November 15, 2008
PAYMENT FREQUENCY: Lessee will be required to make consecutive monthly payments
in arrears.
Financing Period | Index - 10/17/2G08 Discount/Premium Current Client
H.15/Bloomberg | Bloomberg “on from Index Rate
“on the run” the run” Index
SWAPS
3 Year 2 Year 2,8480% 1.55 4.41%
4 Year 3 Year 3.3090% 1.55 5.13%
5 Year 3 Year 3.3090% 1.55 5.13%
7 Year 5 Year 3.8710% 1.55 6.00%
PREPAYMENT OPTIONS: Prepayment is permitted in whole on any payment date,
subject to a “mark to market” calculation (make whole
provision). In the event CEL’s cost of funds increase between
the commencement date of the Agreement to the date of
prepayment, then no mark to market fee shall be due.
ADJUSTMENTS TO FIXED RENT: The above mentioned Interest Rates are Indicative Rates based

on the 10/17/2008 Bloomberg “on the run” Index. The final
rate will be set prior to funding and will be adjusted to then

Confidential information: not to be shared with third parties
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October 20, 2008
Page 3

current market conditions, Once set, the Interest Rate will
remain fixed for the Lease Term.

The rates will be adjusted based on the current Bloomberg
Financial Services Screen for the appropriate Index for “on the
run” interest rate SWAPS (As of 10/17 the rate index are
2.848%, 3.309%, 3.309%, 3.871% respectively). (Note these
rates are also published in the Federal Reserve H.15 Report
with a two day delay).

FUNDING OPTIONS: CELi offers the following funding options:
1. Direct Vendor Payment.
2. Escrow funding through J.P. Morgan Trust Company, NA from
which disbursements would be made to vendor(s) as requested
by Lessee.

ESCROW EARNINGS: Earnings will be to the benefit of the Lessee.
APPROPRIATIONS: The lease will be subject Lo annuatl appropriations.

USEFUL. LIFE; The State of West Virginia shall verify the useful life of all the
equipment financed.

MAINTENANCE & INSURANCE: All maintenance and insurance are the responsibility of Lessee.
Lessee shall bear all risk of loss or damage to the Equipment
and shall be responsible for keeping the Equipment insured
with companies satisfactory to Lessor and for such amounts as
required by Lessor. Lessor must be named as loss payee and
additional insured as appticable, on all insurance policies.
Evidence of such insurance must be satisfactory to Lessor.

DOCUMENTATION: Documentaticn shall be prepared by CEL or its counsel. Lessee
will be responsible for all counsel fees related to Lessee.

OTHER CONDITIONS: The Lessor shall have the sole right to accept or reject any
appendix or schedule to the Master Lease Purchase Agreement.

PROPOSAL EXPIRATION: This proposal, unless accepted, will expire at 3:00 pm EST,
October 31, 2008.

Confidential Information: not to be shared with third parties
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October 20, 2008
Page 4

Please feel free to contact me at (216) 781-2662 i you have any questions, or would like to discuss this
proposal in greater detail. Upon receipt of the accepted proposal, we will promptly begin the approval
process so that we may be in a position to finalize this transaction with you. Thank you for allowing us
to be of service!

Sincerely,

Mehad? j‘W

Michael T. Sommerfeld
Vice President

LESSEE: STATE OF WEST VIRGINIA

Accepted Date:

By:

Title:

Cc: George Sesock, JPMorgan Chase Bank, NA

Confidential Information: not to be shared with third parties
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