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Charles T. Maguire Bane of America Public Capital Corp

April 24, 2012

Krista Ferrell

Department of Administration
Purchasing Division

Building 15

2019 Washington, WV 25305-0130

Dear Ms. Ferrell,

Banc of America Public Capital Corporation ("BAPCC") on behalf of Bank of America, N.A. is pleased to
submit to you (“Lessee”) the lease financing proposal (the “Proposed Transaction™) described in the attached
Summary of Terms and Conditions (the "Term Sheet").

While we have conformed to the RFP request by using the required Rate Index, we have included an option for
the State to keep using the same index methodology we have in our current master lease. The existing rate index
better matches bank cost of funds so we can offer to extend it, with an adjustment to the index spread, and
provide the State a savings over the index requested in the new master lease,

Below is a comparison of the two indexes. The last column will show the differences in rates as of April 20",
PLEASE NOTICE SAVINGS IN RATE IN LAST COLUMN OF BOTH INDEX VERSIONS.

Proposed index based on this RFP:

H.15 Swap H.15 Swap | Discount/Premium | 4/20/2012
Term
(Yrs) Index (Yrs) Rate % to H.15 NBQ Rate
3 3 0.69% 169.54% 1.1698%
4 4 0.90% 139.87% 1.2588%
5 5 1.14% 120.66% 1.3755%
7 7 1.60% 101.63% 1.6260%

Alternative index presented as cost savings to State, similar to existing master lease index:

Index
H.15 Swap H.15 Swap Tax Exempt Adj Spread 4/20/2012
Term NBQ
(Yrs) Index (Yrs) Rate H.15 Rate (65%) (bps) Rate
3 2 0.57% 0.3705% 66.92 1.0397%
£ 2 0.57% 0.3705% 75.79 1.1284%
5 3 0.69% 0.4485% 79.63 1.2448% /S M
7 4 0.90% 0.5850% 90.92 1.4942% REC Lo 30 A U
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Since we already have the master lease in place with the State we are prepared to close quickly.

This letter and the Term Sheet (collectively, the “Proposal” or “Proposal Letter”) include only a brief description
of the principal terms of the Proposed Transaction, and are intended for discussion purposes only. This Proposal
Letter is not intended to and does not create any binding legal obligation on the part of either party. THIS
PROPOSAL LETTER IS NOT, AND IS NOT TO BE CONSTRUED AS, A COMMITMENT OR OFFER BY
BAPCC OR ANY RELATED ENTITY TO ENTER INTO THE PROPOSED TRANSACTION. BAPCC will
not be obligated to provide any financing until the satisfactory completion of its credit, legal and investment
approval process. The terms and conditions of this Proposal Letter shall be superseded by and shall no longer be
effective upon the execution and delivery of final legal documentation with respect to this Proposed Transaction.

This Proposal must be accepted on or before May 11, 2012 in order for BAPCC to proceed with its
consideration of the Proposed Transaction. To accept this proposal, please sign the enclosed copy of this letter
and return it, by no later than May 11, 2012 to:

Banc of America Public Capital Corp
1111 E. Main Street, 18" Floor
Richmond, VA 23832

P - 804-788-3345

F — 804-788-3432

We appreciate this opportunity to present Bank of America.

Very truly yours,

Senior Vice Presidént

The undersigned, by its authorized representative below, accepts the above proposal, agrees to furnish Lessor, its
successors and assigns, any information relating to the business or financial condition of Lessee or its affiliates,
and authorizes Lessor, Bank of America N.A. and their affiliates to disclose to, discuss with and distribute such
information (and any information they may already have) to any other affiliates or proposed assignees or
successors of Lessor.

By:

Title:

Date:

West Virginia
Banc of America Public Capital Corp



Date:
Lessee:
Lessor:

Equipment:

Lease
Structure:

Availability:

Maximum

Funding:

Index:

Alternative
Index:

SUMMARY OF TERMS AND CONDITIONS

April 24, 2012

State of West Virginia — Purchasing Division of the Department of Administration

Banc of America Public Capital Corp or its designee ("Lessor")

Essential use assets subject to BAPCC approval.

This Lease is a lease intended as a NON-BANK QUALIFIED security transaction; all tax
benefits will remain with Lessee; the lease will be a net financial lease, and all expenses,
including (but not limited to) insurance, maintenance, and taxes, will be for the account of
Lessee.

The proposed line of credit will be in place for one (1) year, but may be extended for two (2)
one (1) year extensions subject to mutual agreement.

$25,000,000.

