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MASTER EQUIPMENT LEASE/PURCHASE AGREEMENT

This Master Equipment Lease/Purchase Agreement (the “Agreement”) dated as of
November 25, 2013, and entered into between BANC OF AMERICA PUBLIC CAPITAL
CORP, a Kansas banking corporation (“Lessor”), and BALDWIN COUNTY, ALABAMA, a
political subdivision of the State of Alabama (“Lessee”).

WITNESSETH:

WHEREAS, Lessee desires to lease and acquire from Lessor certain Equipment described
in each Schedule (as each such term is defined herein), subject to the terms and conditions of and
for the purposes set forth in each Lease; and in the event of a conflict the terms of a Schedule
prevail; and

WHEREAS, the relationship between the parties shall be a continuing one and items of
equipment may be added to the Equipment from time to time by execution of additional
Schedules by the parties hereto and as otherwise provided herein; and

] WHEREAS, Lessee is authorized under the constitution and laws of the State to enter into
this Agreement and the Schedules hereto for the purposes set forth herein; and

Now, THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, and in consideration of the premises hereinafter contained, the parties hereby
agree as follows:

ARTICLE I

Section 1.01. Definitions. The following terms will have the meanings indicated below
unless the context clearly requires otherwise:

“Acceptance Certificate” means the acceptance certificate substantially in the form
attached hereto as Exhibit E.

“Acquisition Amount” means the amount specified in each Lease and represented by
Lessee to be sufficient to acquire the Equipment listed in such Lease.

“Acquisition Fund” means, with respect to any Lease, the fund established and held by
the Acquisition Fund Custodian pursuant to the related Acquisition Fund Agreement, if any.

“Acquisition Fund Agreement” means, with respect to any Lease, an Acquisition Fund
and Account Control Agreement, substantially in the form of Exhibit A attached hereto, in form
and substance acceptable to and executed by Lessee, Lessor and the Acquisition Fund Custodian,
pursuant to which an Acquisition Fund is established and administered.

“Acquisition Fund Custodian” means the Acquisition Fund Custodian identified in any
Acquisition Fund Agreement, and its successors and assigns.
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“Acquisition Period” means, with respect to each Lease, that period stated in the
Schedule to such Lease during which the Lease Proceeds attributable to such Lease may be
expended on Equipment Costs.

“Agreement’”” means this Master Equipment Lease/Purchase Agreement, including the
exhibits hereto, together with any amendments and modifications to the Agreement pursuant to
Section 13.05.

“Code"” means the Internal Revenue Code of 1986, as amended. Each reference to a
Section of the Code herein shall be deemed to include the United States Treasury Regulations
proposed or in etfect thereunder.

“Commencement Date” means, for each Lease, the date when Lessee’s obligation to pay
rent commences under such Lease, which date shall be the earlier of (i) the date on which the
Equipment listed in such Lease is accepted by Lessee in the manner described in Section 5.01, or
(ii) the date on which sufficient moneys to purchase the Equipment listed in such Lease are
deposited for that purpose with an Acquisition Fund Custodian.

“Contract Rate”” means the rate identified as such in the applicable Schedule.

“Equipment” means the property listed in each of the Leases and all replacements,
repairs, restorations, modifications and improvements thereof or thereto made pursuant to
Section 8.01 or Article V. Whenever reference is made in this Agreement to Equipment listed in
a Lease, such reference shall be deemed to include all such replacements, repairs, restorations,
modifications and improvements of or to such Equipment.

“Equipment Costs” means the total cost of the Equipment listed in each Lease, including
soft costs such as freight, installation and taxes paid up front by Lessor and all capitalizable
consulting and training fees approved by Lessor, legal fees, financing costs, and other costs
necessary to vest full, clear legal title to the Equipment in Lessee, subject to the security interest
granted to and retained by Lessor as set forth in each Lease, and otherwise incurred in
connection with the financing provided by the lease-purchase of the Equipment as provided in
each Lease; provided that (i) any such soft costs on a cumulative basis shall not exceed a
percentage of the Maximum Equipment Cost approved by Lessor and (ii) in no event shall
capitalizable delivery charges, installation charges, taxes and similar capitalizable soft costs
relating to such Equipment be included without Lessor’s prior consent.

