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

1. Awards wili be made in the best inlerest of the State of West Virginia.
2. The State may acceptor reject in part, 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 peid the required $125 foe, .

5. All services petformed or goods delivered under State Purchase QOrdet/Contracts are fo be continued for the
term of the Purchase Order/Confracts, contingent upen funds being appropriated by the Legislature or otherwise
being made avallable. In the event funds are not appropriated or otherwise available for these services or
geods, this Purchase Order/Confract becomes void and of no effect after June 30,

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

7. Interest may be paid for iate 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 Virginla Is exempt from {ederal and state 1axes and will not pay or reimburse such taxes,

10. The Director of Purchasing may cancet any Purchase Order/Contract upon 30 days written notice to the seler,

41, The laws of the State of West Virginia and the Legislalive Rules of the Purchasing Divislon shall govern
all ri}:mts and dufles under the Contract, including without [limitalion the validity of this Purchase
Order/Coniract.

12. Any reference to automatic renewal is hereby deleted. The Contract may be renewed only upon mutual writien
agreement of the parties.

13, BANKRUPTCY: In the event the vendorcontractor files for bankrupley prétecﬁon, this Contract may be
deemned hull and void, and terminated without further order.

14, HIPAA BUSINESS ASSCCIATE ADDENDUM: The West Virginia State Government HIPAA Business Associale
Addendum (BAA), approved by the Atforney General, and available online at the Purchasing Division's web site
(http:/mww,state,wv.us/admin/purchase/vrc/hipaa.him) is hereby made part of the agreement  Provided that,
the Agency meels the definition of a Cover Enfity (45 CFR §160.1038) and will be disclosing Protected Health
Information {45 CFR §160.103) 1o the vendor.

15, WEST VIRGINIA ALCOHOL & DRUG-FREE WORKPLAGE ACT: If this Contract constilutes a public improvement
construction confract as set forth in Article 1D, Chapler 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: "Ths
contrastor and its subcontractors shall implement and maintain a wiitten drug-free workplace policy in compliance
with the West Virginia Alcohol and Drug-Free Workplace Act, as set forth in Article 1D, Chapter 21 of the Wast
Virginia Code.  The confracior and its subcontraciors shall provide a sworn statement in writing, under the
pehalties of perjury, that they maintain a valid drug-free work plase policy in compliance with the West Virginia
and Drug-Free Workplace Act. It is understood and agreed that this Contract shall be cancelled by the awarding
authorlty If the Contractor: 1) Fails to implement its drug-free workplace policy; 2) Fails o provide information
regarding implementation of the contractor's drug-free workplace policy at the request of the public authorily; or
3) Provides o the public authority faise information regarding the contractor's drug-free workplace policy.”

INSTRUCTIONS TO BIDDERS

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

2. SPECIFICATIONS: liems offered must be jn compllance with the specifications. Any devialion from the
specifications must be clearly indicated by the hidder. Altemates offered by the bidder as EQUAL to the
specifications must be clearly defined. A bidder offering an aliernale should attach complete specifications
and literature to the bid. The Purchasing Division may waive minor deviations to specifications.

3. Complete all sections of the quotation farm.

4. Unit prices shail prevail in case of discrepancy.

5, All quotations are considered F.O.B. destination unless alternate shipping ferms are clearly identified in the
guotalion.

6. BID SUBMISSION: All quotations must be delivered by the bidder to the office iisted below prior to the date and time
of the bikd opening. Failure of ithe bidder to deliver the quotations on fime will result in bid disqualifications:
Depariment of Adminisiration, Purchasing Division, 2018 Washington BSirest East, P.O. Box 50130,
Charleston, WV 25305-0130

Rev., J01/08



RFQ COPY

OHZ- Sy

Cleve landd o

State of West Virginia
Departiment of Administration
Purchasing Division

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

TYPE NAME/ADDRESS HERE

Clhiege. Equ, pmeat LECLS‘Mé/

13ob 8. Auavh S, 13 Floon—

L/LHEL[

Request fOI‘ 5 EECEMUINIBE R o oA aaots o ) ) 230RanEes
Quotation FAR960055 2
A S S O R E SR DN D BN G R T A S BTG

KRISTA FERRELL
206-BE8-259¢

DEPARTMENT OF ADMINISTRATION
FINANCIAL ACCOUNTING AND
REPORTING SECTION
2101 WASHINGTON ST E
CHARLESTON, #WvV
25305-1510 3045~558-4085

ED

02/85/2009

B1D OPENING DATE! 0271872009

BID OPENING TIME 01:30PM

BRDER.

