Charles T. Maguire
Senior Vice President
Government Equipment Finance

June 10, 2015

Guy L. Nisbet

Department of Administration

Purchasing Division

2019 Washington Street East

WV 25305-0130

Dear Mr. Nisbet,

Bankof America 2%
Merrill Lynch

Banc of America Public Capital Corp
VA2-300-18-02

1111 E. Main Street, 18th Floor
Richmond, VA 23219

Email: charles.maguire(@bankofametica.com
Tel: (804) 788-3345
Fax: (804) 788-3432

Banc of America Public Capital Corporation ("BAPCC") on behalf of Bank of America, N.A. is pleased to
submit to you (“Lesse¢”) 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 we have had in our current master lease since 2009. The existing rate
index better matches bank cost of funds so we can offer to extend it and provide the State a savings over the
index requested in the new master lease. " . ' ¥

]

Below is a comparison of the two indexes taken from the attached Exhibit A’s. The last column will show the
differences in rates as of week ending May 8, 2015. PLEASE NOTICE SAVINGS IN RATE IN LAST
COLUMN OF BOTH INDEX VERSIONS.

F G H Alternative Index
Interest Estimated Interest Interest Rate [nterest Based Off of
Rate Principal for Alternative Index we have
Evaluation used since 2009
0.011925 2,679,119 31,947.28 0.010293 27,576.17
| 0.013736 16,672,670 229,013.79 0.012100 ! 201,735.30
|
| 0.015264 733,291 11,193.23 0.013622 9.988.89
| 0.017212 1,780,846 30,652.17 0.015560 27,709.96
! Lotal Interest 302,806.47 | l 26701432 |
Savings G- 1 % - > N ]

#Bank of America Merrill Lynch” is the marketing name for the global banking and global markets businesses of Bank of America Corporation. Lending,
derivatives, Jeasing, equipment finance, and other commetcial banking activities are performed globally by banking affiliates of Bank of America
Corporation, including Bank of America, N.A., member FDIC, Securities, strategic advisory, and other investment banking activities are performed
globally by investment banking affiliates of Bank of America Corporation ("Investment Banking Afflliates”), including, in the United States, Merrill
Lynch, Pierce, Fenner & Smith incorporated and Metrill Lynch Professional Clearing Corp., both of which are registered broker-dealers and members of
SAPC, and, in other jurlsdictions, by locally registered entities. Merrill Lynch, Pierce, Fenner & Smith Incorporated and Merrill Lynch Professional
Clearing Corp. are registered as futures commission merchants with the CFTC and are members of the NFA. BAPCC is not a municipal advisor and Is not
subject to the fiduciary duty established in Section 15B{c){1} of the Securities Exchange Act of 1934, as amended, with respect to any municipal
financial product or issuance of municipal securities, The information provided in this document is not intended to be and should not be construed as
“advice” with the meaning Section 158 of the Securities Exchange Act of 1934 and the municipal adviscr rules of the SEC. Investment products offered
by Investment Banking Affiliates: Are Not FDIC Insured * May Lose Value = Are Not Bank Guaranteed. ©2015 Bank of America Corporation



Private

Placement: The proposed transaction is a private placement that will not require (i) any additional public
ongoing disclosure requirements, (ii) any additional public offering document generation
requirements, or (iii) any underwriting or related fees.

Market

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

USA Patriot Act

Compliance:  The Lessee acknowledges that pursuant to the requirements of the USA Patriot Act (Title III of
Pub. L. 107-56 (signed into law October 26, 2001)) (the "Patriot Act"), the Lessor is required
to obtain, verify and record information that identifies the Lessee, which information includes
the name and address of the Lessee and other information that will allow the Lessor to identify
the Lessee in accordance with the Patriot Act.

This proposal is submitted in response to your RFP, dated May 21, 2015. The contents of this proposal and any subsequent discussions
between us, including any and ail information, recommendations, opinions, indicative pricing, quotations and analysis with respect to any
municipal financial product or issuance of municipal securities, are provided to you in reliance upon the exemption provided for responses
to requests for proposals or qualifications under the municipal advisor rules (the “Rules”) of the Securities and Exchange Commission {240
CFR 15Bali-1 et seq.).

The Staff of the SEC’s Qffice of Municipal Securities has issued guidance which provides that, in order for a request for proposals to be
consistent with this exemption, if must (a} identify a particular objective, (b} be open for not more than a reasonable period of time (up 1o six
months being generally considered as reasonable}, and (c) involve a competitive process (such as by being provided to at least three
reasonably competitive market participants) or by being publicly posted to your official website. In submitting this proposal, we have relied
upon your compliance with this guidance.