“Event of Default”” means an Event of Default described in Section 12.01.

“Lease” means a Schedule and the terms of this Agreement which are incorporated by
reterence into such Schedule. Each Schedule shall constitute a separate and independent Lease.

“Lease Proceeds” means, with respect to each Lease, the total amount of money to be
paid by Lessor to the Acquisition Fund Custodian for deposit and application in accordance with
such Lease and the Acquisition Fund Agreement.
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“Lease Term” for each Lease means the Original Term and all Renewal Terms therein
provided and for this Agreement means the period from the date hereof until this Agreement is
terminated.

“Lessee” means the entity referred to as Lessee in the first paragraph of this Agreement.

“Lessor” means (a) the entity referred to as Lessor in the first paragraph of this Agree-
ment or (b) any assignee or transferee of any right, title or interest of Lessor in and to the
Equipment under a Lease or any Lease (including Rental Payments thereunder) pursuant to
Section 11.01, but does not include any entity solely by reason of that entity retaining or
assuming any obligation of Lessor to perform under a Lease.

“Material Adverse Change” means (a)prior to the Utilization Period Expiration, a
downgrade in Lessee’s external debt rating of two or more subgrades by either Moody’s
Investors Service, Inc, or Standard & Poor’s Ratings Group or any equivalent successor credit
rating agency, or any downgrade by either such agency that would cause Lessee’s credit rating to
be below investment grade, and (b) thereafter, any change in Lessee’s creditworthiness that
could have a material adverse effect on (i) the financial condition or operations of Lessee, or
(ii) Lessee’s ability to perform its obligations under this Agreement or any Lease.

“Maximum Equipment Cost” means the cumulative amount specified in the latest
Schedule executed under this Agreement.

“Original Term” means the period from the Commencement Date for each Lease until
the end of the fiscal year of Lessee in effect at such Commencement Date.

“Purchase Price” means, with respect to the Equipment listed on a Lease, the amount
that Lessee may pay to Lessor to purchase such Equipment as provided in such Lease.

“Renewal Terms" means the renewal terms of each Lease, each having a duration of one
year and a term coextensive with Lessee’s fiscal year, as specified in the Schedule applicable
thereto.

“Rental Payments” means the basic rental payments payable by Lessee under each Lease
pursuant to Section 4.01, in each case consisting of a principal component and an interest
component.

“Schedule” means each separately numbered Schedule of Property substantially in the
form of Exhibit B-1 hereto together with a Rental Payment Schedule attached thereto
substantially in the form of Exhibit B-2 hereto.

“State” means the State of Alabama.

“Utilization Period Expiration” means the date, with respect to each Lease not funded
under an Acquisition Fund Agreement, by which Lessee must deliver an Acceptance Certificate
tor the Equipment under such Lease as indicated in Section 3.04(b).
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“Vendor” means the manufacturer or supplier of the Equipment or any other person as
well as the agents or dealers of the manufacturer or supplier with whom Lessor arranged
Lessee’s acquisition and financing of the Equipment pursuant to the applicable Lease.

ARTICLE 1

Section 2.01. Representations and Covenants of Lessee. Lessee represents, covenants
and warrants for the benefit of Lessor on the date hereof and as of the Commencement Date of
each Lease as follows:

(a) Lessee is a political subdivision of the State within the meaning of Section 103(c)
of the Code, duly organized and existing under the constitution and laws of the State, with full
power and authority to enter into this Agreement and each Lease and the transactions
contemplated hereby and to perform all of its obligations hereunder and under each Lease.

(b) Lessee has duly authorized the execution and delivery of this Agreement and each
Lease by proper action of its governing body at a meeting duly called, regularly convened and
attended throughout by the requisite quorum of the members thereof, or by other appropriate
official approval, and all requirements have been met and procedures have occurred in order to
ensure the validity and enforceability of this Agreement and each Lease.