A SIGNED BI
DEPART
PURCHA
BUILDI

2019 W
CHARLE

THE BID $HO
THE ENVELOP

SEALED BID

BUYER:

RFQ. NO.

0

BI1D OPENING

BEID OPENING

PLEASE PROV
TO CONTACT

NG

NOTIICE

D MUST| BE SUBMITTED ToO:

MENT OF ADMINISTRATION
SING DIVISION

15

ASHING[TON S(TREET, EAST
STON, WV 25305-0130

ULD CONTAIN THIS INFORMATION ON THE FACE OF
El OR THE BID MAY NOT BE CONSIDERED:

K|

FIAR960G55
DATE : g2/18/72009
FIME: 1:30 PM

IDE A FAX NUMBER IN
Y0U REGARDINEG YOUR BID:

RISTA FERRELL-FILE 21

CASE IT IS NECESSARY

o L 7

TELEPHD:«E;“LJ 7&' 3669\ IDA‘TE Z_/Zgldﬂ‘

"Viee fees ok

FEIN

3i-09032739

ADDRESS CHANGES TO BE NOTED ABOVE

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



State of West Virginia Request for

. ﬁa:m e R e
Department of Administration  Quotation EARD40055 3
Purchasing Division . ; :
2018 Washington Street East T EORAESPONDERCETOR
Post Office Box 50130
Charleston, WV 25305-0130 RISTA FERRELL
306-~-BRB-2Hh04
RFQ COPY
TYPE NAME/ADDRESS HERE DEPARTMENT OF ADMINISTRATION
. . FINANCIAL ACCOUNTING AND
Chase Equigmant Leasise REPORTING SECTION
0 2 - Sy g 2101 WASHINGTON ST E
300 L. g4, S+ j2th Tlun | CHARLESTON, wv
C)eredant t ’ - 25305-1510 304-558-64083
eland o Uy iy
02/03/2009

BID OPENING DATE:

2/18/2009 BID OPENING TIME 61:50PHM

CONTACT PERSON (PLEASE[ PRINT CLEARLY):

e e wm ae mn b e e [ e b w e b e dm e v e e e P v e A L W e W R A e e

pexxxxx®  THIS IS THE END OF RFQ FAR960[055 x%xxx%x% TOTAL:

e e S T TS G CONG N

Mg T v S ™5 16781 2662 2[22/05

e Presidenh 9 (- 5703739 ADDRESS CHANGES TO BE NOTED ABOVE
WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS |N SPACE ABOVE LABELED VENDOR'




23

RFQ #: FAR
Cost Sheet

Bidders are asked to completed the below Costing Table. Vendors failing to
complete this section in its entirety may be disqualified as the submitted bid
may not be able to be evaluated.

Financing Period Discount/Premium from H,15
3 Year Financing Termfbé( . (

4 Year Financing Term N A

5 Yeat Financing Term LN/ 1

7 Yeat Financing Term \‘ N f/ [)

Total :

The above Index amounts will remain fixed duting the term of the Agreement
and any renewal or extension thereof.

X See @\zuaéj Cost St



RFQ #: FAR960055
Cost Sheet

Bidders ate asked to completed the below Costing Table. Vendors failing to
complete this section in its entirety may be disqualified as the submitted bid
may not be able to be evaluated.