Any funding will be based on the following formula which will be good for one year from date

of proposal, after which time it will be adjusted subject to the mutual agreement of both
parties:

H.15 Swap H.15 Swap | Discount/Premium
Term
(Yrs) Index (Yrs) Rate % to H.15
3 3 0.69% 169.54%
4 4 0.90% 139.87%
5 5 1.14% 120.66%
7 7 1.60% 101.63%

The following index is presented as an alternative index that provides a cost savings to Lessee:

Index
H.15 Swap H.15 Swap Tax Exempt Adj Spread
Term
(Yrs) Index (Yrs) Rate H.15 Rate (65%) (bps)
3 2 0.57% 0.3705% 66.92
4 2 0.57% 0.3705% 75.79
5 3 0.69% 0.4485% 79.63
7 4 0.90% 0.5850% 90.92

West Virginia

Banc of America Public Capital Corp



Governmental

Entity Lease:

The Base Rent installments are calculated on the assumptions, and Lessee will represent, that
Lessee is a state or political subdivision of a state within the meaning of Section 103(c) of the
Internal Revenue Code (the "Code"), that this transaction will constitute an obligation of
Lessee within the meaning of Section 103(a) of the Code, notwithstanding Section 103(b) of
the Code. Lessee shall provide Lessor with such evidence as Lessor may request to
substantiate and maintain such tax status.

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

Non-Appropriation

Termination:

Expenses:

Escrow
Account:

Documents:

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

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

If Lessee so desires, subject to compliance with applicable regulations under the Internal
Revenue Code, including, but not limited to arbitrage regulations, the proceeds of the Lease
may be deposited in an escrow acceptable to Lessor, and disbursements made therefrom to pay
for Equipment upon the execution and delivery of an acceptance certificate (and related
documents) by Lessee and approved by Lessor,

Lease documents in form and substance satisfactory to Lessor and its local counsel must be
executed and delivered. If Lessor requests, Lessee will also furnish duly executed landlord and
mortgage waivers and supporting information. Lessee will also provide board resolutions,
incumbency certificates and other documentation required by Lessor.

West Virginia

Banc of America Public Capital Corp



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

The Vendor shall pay any applicable sales, use, or personal property taxes arising out of this contract
and the transactions contemplated thereby. Any other taxes levied upon this contratft, the transaction,
the equipment, or services delivered pursuant hereto shall be borne by the contractor. It is clearly
understood that the State of West Virginia is exempt from any taxes regarding performance of the scope
of work of this contract.

Section 4: Cost Sheet

Bidders are asked to complete 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
0

3 Year Financing Term / (a 7 i A

4 Year Financing Term 139.%577°/

5 Year Financing Term [2o.60"%

7 Year Financing Term [el. 632

Section 5: Attachments

Attachment A: State of West Virginia Master Lease Purchase Financing Agreement including
Appendices and Attachments to Appendices.

Attachment B: State of West Virginia Master Lease Program Blanket Purchase Order
Attachment C: State of West Virginia Master Lease Program Submission Form
Attachment E: Listing of State Equipment Financed from 2009-March 2012

Attachment F: Selected Interest Rate Schedule (Federal Reserve in Publication H.15)




STATE OF WEST VIRGINIA MASTER LEASE
PURCHASE FINANCING AGREEMENT

THIS MASTER LEASE PURCHASE FINANCING AGREEMENT, made this___ day
of ) =20 , by and between
(“Lessor™), and the PURCHASING DIVISION OF THE DEPARTMENT OF
ADMINISTRATION of the State of West Virginia (“Purchasing””), on behalf of the Lessees
specified in the attached appendices (“Lessee” or “Lessees™).

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

Pursuant to the provisions of Chapter SA of the West Virginia Code, Purchasing, on
behalf of the Lessees specified in the attached appendices, as body politics duly organized and
existing under the laws of the State of West Virginia, agrees to lease from Lessor the various
items of equipment specified in each appendix ("Equipment"), and Lessor, as specified above,
agrees to lease to Lessees the Equipment in accordance with the terms and conditions of this
Master Lease Purchase Financing Agreement (“Lease"). Upon execution, this Lease is binding
on and enforceable against Lessor and Lessees in accordance with its terms.

This Lease will control each financing completed, and an appendix evidencing each
financing will be issued through a separate purchase order for each user agency referencing the
Lease (an “Appendix” or “Appendices™). As each agency has its own various accounts, a
separate Appendix and purchase order must be issued for each financing. The Lessor shall have
the sole right to accept or reject an Appendix to the Lease.

Several items for an agency may be combined into one Appendix. Therefore, funds for
certain Appendices may need to be escrowed, while in other cases no escrow will be needed.
Lessor must be able provide escrowed funds or offer an alternative acceptable to Purchasing and
Lessee.

2. Covenants of Lessor

Lessor, and any assignee of Lessor, shall allow Lessees to quietly have, hold and enjoy
the Equipment, without suit, trouble or hindrance from Lessor during the term of this Lease,
except as expressly set forth in this Lease.