(c) No event or condition that constitutes, or with the giving of notice or the lapse of
time or both would constitute, an Event of Default exists at the date hereof.

(d) Lessee has complied with such public bidding requirements as may be applicable
to this Agreement and each Lease and the acquisition by Lessee of the Equipment as provided in
each Lease.

(e) During the Lease Term, the Equipment will be used by Lessee only for the
purpose of performing essential governmental or proprietary functions of Lessee consistent with
the permissible scope of Lessee’s authority. Lessee does not intend to sell or otherwise dispose
of the Equipment or any interest therein prior to the last Rental Payment (including all Renewal
Terms) scheduled to be paid under each Lease.

(H Lessee has kept, and throughout the Lease Term of any Lease shall keep, its books
and records in accordance with generally accepted accounting principles and practices consistently
applied, and shall deliver to Lessor (i) annual audited financial statements (including (1) a balance
sheet, (2) statement of revenues, expenses and changes in fund balances for budget and actual,
(3) statement of cash flows and notes, and (4)schedules and attachments to the financial
statements) within 270 days of its fiscal year end, (ii) such other financial statements and
information as Lessor may reasonably request, and (iii) its annual budget for the following fiscal
year when approved but not later than 30 days prior to its current fiscal year end. The financial
statements described in the preceding clause (1) of this subsection shall be accompanied by an
unqualified opinion of Lessee’s auditor. Credit information relating to Lessee may be
disseminated among Lessor and any of its affiliates and any of their respective successors and
assigns.
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(g) Lessee has an immediate need for the Equipment listed on each Schedule and
expects to make immediate use of the Equipment listed on each Schedule. Lessee’s need for the
Equipment is not temporary and Lessee does not expect the need for any item of the Equipment
to diminish during the Lease Term to such item.

(h) The payment of the Rental Payments or any portion thereof is not (under the
terms of any Lease or any underlying arrangement) directly or indirectly (x) secured by any
interest in property used or to be used in any activity carried on by any person other than a state
or local governmental unit or payments in respect of such property, or (y) on a present value
basis, derived from payments (whether or not to Lessee) in respect of property, or borrowed
money, used or to be used in any activity carried on by any person other than a state or local
governmental unit. The Equipment will not be used, directly or indirectly, in any activity carried
on by any person other than a state or local governmental unit. No portion of the Equipment
Costs for the Equipment will be used, directly or indirectly, to make or finance loans to any
person other than Lessee. Lessee has not entered into any management or other service contract
with respect to the use and operation of the Equipment.

(1) There is no pending litigation, tax claim, proceeding or dispute that may adversely
affect Lessee’s financial condition or that impairs or may impair its ability to perform its
obligations hereunder. Lessee will, at its expense, do any act and execute, acknowledge, deliver,
file, register and record any further documents Lessor may reasonably request in order to protect
Lessor’s security interest in the Equipment and Lessor’s rights and benetfits under this
Agreement.

ARTICLE HI

Section 3.01. Lease of Equipment. Subject to the terms of this Agreement, Lessor agrees
to provide the funds specified in each Lease to be provided by it to acquire the Equipment, up to
an amount equal to the Maximum Equipment Cost. Upon the execution of each Lease, Lessor
demises, leases, transfers and lets to Lessee, and Lessee acquires, rents and leases from Lessor,
the Equipment as set forth in such Lease and in accordance with the terms thereof. The Lease
Term for each Lease may be continued, solely at the option of Lessee, at the end of the Original
Term or any Renewal Term for the next succeeding Renewal Term up to the maximum Lease
Term set forth in such Lease. At the end of the Original Term and at the end of each Renewal
Term until the maximum Lease Term has been completed, Lessee shall be deemed to have
exercised its option to continue each Lease tor the next Renewal Term unless Lessee shall have
terminated such Lease pursuant to Section 3.03 or Section 10.01. The terms and conditions
during any Renewal Term shall be the same as the terms and conditions during the Original
Term, except that the Rental Payments shall be as provided in the applicable Lease.