State Agencies:

Financing Period * Discount/ Premium from H.15

3 Year Financing Term dye 1S Swigs X .43 + 746 = 3 Y32/

4 Year Financing Term Sne Mo IS Swiaps X o483 F 260 - T &c o

5 Year Financing Term Swa B[S Swes x o463 + 2.85 - 4 .ip ;

7 Year Financing Term S e HIS SWAPS X« 63 3 pp - Ll
‘ T ksSE gy

Total : NA

The above Index amounts will remain fixed duting the tetm of the Agreement

and any renewal or extension thereof,

Indirect State Agencies:

Financing Period fﬂ/ Discount/Premivm from H.15

3 Year Financing Term 2y H. N Swmfﬁ 5 063 {’4,5’0 = &£.53 D/0

4 Yeat Financing Term oye BUIS SWrgs X0 62t Y50 = ooy y

5 Yeat Financing Term Sqp W 1T SwaeS X e 3+ 5 = ¢ gDJ/D

7 Yeas Financing Tetm Sya H IS SlheS Keb? + S po - — @
| 52 2 T g o

©

The above Index amounts will remain fixed during the tetm of the Agreement
and any renewal or extension thereof.

**Evaluation will be based on Total Discount/Premium from H.15 for State
Agencies.

| & Sue MQO(A@J WDW?"” | et 7@& Coripl-cte

7L-e.r2,M + 0(’)/\57( t ‘JL‘G.'&&'"
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Rav, {6/08

State of West Virginia
VENDOR PREFERENCE CERTIFICATE

Certification and application* is hereby made for Preference in accordance with Wes# Virginia Codle, §5A-3-37. {Does not apply to
construction contracts). West Virginia Code, §5A-3-37, provides an opportunity for qualifying vendors to request (at the time of bict)
preference for their residency status. Such preference is an evaluation method only and will be applied only to the cost bid in
accordance with the West Virginla Code. This certificate for application is to be used to request such preference. The Purchasing
Division will make the determination of the Resident Vendor Preference, if applicable,

1. Application is made for 2.5% resident vendor preference for the reason checked:

Bidder is an individual resident vendor and has resided continuously in West Virginia for four (4) years immediately precad-
ing the date of this certification; or,

Bidder is a partnership, association of corporation resident vendor and has maintained its headquarters or principal place of
business continuously in West Virginia for four (4) years immediately preceding the date ofthis certification; or 80% of the
ownership inferest of Bidder is held by another individual, partnership, association or corporation resident vendor who has
maintained its headquarters or principal place of business continuously in West Virginia for four (4) years immediately
preceding the date of this certification; or,

Bidder is a nonresident vendor which has an affiliate or subsidiary which employs a minimum of one hundred state residents
and which has maintained its headquarters or principal place of business within West Virginia continuously for the four (4)
years immediately preceding the date of this certification; or,

JESS—

2. Application is made for 2.5% resident vendor preference for the reason checked:
Bidder is a resident vendor who certifies that, during the life of the contract, on average at least 75% of the employess
working on the project being bid are residents of West Virginia who have resided in the state continuously for the two vears
immediately preceding submission of this bid: or,

3. Application is made for 2.5% resident vendor preference for the reason checked:
Bidder is a nonresident vendor employing a minimum of one hundred state residents or is a nonresident vendor with an
affiliate or subsidiary which maintains jts headquarters or principal place of business within West Virginia employing a
minimum of one hundred state residents who certifies that, during the life of the contract, on average at least 75% of the
employees or Bidder's affiliate’s or subsidiary’s employess are residents of West Virginia who have resided In the state
continuously for the two years immediately preceding submission of this bid; or,

4, Application is made for 5% resident vendor preference for the reason checked:
Bidder meets either the reguirement of both subdivisions {1yand (2) or subdivision (1) and (3) as stated above; o,

5. Application is made for 3.6% resident vendor preference who is a veteran for the reason checked:
Bidder is an individual resident vendor who is & veteran of the United States armed forces, the reserves or the National Guard
and has resided in West Virginia continuously for the four years immediately preceding the date on which the bid Is
submited: or,
Appiication is made for 3.5% resident vendor preference who s a veteran for the reason checked:

[ >

Bidder is a resident vendor who is a veteran of the United States armed forces, the reserves or the National Guard, if, for
purposes of producing or distributing the cormmodities orcompleting the project which is the subject of the vendor's bid and
continuously over the entire term of the project, on average at least seventy-five percent of the vendor's employees are
residents of West Virginia whe have resided in the state contin uously for the two immediately preceding years.