In submitting this proposal, we are not ndertaking to act as a “municipal advisor” 1o you or any other person within the meaning of the
Rules. In connection with this proposal and the transactions described herein, we are not subject to, and we hereby disclaim, any fiduciary
duty to you or to any other person. We understand that you will consult with and rely on the advice of your own mnicipal, financial, tax,
legal and other advisors as and to the extent you deem necessary in connection with yowr evaluation of this proposal and the transactions
described herein.

Bank of America Merrill Lynch” is the marketing name for the global banking and global markets businesses of Bank of America Corporation. Lending,
derivatives, leasing, equipment ftnance, and other commercial banking activities are performed globally by banking affiliates of Bank of America
Corporation, inciuding Bank of America, N.A,, member FDIC. Securities, strategic advisory, and other investment banking activities are performed
globally by investment banking affiliates of Bank of America Corporation {“Investment Banking Affiliates”), including, in the United 5tates, Merrill
Lynch, Pierce, Fenner & Smith Incorporated and Merrill Lynch Professional Clearing Corp., both of which are registered broker-dealers and members of
SIPC, and, in other jurisdictions, by locally registerad entities. Merrill Lynch, Pierce, Fenner & Smith Incorporated and Merrill Lynch Professional
Clearing Corp. are registered as futures commisslon merchants with the CFTC and are members of the NFA. BAPCC is not @ municipal advisor and is not
subject to the fiduciary duty established in Sectlon 15B(c){1) of the Securities Exchange Act of 1934, as amended, with respect to any municipal
financial product or Issuance of municipal securities. The Information provided in this document Is hot intended to be and should not be construed as
#advice” with the meaning Section 15B of the Securities Exchange Act of 1934 and the municipal advisor rules of the SEC. Investment products offered
by Investment Banking Affiliates: Are Not FDIC Insured » May Lose Value = Are Not Bank Guaranteed. ©2015 Bank of America Corporation



EXHIBIT A

PRICING PAGE

VENDOR NAME; &.ﬂg o‘( Q.m(‘:ca —?Jul:c. CAP-L\ Ccfp

VENDOR MUST COMPLETE THE COLUMNS C & E (SEE INSTRUCTIONS BELOW)

ALL COLUMNS MUST HAVE DATA EVEN IF ZERO, OTHERWISE WILL BE DISQUALIFIED.

SPREADSHEET WILL AUTO CALCULATE AFTER VENDOR ENTERS REQUIRED INFORMATION

A B C D E F G H
H.15 Swap Fixed Estimated

Term Index Discount Spread Base | Interest Principal for

(YRS) [ (YRS) Premium | Base Rate Points Rate Evaluation Interest
3 0.0121 0.9855)] 0.01192 0.000000] 0.011925 2,679,119 31,947.28
4 0.0148 0.9281f 0.01374 0.000000) 0.013736 16,672,670 229,013.79
5 0.0158 09661 0.01526 0.000000{ 0.015264 733,291 | 11,193.23
7 0.0198 08693 0.01721 0.000000] 0.017212 1,780,846 30,652.17

[ Total Interest | 302,806.47 |
INSTRUCTIONS:

COLUMNS A, B, AND G ARE SAME FOR ALL VENDORS - CELLS CANNOT BE CHANGED

COLUMN B - Federal Reserve in Publication H.15 Release SWAPS week ending 5/08/2015

COLUMN C - VENDOR MUST INPUT DISCOUNT PREMIUM (enter as decimal - i.e. .45 = 45%)

COLUMN D - BASE RATE  (Base Rate = H.15 SWAP X Discount Premium will automatically calculate)
COLUMN E - VENDOR MUST INPUT FIXED SPREAD/BASE POINTS (enter as decimal - Le. .007579 =.7579%)
COUMN F - INTEREST RATE (Interest Rate = Base Rate + Fixed Spread will automatically calculate)

COLUMN G - THIS PRINCIPAL AMOUNT IS USED BY THE SPREADSHEET TO CALCULATE COLUMN H

COLUMN H - TOTAL INTEREST CALCULATED = Interest Rate (Column F) X Estimated Principal (Column G) will automatically caleulate

C:\Users\nbk7psr\AppData\Local\Microsoft\Windows\Temporary Internet Files\Content,Outlook\S8R3I9QUD\West VA Exhibit A Alternative - Pricing June 2015 (2)



EXHIBIT A

ALTERNATIVE PRICING INDEX

PRICING PAGE

VENDORNAME:_B_Q“M e-(, Cirva s G PJa‘fc_ CG?\L‘ C.fP

VENDOR MUST COMPLETE THE COLUMNS C & E (SEE INSTRUCTIONS BELOW)

ALL COLUMNS MUST HAVE DATA EVEN IF ZERO, OTHERWISE WILL EE DISQUALIFIED.