Section 3.02. Continuation of Lease Term. Lessee intends, subject to Section 3.03, to
continue the Lease Term of each Lease through the Original Term and all Renewal Terms and to
pay the Rental Payments thereunder. Lessee affirms that sutficient funds are available for the
current fiscal year, and Lessee reasonably believes that an amount sufficient to make all Rental
Payments during the entire Lease Term of each Lease can be obtained from legally available
funds of Lessee. Lessee further intends to do all things lawfully within its power to obtain and
maintain funds sufficient and available to discharge its obligation to make Rental Payments due
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hereunder, including making provision for such payments to the extent necessary in each budget
or appropriation request submitted and adopted in accordance with applicable provisions of law,
to have such portion of the budget or appropriation request approved and to exhaust all available
reviews and appeals in the event such portion of the budget or appropriation request is not
approved.

Section 3.03. Nonappropriation. Lessee is obligated only to pay such Rental Payments
under each Lease as may lawfully be made from funds budgeted and appropriated for that
purpose during Lessee’s then current fiscal year. Should Lessee fail to budget, appropriate or
otherwise make available funds to pay Rental Payments under any Lease following the then
current Original Term or Renewal Term, such Lease or Leases shall be deemed terminated at the
end of the then current Original Term or Renewal Term. Lessee agrees to deliver notice to
Lessor of such termination promptly after any decision to non-appropriate is made, but failure to
give such notice shall not extend the term beyond such Original Term or Renewal Term. If any
Lease is terminated in accordance with this Section, Lessee agrees to peaceably deliver the
Equipment to Lessor at the location(s) to be specified by Lessor.

Section 3.04. Conditions to Lessor’s Performance.

(a) As a prerequisite to the performance by Lessor of any of its obligations pursuant
to any Lease, Lessee shall deliver to Lessor the following:

1) A fully completed Schedule, executed by Lessee;

(1)  An Acquisition Fund Agreement, executed by Lessee and the Acquisition
Fund Custodian, unless Lessor pays 100% of the Acquisition Amount directly to the
Vendor upon execution of the Lease;

(iii) A Certificate executed by the Clerk or Secretary or other comparable
officer of Lessee, in substantially the form attached hereto as Exhibit C, completed to the
satisfaction of Lessor;

(iv) A certified copy of a resolution, ordinance or other official action of
Lessee’s governing body authorizing the execution and delivery of this Lease and
performance by Lessee of its obligations hereunder;

(v) An opinion of counsel to Lessee in substantially the form attached hereto
as Exhibit D respecting such Lease and otherwise satisfactory to Lessor;

(vi)  Evidence of insurance as required by Section 7.02 hereof;

(vii) All documents, including financing statements, affidavits, notices and
similar instruments, in form satisfactory to Lessor, which Lessor deems necessary or
appropriate at that time pursuant to Section 6.02;

(viii)) A copy of a fully completed and executed Form 8038-G;

. 4851-9182-2358.4



(ix)  [f any Equipment units are motor vehicles, properly completed certificates
of title for such vehicles; and

(x) Such other items, if any, as are set forth in such Lease or are reasonably
required by Lessor.

(b) [n addition, the performance by Lessor of any of its obligations pursuant to any
Lease shall be subject to: (i) no material adverse change having occurred in the financial
condition of Lessee since the date of this Agreement, (ii) no Event of Default having occurred,
since the date of this Agreement, and (iii) if no Acquisition Fund has been established in
connection with such Lease, the acceptance by Lessee of all Equipment subject to such Lease no
later than the date listed as the Utilization Period Expiration in the applicable Schedule.