Bidder understands if the Secretary of Revenue determines that a Bidder receiving preference has failed fo continue to meet the
requirsrnents for such preference, the Secretary may orderthe Director of Purchasing to: (a) reject the bid; or (b) assess a penalty
against such Bidder in an amount not fo exceed 5% of the bid amount and that such penalty will be paid to the contracting agency
or deducted from any unpald balance on the contract or purchase order.

By submission of this certificate, Bidder agrees to disclose any reasonably requested Information to the Purchasing Division and
authorizes the Depariment of Revenue to disclose fo the Dirsctor of Purchasing appropriate information verifying that Bidder has paid
the required business taxes, provided that such information does not contain the amounts of taxes paid nor any other information
deemed by the Tex Commissioner to be confidential.

Under penalty of law for false swearing {West Virginia Code, §61-5-3), Bidder hereby certifies that this cettificate is frue
and accurate in all respects; and that If a contract is issued to Bidder and If anything contained within this certificate
changes during the term of the contract, Bidder will notify the Purchasing Division in writing immediately.

siader: Chose Equipmedt Lewsie,  sgnes UM .
owes___2(2.3/09) U e Uik fresded U

“Check any combination of prefefence consideration(s) indicated above, which you are entitled to receive.

58
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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 refated party to the vendor or prospective vendor is a debtor and the debt owed is an armount
greater than one thousand dollars in the aggregate.

PUBLIC IMPROVEMENT CONTRACTS & DRUG-FREE WORKPLACE ACT:

If this is a solicitation for a public improvement construction confract, the vendor, by its signature below, affirms
that it has a written plan for a drug-free workplace policy In compliance with Article 1D, Chapter 21 of the West
Virginia Code. The vendor must make said affirmation with its bid submission. Further, 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 compliance 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
subcontractor, compliance with Section 5, Arficle 1D, Chapter 21 of the West Virginia Code may take 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 to the state of West Virginia all rights, title and interest
in and to all causes of action it may now or hereafter acquire under the antitrust laws of the United States and
the state of West Virginia for price fixing and/or unreasonable restraints of frade retating 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 tenders the initial payment to the bidder.

F certify 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 respects fair and without coliusion or fraud. | further certify that i am
authorized to sign the certification 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 focal laws and
requirements by any state or local agency of West Virginia, including, but not limited to, the West Virginia
Secretary of State’s Office, the West Virginia Tax Department, West Virginia Insurance Commission, or any
other state agencies or political subdivision. Furthermore, the vendor must provide all necessary releases to
obtain information to 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 disclose to 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. Vendor further agrees to comply with the Confidentiality Policies and
Information Security Accountability Requirements, set forth in http:/fwww.state. wv.usfadmin/purchase/privacy/
noticeConfidentiatity.pdf,

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

Vendor's Name: (. .,LZQ S ng‘p W'\j— /fec’-g)"’%'(_ 1
Authorized Signature: _ Al 1o [ /l// e iy (/4( J%/U Date: 7// Z?/ d‘;ﬂ

Purchasing Affidavit (Revised 01/01/08}



Chase Equipment Leasing Inc.
1300 E. Ninth Street, 13th Floor

Cleveland OH 44114

Tel: 216-781-2662 Fax: 216-781-2084
E-Mail: michael.t.sommerfeld@chase.com

February 23, 2009

Ms. Krista Ferrell
Senior Buyer
State of West Virginia

Department of Administration

Purchasing Division
Building 15

2019 Washington Street, East
Charleston WV 25305-0130

Dear Krista:

CHASE &

Michael T, Sommerfeld
Vice President

State of West Virginia

Request for Quotation - RFQ # FAR960055
$20,000,000.00 TAX EXEMPT FINANCING PROPOSAL

Chase Equipment Leasing Inc. for itself, its parents and affiliates, 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 the Lessee’s 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:

LESSOR:

LLESSEE:

LINE AMOUNT:

NON BANK QUALIFIED;

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

Chase Equipment Leasing Inc. (CEL)

State of West Virginia {“Lessee” or “State™)

Not to exceed $20,000,000.00 per year

This proposal assumes that Lessee will issue more than $10
million in tax-exempt obligations this calendar year and that

the Lessee will not designate this transaction as a “bank
qualified” tax-exempt obligation.