SPREADSHEET WILL AUTO CALCULATE AFTER VENDOR ENTERS REQUIRED INFORMATION

A B C D E F G H Alternative Index

Interest | Interest Based Off
H.15 Swap Fixed Estimated Rate of Alternative
Term Index Discount Spread/Base | Interest Principal for _ Index we have used
(YRS)| (YRS) | Premium |Base Rate Points Rate Evaluation Interest since 2009
3 0.0121 0.9855| 0.01192]  0.000000| 0.011925 2,679,119 31,947.28 0.010293 27,576.17
4 0.0148| - 0.9281] 0.01374 | 0.000000] 0.013736 16,672,670 229,013.79 0.012100 201,739.30
5 0.0158 0.9661| 0.01526] - 0.000000{ 0.015264 733,291 11,193.23 0.013622 9,988.89
7 0.0198] 0.8693] 0.01721 0.000000{ 0.017212 1,780,846 30,652.17 0.015560 27,709.96
[ Total Interest |  302,806.47 | | 267,014.32 |

Savings 35,792.15
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REQUEST FOR QUOTATION

Financlng Services for equipment and other capital
financing needs of varicus State agencies In the form of a Master Leass Purchase Agreement

10. VENDOR DEFAULT:
10.1. The following shall be considered a vendor default under this Contract.

10.1.1.Failure to perform Contract Services in accordance with the requirements
contained herein.

10.1.2.Failure to comply with other specifications and requirements contsined
herein.

10.1.3. Failure to comply with any laws, rules, and ordinances applicable to the
Contract Services provided under this Contract,

10.1.4, Failure to remedy deficient performance upon request.
10.2. The following remedies shall be available to Agency upon default,
10.2.1. Immediate cancellation of the Contract.

10.2.2. Immediate cancellation of one or more release orders issned under this
Contract.

10.2.3. Any other remedies available in law or cquity.
11. MISCELLANEOUS:

I11.1. Contract Manager: During its performance of this Contract, Vendor must
designate and maintain a primary contract manager responsible for overseeing
Vendor’s responsibilities under this Contract, The Coniract manager must be
available during normal business hours to address any customer service or other
issues related to this Contract. Vendor should list its Contract manager and his or
her contact information below.

Contract Manager: ‘ ¢ h@d £3 s !Laﬁ \_;': ~

Telephone Number: 8-0". 9 4- %U"l‘{'

Fax Number; %0’{ 2L~ %3‘{4
Email Address: C\ar \es. Maguife Q,b Gﬂ\\n Corn\
J

Revised 05/15/2015



ADDENDUM ACKNOWLEDGEMENT FORM
SOLICITATION NO.: FAR1500000001

Instructions:  Please acknowledge receipt of all addenda issued with this solicitation by
completing this addendum acknowledgment form. Check the box next to cach addendum
received and sign below. Failure to acknowledge addenda may result in bid disqualification.

Acknowledgment: I hereby acknowledge receipt of the following addenda and have made the

necessary revisions to my proposal, plans and/or specification, etc.

Addendum Numbers Received:
(Check the box next to each addendum received)

[~ Addendum No. 1 [} AddendumNo. 6
[ ] AddendumNo.2 [ ) Addendum No.7
D Addendum No. 3 D Addendum No. 8
[} AddendumNo.4 [} AddendumNo.9
D Addendum No. § D Addendum No. 10

T understand that failure to confirm the receipt of addenda may be cause for rejection of this bid.
1 further understand that any verbal representation made or assumed to be made during any oral
discussion held hetween Vendor's representatives and any state personnel is not binding. Only
the information issued in writing and added to the specifications by an official addendum is
binding.

\gﬁf\c a'i Grnatice Blaltc Cc.@\-\.\ Cch

Autorized Signature U
b ,’Je ,’ [

Date

NOTE: This addendum acknowledgement should be submitted with the bid to expedite
document processing.

Revised 04/13/2015
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CERTIFICATIONAND SIGNATURE PAGE

By signing below, or submitting documentation through wvOASIS, I certify that I have reviewed
this Solicitation in its entirety; understand the requirements, terms and conditions, and other
information contained herein: that I am submitting this bid, offer or proposal for review and
consideration; that T am authorized by the vendor to execute and submit this bid, offer, or
proposal, or any documents related thereto on vendor’s behalf; that I am authorized to bind the
vendor in a contractual relationship; and that to the best of my knowledge, the vendor has
properly registered with any State agency that may require registration.

%MC a‘p G.w}_g('\?n; p.}l1\}c Cq.