3. Covenants of Lessees

Lessees are not prohibited by the Constitution or laws of the State of West Virginia from
entering into this Lease. No approval, consent or withholding of objection is required from any
governmental authority not a signatory to this Lease with respect to the performance or
obligations of Lessees under this Lease. This Lease will not violate any judgment, law or
* regulation applicable to Lessees or result in any breach of] or constitute a default under, or result

1




Department of Admin
Purchasing Division

State of West Virginia

istration

2019 Washington Street East
Post Office Box 50130

Request for
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Quotation

FAR120000

*¥520104321

RICHMOND VA

804-788-3345
BANC OF AMERICA PUBLIC CAPITAL
|BANK OF AMERICA CENTER

11111 E MAIN ST 18TH FLOOR
23219-3500

Charleston, WV 25305-0130

KRISTA FERRELL
304-558-2596

CHARLESTON, WV
25305-1510

{DEPARTMENT OF ADMINISTRATION
5| FINANCIAL ACCOUNTING AND
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2101 WASHINGTON ST E

304-558-4083
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GENERAL TERMS & CONDITIONS
REQUEST FOR QUOTATION (RFQ) AND REQUEST FOR PROPOSAL (RFP)

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

4. All services performed or goods delivered under State Purchase Order/Contracts are to be continued 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.

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

6. Interest may—be paid for late payment in accordance with the West Virginia Code.

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

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

9. The Director of Purchasing may cancel any Purchase Order/Contract upon 30 days written notice to the seller.

10. The laws of the State of West Virginia and the Legislative Rules of the Purchasing Division shall govern the
purchasing process.

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

12. BANKRUPTCY: In the event the vendor/contractor files for bankruptcy protection, the State may deem
this contract null and void, and terminate such contract without further order.

13. HIPAA BUSINESS ASSOCIATE ADDENDUM: The West Virginia State Government HIPAA Business Associate
Addendum (BAA), approved by the Attorney General, is available online at www.state.wv.us/admin/purchase/vrc/hipaa.html
and is hereby made part of the agreement provided that the Agency meets the definition of a Cover Entity
(45 CFR §160.103) and will be disclosing Protected Health Information (45 CFR §160.103) to the vendor.

14. 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://iwww_state wv.us/admin/purchase/privacy/notice Confidentiality.pdf.

15. 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, incluing, but not limited to, the West Virginia Secretary
of State's Office, the West Virginia Tax Department, and the West Virginia Insurance Commission. 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.

16. 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 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 tenders the initial payment to the bidder.

| 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 material, supplies, equipment or
services and is in all respects fair and without collusion or Fraud. | further certify that | am authorized to sign
the certification on behalf of the bidder or this bid.

INSTRUCTIONS TO BIDDERS

1. Use the quotation forms provided by the Purchasing Division. Complete all sections of the quotation form.

2. ltems offered must be in compliance with the specifications. Any deviation from the specifications must be clearly
indicated by the bidder. Alternates offered by the bidder as EQUAL to the specifications must be clearly
defined. A bidder offering an alternate should attach complete specifications and literature to the bid. The
Purchasing Division may waive minor deviations to specifications. ,

3. Unit prices shall prevail in case of discrepancy. All quotations are considered F.O.B. destination unless alternate
shipping terms are clearly identified in the quotation.

4. 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 to deliver the quotations on time will result in bid disqualifications: Department of
Administration, Purchasing Division, 2019 Washington Street East, P.O. Box 50130, Charleston, WV 25305-0130

5. Communication during the solicitation, bid, evaluation or award periods, except through the Purchasing Division,
is strictly prohibited (W.Va. C.S.R. §148-1-6.6).

Rev. 11/09/11
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Purchasing Division
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Post Office Box 50130
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State of West Virginia .
Quotation

Department of Administration
Purchasing Division

2019 Washington Street East - ADDRESS CORAESPONDENCET
Post Office Box 50130

Charleston, WV 25305-0130 KRISTA FERRELL
304-558-2596

*¥520104321 804-788-3345

| BANC OF AMERICA PUBLIC CAPITAL
{BANK OF AMERICA CENTER

11111 E MAIN ST 18TH FLOOR
RICHMOND VA 23219-3500

DEPARTMENT OF ADMINISTRATION

5| FINANCIAL ACCOUNTING AND

41 REPORTING SECTION

2101 WASHINGTON ST E

CHARLESTON, WV
25305-1510

304-558-4083

. DATE PRINTED -

04/04/2012
BID OPENING DATE:

04/26/2012 BID QPENTNG TIME 01:30PM

CHARLESTON, WV 2%305-0130

i |
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G YOUR BID:
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SEALED BID