(©) Subject to satisfaction of the foregoing, Lessor will pay the Acquisition Amount
for Equipment described in a Schedule to the Vendor or, if authorized by Lessee’s governing
body, will reimburse Lessee for the prior payment of any such Acquisition Amounts by Lessee to
the Vendor, upon receipt of the documents described in Sections 5.01(a) and (b); or if an
Acquisition Fund has been established pursuant to an Acquisition Fund Agreement, Lessor will
deposit the Acquisition Amount for Equipment described in the Schedule with the Acquisition
Fund Custodian.

(d) This Agreement is not a commitment by Lessor to enter into any Lease not
currently in existence, and nothing in this Agreement shall be construed to impose any obligation
upon Lessor to enter into any proposed Lease, it being understood that whether Lessor enters into
any proposed Lease shall be a decision solely within Lessor’s discretion.

(e) Lessee will cooperate with Lessor in Lessor’s review of any proposed Lease.
Without limiting the foregoing, Lessee will provide Lessor with any documentation or
information Lessor may request in connection with Lessor’s review of any proposed Lease.
Such documentation may include, without limitation, documentation concerning the Equipment
and its contemplated use and location and documentation or information concerning the financial
status of Lessee and other matters related to Lessee.

ARTICLE IV

Section 4.01. Rental Payments. Subject to Section 3.03, Lessee shall promptly pay
Rental Payments, in lawtul money of the United States of America, to Lessor on the dates and in
such amounts as provided in each Lease. Lessee shall pay Lessor a charge on any Rental
Payment not paid on the date such payment is due at a rate equal to the Contract Rate plus 5%
per annum or the maximum amount permitted by law, whichever is less, from such date. Lessee
shall not permit the federal government to guarantee any Rental Payments under any Lease.
Rental Payments consist of principal and interest payments as more fully detailed on cach
Schedule, the interest on which begins to accrue as of the Commencement Date for each such
Schedule.

Section 4.02. Interest and Principal Components. A portion of each Rental Payment is
paid as, and represents payment of, interest, and the Balance of each Rental Payment is paid as,
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and represents payment of, principal. Each Lease shall set forth the principal and interest
components of each Rental Payment payable thereunder during the Lease Term.

Section 4.03. Rental Payments to Constitute a Current Expense of Lessee. Lessor and
Lessee understand and intend that the obligation of Lessee to pay Rental Payments under each
Lease shall constitute a current expense of Lessee payable solely from its general fund or other
funds that are legally available for that purpose and shall not in any way be construed to be a
debt of Lessee in contravention of any applicable constitutional or statutory limitation or
requirement concemning the creation of indebtedness by Lessee, nor shall anything contained
herein or in a Lease constitute a pledge of the general tax revenues, funds or moneys of Lessee.

Section 4.04. Rental Payments to be Unconditional. Except as provided in Section 3.03,
the obligations of Lessee to make Rental Payments and to perform and observe the other
covenants and agreements contained in each Lease shall be absolute and unconditional in all
events without abatement, diminution, deduction, set-off or defense, for any reason, including
without limitation any failure of the Equipment, after it has been accepted by Lessee, any
defects, malfunctions, breakdowns or infirmities in the Equipment or any accident,
condemnation or unforeseen circumstances.

Section 4.05. Tax Covenants.

(a) Lessee agrees that it will not take any action that would cause the interest
component of Rental Payments to be or to become ineligible for the exclusion from gross income
of the owner or owners thereof for federal income tax purposes, nor will it omit to take or cause
to be taken, in timely manner, any action, which omission would cause the interest component of
Rental Payments to be or to become ineligible for the exclusion from gross income of the owner
or owners thereof for federal income tax purposes.

(b) In the event that Lessee does not spend the moneys in the Acquisition Fund within
six (6) months of the date the deposit is made pursuant to Section 3.04(c), Lessee will, if required
by section 148(f) of the Code to pay rebate: (i) establish a Rebate Account and deposit the
Rebate Amount (as defined in Section 1.148-3(b) of the Federal Income Tax Regulations) not
less frequently than once per year after the applicable Commencement Date; and (ii) rebate to the
United States, not less frequently than once every five (5) years after the applicable
Commencement Date, an amount equal to at least 90% of the Rebate Amount and within 60 days
after payment of all Rental Payments or the Purchase Price as provided in Section 10.01(a)
hereof, 100% of the Rebate Amount, as required by the Code and any regulations promulgated
thereunder. Lessee shall determine the Rebate Amount, if any, at least every year and upon
payment of all Rental Payments or the Purchase Price and shall maintain such determination,
together with any supporting documentation required to calculate the Rebate Amount, until six
(6) years after the date of the final payment of the Rental Payments or the Purchase Price.