(Company)

(Authorized Signature) (Representative Name, Title)

{Phone Number) (Fax Number) (Date)

Revised 04/13/2015
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63
Rev. 04/14 State of West Virginia

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 oniy to the cost bid in
accordance with the West Virginia Code. This certificate for application is tobe used o request such preference. The Purchasing
Division will make the determination of the Vendor Prefarence, if applicable,

1. Application Is made for 2.5% 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 continuausly in West Virginia for four (4) years fmmediately preceding the date of this certification; or 80% of the
ownership interest of Bidder is heid by another individual, partnership, association or corporation resident vendor who has
maintained its headquarters or principal piace 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 rasidents
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 ce tification; or,

Application is made for 2.5% 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,

3. Application Is made for 2.5% 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 subgidiary which maintains its headquarters or principal place of business within West Virginia employing 2
minimum of one hundred state residents who certifies that, during the life of the contract, on average at least 75% of the

o

49, Application is made for 5% vendor preferenice for the reason checked:
Bidder meets either the requirement of both subdivisions (1} and (2) or subdivision (1) and (3) as stated abave; or,
5. Application is made for 3.5% vendor preference who Is a veteran for the reason checked:

Bidder is an individual resident vendorwhois a veteran of the United States armed forces, the reserves orthe 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% vendor preference who s a veteran for the reason checked:

Bidder is a resident vendor who is a veteran of the Unfted 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.

7. Application is made for preference as a non-resident small, women- and minority-owned business, in accor.
dance with West Virginia Code §5A-3-59 and West Virginia Code of State Rules.

Biader has been or expecis to be approved prior to contract award by the Purchasing Division as a certified small, women-
and minotity-owned business.

Bidder understands if the Secretary of Revenue determines that a Bidder receiving preference has failed to continue to meet the
requirements for such praference, the Secretary may order the Director of Purchasing to: (a) reject the bid: or {b) assess a penaity
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 onthe contract or purchase order,

By submission of this certificate, Bidder agrees to disclose any reasanably requested information to the Purchasing Pivision 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 penaiiy of law for faise swearing (West Virginia Code, §61-5-3), Bidder hereby certifies that this certificate istrue
and accurate in all respects; and thal if a contract is issued to Bidder and if anything contained within thig certificate
changes during thzterm of the contract, Bidder will notify the Purch Divi/sion in writing Immediately.

|

Bidder:?&&(. ot Qevetic signed:___{ 1
Date; (b\ \/ _ Title: Qhr J—(U

| Wl
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RFQ No.

STATE OF WEST VIRGINIA
Purchasing Division

PURCHASING AFFIDAVIT

MANDATE: Under W. Va. Code §5A-3-10a, 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 ang: (1) the debt owed Is an amount greater than one thousand dollars in
the aggregate; or (2) the debtor is in employer default,

EXCEPTION: The prohibition listed above does not apply where a vendor has contested any tax administered pursuant to
chapter eleven of the W. Va. Code, workers' compensation premium, permil fee or environmental fee or assessment and
the matter has not become final or where the vendor has entered into a paymenti plan or agreement and the vendor ls not
in default of any of the provisions of such plan or agreement.

DEFINITIONS:

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

“Employer defauit” means having an outstanding balance or liability to the old fund or {0 the uninsured employers’
fund or being in policy default, as defined in W. Va. Code § 23-2¢-2, failure to maintain mandatory workers'
compensation coverage, ot faiture to fully meet its obligations as a workers' compensation self-insured employer. An
employer is not in employer default if it has entered into a repayment agreement with the Insurance Commissioner
and remains in compliance with the obligations under the repayment agreement.

“Related party” means a parly, whether an individual, corporation, partnership, association, imited liability company
or any other form or business association or other entity whatsoever, relasted to any vendor by blood, marriage,
ownership or contract through which the party has a ralationship 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.
AFFIRMATION: By signing this form, the vendor’s authorized signer affirms and acknowledges under penaity of
law for false swearing {W. Va. Code §61-5-3) that neither vendor nor any related parly owe a debt as defined
above and that neither vendor nor any related party are in employer default as defined above, unless the debt or
employer default is permitted under the exception above.

WITNESS THE FOLLOWING SiNATURE:
-y \
Vendor's Name: %0\'\( -y CL\\MI' e QJ’J\ X (G D‘t\\\ Cg!" j

. e
Authorized Signature: Date: ¢ 'l 19 ! 1y

State of \I ‘!
County of lsl‘. \M'Vbr\ .l to-wit:

-T
Taken, subscribed, and sworn to before me this {0 day of nne ,2015"

— ST
My Commission expires D~ ~f g/ , 201G
( &
AFFIX SEAL HERE NOTARY PUBLIC , . . ol

Purchasing Affidavit (Revised 07/401/2012)

BRIAN MILLER WARR
NOTARY PUBLIC EN
COMMONWEALTH OF VIRGINIA
MY COMMISSION EXPIRES JULY 31, 201 6
COMMISSION # 345167