Confidential Information: not to be shared with third parties

©2005 JPMorgan Chase & Co.
All rights reserved



February 23, 2009

Page 2

USE OF PROCEEDS/TITLE:

LOCATION OF EQUIPMENT:

SECURITY INTEREST:

EXPECTED FINANCING TERM:

PROPOSED LEASE RATE:

LEASE COMMENCEMENT:

PAYMENT FREQUENCY:

To finance various essential use equipment. The legal title
shall vest with the Lessee during the term of the Agreement.

State of West Virginia

CEL will obtain a first tien on the financed equipment.

Three (3), Four (4), and Five (5) or Seven {7) Years depending
on equipment.

See Chart below

Approximately March 15, 2009.

Lessee will be required to make consecutive monthly payments

in arrears.

Pricing Grid for State Agencies:

Financing Index - H.15 2/9/2009 Multiplied | Plus a SWAP spread | Current

Period SWAPS H.15 Weekly | by 63% adder Client Rate
Average

3 Year 2 Year 1.63% 1.02969 2.40 3.43%

4 Year 3 Year 1,99% 1.2537 2.60 3.85%

5 Year 3 Year 1.99% 1.2537 2.85 4,10%

7 Year 5 Year 2.51% 1.5813 3.00 4.58%

Pricing Grid for Indirect State Agencies (e.g., state colleges & universities):

Financing index - H.15 2/9/2009 Multiplied | Plus a SWAP spread | Current

Period SWAPS H.15 Weekly | by 63% adder Client Rate
Average

3 Year 2 Year 1.63% 1.02969 4.50 5.53%

4 Year 3 Year 1.99% 1.2537 4,80 6.05%

5 Year 3 Year 1.99% 1.2537 5.25 6.50%

7 Year 5 Year 2.51% 1.5813 5.60 7.18%

Confidential Information: not to be shared with third parties

@005 JPM Chase & Co.

Ali rights r::eg::ed = ° CHASE @




February 23, 2009
Page 3

PREPAYMENT OPTIONS:

ADJUSTMENTS TO FIXED RENT:

FUNDING OPTIONS:

ESCROW EARNINGS:

APPROPRIATIONS:

USEFUL LIFE:

MAINTENANCE:

DOCUMENTATION:

No prepayment shall be permitted during the first twenty-four
{24) months of each schedule/appendix. If no event of default
is continuing, upon 30 days written notice, Lessee shall have
the right to prepay the Lease in full on any payment date after
the second anniversary. No partial prepayments,

The Interest Rates(s) and related Payment(s) quoted here in
are based on current market rates as indicated by the 2, 3, & 5
Year Interest Rate Swap (“Index Rate”) as pubtished in the
Federal Reserve Statistical Release Report H.15 which rates
were 1.63%, 1.99% and 2.51% respectively as of 2/9/2009. For
every change (increase or decrease) in the Indexed Rate
between now and the Commencement Date, a corresponding
adjustment will be made to the Interest Rate/Payment to
maintain Lessor’s economics. The Final interest Rate/Payment
will be computed and agreed to 3 days prior to closing.

CEL! offers the following funding options:

1. Direct Vendor Payment.

2. Escrow funding through a mutually acceptable escrow agent
from which disbursements would be made to vendor(s) as
requested by Lessee.

Earnings will be to the benefit of the Lessee.
The lease will be subject to annual appropriations.