Section 4.06. Event of Taxability. Upon the occurrence of an Event of Taxability, the
interest component shall be at a Taxable Rate retroactive to the date as of which the interest
component is determined by the Internal Revenue Service to be includible in the gross income of
the owner or owners thereof for federal income tax purposes, and Lessee will pay such additional

4851-9182-2358.4



amount as will result in the owner receiving the interest component at the Taxable Rate
identified in the related Lease.

For purposes of this Section, “Event of Taxability” means a determination that the
interest component is includible for federal income tax purposes in the gross income of the
owner thereof due to Lessee’s action or failure to take any action.

Section 4.07. Mandatory Prepayment. If the Lease Proceeds are deposited into an
Acquisition Fund, any funds remaining in the Acquisition Fund on or after the Acquisition
Period and not applied to Equipment Costs, shall be applied, in Lessor’s discretion based upon
the amount remaining in such Fund, on the next Rental Payment date to either: (i) all or a portion
of the next Rental Payment and if such amount is in excess of the next Rental Payment then, any
remaining balance shall be applied to all or a portion of the next succeeding Rental Payments
until fully applied; or (ii) as prepayment to the remaining principal balance owing under the
Schedule in the inverse order of maturity; provided, however, if the amount remaining in such
Fund consists solely of investment earnings, such excess amounts may be refunded directly to
Lessee.

ARTICLE V
Section 5.01. Delivery, Installation and Acceptance of Equipment.

(a) Lessee shall order the Equipment, cause the Equipment to be delivered and
installed at the location specified in the Leases and pay any and all delivery and installation costs
and other Equipment Costs in connection therewith. When the Equipment listed in any Lease
has been delivered and installed, Lessee shall promptly accept such Equipment and evidence said
acceptance by executing and delivering to Lessor an Acceptance Certificate in the form attached
hereto as Exhibit E.

(b) Lessee shall deliver to Lessor original invoices and bills of sale (if title to such
Equipment has passed to Lessee) relating to each item of Equipment accepted by Lessee. With
respect to Equipment not purchased through an Acquisition Fund, Lessor shall, upon receipt of
an Acceptance Certificate from Lessee, prepare a Schedule of Property and Rental Payment
Schedule in substantially the forms attached hereto as Exhibits B-1 and B-2. Lessee shall
execute and deliver such Schedules to Lessor within 5 business days of receipt. ‘

Section 5.02. Quiet Enjoyment of Equipment. So long as Lessee is not in default under
the related Lease, neither Lessor nor any entity claiming by, through or under Lessor, shall
interfere with Lessee’s quiet use and enjoyment of the Equipment during the Lease Term.

Section 5.03. Location; Inspection. Once installed, no item of the Equipment will be
relocated from the base location specitied for it in the Lease on which such item is listed without
Lessor’s consent, which consent shall not be unreasonably withheld. Lessor shall have the right
at all reasonable times during regular business hours to enter into and upon the property of
Lessee for the purpose of inspecting the Equipment.

Section 5.04. Use and Maintenance of the Equipment. Lessee will not install, use,
operate, or maintain the Equipment improperly, carelessly, in violation of any applicable law or
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in a manner contrary to that contemplated by the related Lease. Lessee shall provide all permits
and licenses, if any, necessary for the installation and operation of the Equipment. In addition,
Lessee agrees to comply in all respects with all applicable laws, regulations and rulings of any
legislative, executive, administrative, or judicial body; provided that Lessee may contest in good
faith the validity or application of any such law, regulation or ruling in any reasonable manner
that does not, in the opinion of Lessor, adversely affect the interest (including the reversionary
interest) of Lessor in and to the Equipment or its interest or rights under the Lease.