BUYER: KRISTA FERRELL-FILE 21

RFQ. NO.: FAR120000

BID OPENING DATE: 04/26/2012

BID OPENING TIME: 1:30 PM
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TO CONTACT YQU REQARDIN
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WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPACE ABOVE LABELED 'VENDOR'




ki State of West Virginia FAR120000
VENDOR PREFERENCE CERTIFICATE

Certification and application* is hereby made for Preference in accordance with West Virginia Code, §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 bid)
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 Virginia 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 preced-
ing the date of this certification; or,

Bidder is a partnership, association or 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 of this certification; or 80% of the
ownership interest of Bidder is held by anotherindividual, 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,

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 employees
working on the project being bid are residents of West Virginia who have resided in the state continuously for the two years
immediately preceding submission of this bid; or,

| M

2

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 its 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 employees are residents of West Virginia who have resided in the state
continuously for the two years immediately preceding submission of this bid; or,

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

Application is made for 3.5% resident vendor preference who is a veteran for the reason checked:

Bidder is an individual resident vendor who is a 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
submitted; or,

6. Application is made for 3.5% resident vendor preference who is 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 commodities or completing 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 who have resided in the state continuously for the two immediately preceding years.

!F"’P

Bidder understands if the Secretary of Revenue determines that a Bidder receiving preference has failed to continue to meet the
requirements for such preference, the Secretary may order the Director of Purchasing to: (a) reject the bid; or (b) assess a penalty
against such Bidder in an amount not to exceed 5% of the bid amount and that such penalty will be paid to the contracting agency
or deducted from any unpaid 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 Department of Revenue to disclose to the Director 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 Tax Commissioner to be confidential.

Under penalty of law for false swearing (West Virginia Code, §61-5-3), Bidder hereby certifies that this certificate is true
and accurate in all respects; and that if a contract is issued to Bidder and if an hing contained within this certificate
changes during the term of the contract, Bidder will notify the Purchasing sion in writing immediately.

Bidder: ”‘//)L "ﬂﬂ /(‘fcz ¢ Signed: / *7’%’”‘/
Date: é‘ﬂ(@ ¥ /l'///‘-"' Title: / S, ?/

*Check any combination of preference consideration(s) indicated above, which you are entitled fo receive.




rrane. FAR120000

STATE OF WEST VIRGINIA
Purchasing Division

PURCHASING AFFIDAVIT

West Virginia Code §5A-3-10a states: 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 to the
vendor or prospective vendor is a debtor and the debt owed is an amount greater than one thousand dollars in the
aggregate.

DEFINITIONS:

“Debt” means any assessment, premium, penalty, fine, tax or other amount of money owed to the state or any of its
political subdivisions because of a judgment, fine, permit violation, license assessment, defaulted workers' compensation
premium, penalty or other assessment presently delinquent or due and required to be paid to the state or any of its
political subdivisions, including any interest or additional penalties accrued thereon.

“Debtor” means any individual, corporation, partnership, association, limited liability company or any other form or
business association owing a debt to the state or any of its political subdivisions. “Political subdivision” means any county
commission; municipality; county board of education; any instrumentality established by a county or municipality; any
separate corporation or instrumentality established by one or more counties or municipalities, as permiﬁed by law; or any
public body charged by law with the performance of a government function or whose jurisdiction is coextensive with one
or more counties or municipalities. “Related party” means a party, whether an individual, corporation, partnership,
association, limited liability company or any other form or business association or other entity whatsoever, related to any
vendor by blood, marriage, ownership or contract through which the party has a relationship of ownership or other interest
with the vendor so that the party will actually or by effect receive or control a portion of the benefit, profit or other
consideration from performance of a vendor contract with the party receiving an amount that meets or exceed five percent
of the total contract amount.

EXCEPTION: The prohibition of this section does not apply where a vendor has contested any tax administered pursuant
to chapter eleven of this code, workers' compensation premium, permit fee or environmental fee or assessment and the
matter has not become final or where the vendor has entered into a payment plan or agreement and the vendor is not in
default of any of the provisions of such plan or agreement.

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.

WITNESS THE FOL I?VING SIGNATURE
Vendor's Name: e Q ! M‘/( (G

Authorized S{gnature / 7“2//4 g /f/%/ A Date: Lé/ Z Lf// /2

State of \‘ ‘MUL&(L 5

e«j@; Qx clapaond , to-wit:

Taken, subscribed, and sworn to before me thisaﬂ day of (‘U“lﬁn ) , 20&
My Commission expires () \\‘ A\ \,’QC N\ .20\

AFFIX SEAL HERE | NOTARY PUBLIC s
| PR
%?Hf 303583

Purchasing Affidavit (Revised 12/15/09)