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

All maintenance is the responsibility of Lessee. Lessee shall
bear all risk of loss or damage to the Equipment and shall be
responsible for keeping the Equipment in good repair less
reasonable wear and tear from proper use. '

Documentation shail be prepared by CEL or its counsel, Lessee
witl be responsible for all outside counsel fees related to the
Lease. The Lessee & Lessor agree to reasonably negotiate the
following specific terms to the MLPFA upon award:
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Section 13 of the Master Lease must be modified to provide for
the following terms and conditions related to state and local
taxes: If any Taxes {as defined below} may now or hereafter be
imposed upon any Equipment, upon the ownership, leasing,
rental, sale, purchase, possession or use of any Equipment,
upon any Appendix, upon any lease payments or any other
payments due under any Appendix or upon any chattel interest
of Lessor in the Master Lease, any Appendix or any Equipment;
(a} each Lessee agrees to provide reasonable assistance to
Lessor in its endeavors to have such Taxes waived; and (b)
should such efforts be unsuccessful, Lessee agrees to reimburse
Lessor for any Taxes assessed upon and paid by Lessor promptly
upon Lessor’s written request for such payment. "Taxes" means
present and future taxes, levies, duties, assessments or other
governmental charges that are not based on the net income of
Lessor, whether they are assessed to or payable by the State, a
Lessee or Lessor, including, without limitation (a) sales, use,
excise, licensing, registration, titling, gross receipts, stamp and
personal property taxes, and (b} interest, penalties or fines on
any of the foregoing unless such interest, penalties or fines are
imposed as a direct result of Lessor’s negligence or misconduct,

Section 18 of the Master Lease must be modified to include the
following additional Events of Default: If the State or any
Lessee shall be in default (a) under any Appendix (i.e., cross
default among Appendices), or (b) under any other financing
agreement executed at any time with Lessor beyond any
applicable grace period in such financing agreement.

Section 21 of the Master Lease must be modified to provide for
the following terms and conditions related to escrow funding
arrangements: If Lessor is awarded the bid, then {a) an escrow
agent will be proposed by Lessor, subject to State’s approval
(not to be unreasonably withheld), (b} the State and such
escrow agent shall agree that the State grants Lessor a security
interest in the escrowed funds and any Qualified Investments to
secure the obligations of the State and any Lessee under the
applicable Appendix, and (c) the State and such escrow agent
shall agree that any interest and other earnings associated with
the escrowed funds and their Qualified Investments will be
reported to the IRS as being earned by the State,
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OTHER CONDITIONS: As provided at the end of the first paragraph of Section 2.1 of
the RFQ # FAR960055, the Lessor shall have the sole right to
accept or reject any appendix or schedule to the Master Lease
Purchase Financing Agreement.

ASSIGNMENT: This proposal assumes that the Lessor will assign each Appendix
under the Master Lease Purchase Financing Agreement to
JPMorgan Chase & Co.

PROPOSAL EXPIRATION: This proposal, unless accepted, will expire at 3:00 pm EST,

March 3, 2009.

You further acknowledge that Chase and its affitiates {(collectively, “Chase”) may, from time to time,
be providing debt financing, equity capital or other services (including financial advisory services) to
other companies in respect of which you may have conflicting interests regarding the transaction
described herein and otherwise. In return, Chase confirms that it will not use confidential information
obtained from you by virtue of the potential transaction contemplated by this proposal or our other
relationships with you in connection with the performance by Chase of such services for other
companies. You also acknowledge that Chase will not use in connection with the potential transaction
contemplated by this preliminary proposal, or furnish to you, confidential information obtained from
other companies.

RS Circular 230 Disclosure: JPMorgan Chase & Co. and its affiliates do not provide tax advice.
Accordingly, any discussion of U.S. tax matters contained herein (including any attachments) is not
intended or written to be used, and cannot be used, in connection with the promotion, marketing or
recommendation by anyone unaffiliated with JPMorgan Chase & Co. of any of the matters addressed
herein or for the purpose of avoiding U.S. tax-related penalties.

[The next page is the final page of this proposal.]
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Please feel free to contact me at (216) 781-2662 if 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,

Michar? j_w

Michael T. Sommerfeld
Vice President

LESSEE: STATE OF WEST VIRGINIA

Accepted Date:

By:
Title:

Cc: George Sesock, JPMorgan Chase Bank, NA
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