Lessee agrees that it will maintain, preserve, and keep the Equipment in good repair and
working order, in a condition comparable to that recommended by the manufacturer. Lessor
shall have no responsibility to maintain, repair or make improvements or additions to the
Equipment. In all cases, Lessee agrees to pay any costs necessary for the manufacturer to re-
certify the Equipment as eligible for manufacturer’s maintenance upon the return of the
Equipment to Lessor as provided for herein.

Lessee shall not alter any item of Equipment or install any accessory, equipment or
device on an item of Equipment if that would impair any applicable warranty, the originally
intended function or the value of that Equipment. All repairs, parts, accessories, equipment and
devices furnished, affixed to or installed on any Equipment, excluding temporary replacements,
shall thereupon become subject to the security interest of Lessor.

ARTICLE VI

Section 6.01. Title to the Equipment. During each Lease Term, and so long as Lessee is
not in default under Article XII hereof, all right, title and interest in and to each item of the
Equipment shall be vested in Lessee immediately upon its acceptance of each item of
Equipment, subject to the terms and conditions of the applicable Lease. Lessee shall at all times
protect and defend, at its own cost and expense, its title in and to the Equipment from and against
all claims, liens and legal processes of its creditors, and keep all Equipment free and clear of all
such claims, liens and processes. Upon the occurrence of an Event of Default or upon
termination of a Lease pursuant to Section 3.03 hereof] full and unencumbered legal title to the
Equipment shall pass to Lessor, and Lessee shall have no further interest therein. In addition,
upon the occurrence of such an Event of Default or such termination, Lessee shall execute and
deliver to Lessor such documents as Lessor may request to evidence the passage of such legal
title to Lessor and the termination of Lessee’s interest therein, and upon request by Lessor shall
deliver possession of the Equipment to Lessor in accordance with Section 12.02. Upon purchase
of the Equipment under a Lease by Lessee pursuant to Section 10.01, Lessor’s security interest
or other interest in the Equipment shall terminate, and Lessor shall execute and deliver to Lessee
such documents as Lessee may request to evidence the termination of Lessor’s security interest
in the Equipment subject to the related Lease.

Section 6.02. Security Interest. To secure the payment of all of Lessee’s obligations
under each Lease, upon the execution of such Lease, Lessee grants to Lessor a security interest
constituting a first lien on (a) the Equipment applicable to such Lease, (b) moneys and invest-
ments held from time to time in the Acquisition Fund and (c) any and all proceeds of any of the
foregoing. Lessee agrees to execute and authorizes Lessor to file such notices of assignment,
chattel mortgages, financing statements and other documents, in form satisfactory to Lessor,
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which Lessor deems necessary or appropriate to establish and maintain Lessor’s security interest
in the Equipment, the Acquisition Fund, and the proceeds thereof.

Section 6.03. Personal Property. The Equipment is and will remain personal property
and will not be deemed to be affixed to or a part of the real estate on which it may be situated,
notwithstanding that the Equipment or any part thereof may be or hereafter become in any
manner physically affixed or attached to real estate or any building thereon. Upon the request of
Lessor, Lessee will, at Lessee’s expense, furnish a waiver of any interest in the Equipment from
any party having an interest in any such real estate or building.

ARTICLE VII

Section 7.01. Liens, Taxes, Other Governmental Charges and Utility Charges. Lessee
shall keep the Equipment free of all levies, liens, and encumbrances except those created by each
Lease. The parties to this Agreement contemplate that the Equipment will be used for a govern-
mental or proprietary purpose of Lessee and that the Equipment will therefore be exempt from
all property taxes. If the use, possession or acquisition of any Equipment is nevertheless
determined to be subject to taxation, Lessee shall pay when due all taxes and governmental
charges lawfully assessed or levied against or with respect to such Equipment. Lessee shall pay
all utility and other charges incurred in the use and maintenance of the Equipment. Lessee shall
pay such taxes or charges as the same may become due; provided that, with respect to any such
taxes or charges that may lawtully be paid in instaliments over a period of years, Lessee shall be
obligated to pay only such installments as accrue during each Lease Term.

Section 7.02, Insurance. Lessee shall during each Lease Term maintain or cause to be
maintained (a) casualty insurance naming Lessor and its assigns as additional insured and loss
payee and insuring the Equipment against loss or damage by fire and all other risks covered by
the standard extended coverage endorsement then in use in the State, and any other risks
reasonably required by Lessor, in an amount at least equal to the then applicable Purchase Price
of the Equipment; (b) liability insurance naming Lessor as additional insured that protects Lessor
from liability in all events in form and amount satisfactory to Lessor; and (c) worker’s
compensation coverage as required by the laws of the State; provided that, with Lessor’s prior
written consent, Lessee may self-insure against the risks described in clause (a). Lessee shall
furnish to Lessor evidence of such insurance or self-insurance coverage throughout each Lease
Term. Lessee shall not cancel or modify such insurance or self-insurance coverage in any way
that would affect the interests of Lessor without first giving written notice thereof to Lessor at
least 30 days in advance of such cancellation or modification.

Section 7.03. Risk of Loss. Whether or not covered by insurance or self-insurance,
Lessee hereby assumes all risk of loss of, or damage to and liability related to injury or damage
to any persons or property arising from the Equipment from any cause whatsoever, and no such
loss of or damage to or liability arising from the Equipment shall relieve Lessee of the obligation
to make the Rental Payments or to perform any other obligation under this Lease. Whether or
not covered by insurance or self-insurance, Lessee hereby agrees to reimburse Lessor (to the
fullest extent permitted by applicable law, but only from legally available funds) for any and all
liabilities, obligations, losses, costs, claims, taxes or damages suffered or incurred by Lessor,
regardless of the cause thereof and all expenses incurred in connection therewith (including,
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without limitation, counsel fees and expenses, and penalties connected therewith imposed on
interest received) arising out of or as a result of (a) entering into of this Agreement or any of the
transactions contemplated hereby, (b)the ordering, acquisition, ownership use, operation,
condition, purchase, delivery, acceptance, rejection, storage or return of any item the Equipment,
(c) any accident in connection with the operation, use, condition, possession, storage or return of
any item of the Equipment resulting in damage to property or injury to or death to any person,
and/or (d) the breach of any covenant of Lessee in connection with a Lease or any material
misrepresentation provided by Lessee in connection with a Lease. The provisions of this
paragraph shall continue in full force and effect notwithstanding the full payment of all
obligations under all Leases or the termination of the Lease Term under any Lease for any
reason.

Section 7.04. Advances. In the event Lessee shall fail to keep the Equipment in good
repair and working order, Lessor may, but shall be under no obligation to, maintain and repair
the Equipment and pay the cost thereof. All amounts so advanced by Lessor shall constitute
additional rent for the then current Original Term or Renewal Term and Lessee covenants and
agrees to pay such amounts so advanced by Lessor with interest thereon from the due date until
paid at a rate equal to the Contract Rate plus 5% per annum or the maximum amount permitted
by law, whichever is less.

ARTICLE VIII

Section 8.01. Damage, Destruction and Condemnation. Unless Lessee shall have
exercised its option to purchase the Equipment by making payment of the Purchase Price as
provided in the related Lease, if, prior to the termination of the applicable Lease Term, (a) the
Equipment or any portion thereof is destroyed, in whole or in part, or is damaged by fire or other
casualty or (b) title to, or the temporary use of, the Equipment or any part thereof shall be taken
under the exercise or threat of the power of eminent domain by any governmental body or by any
person, firm or corporation acting pursuant to governmental authority, Lessee and Lessor will
cause the Net Proceeds of any insurance claim or condemnation award or sale under threat of
condemnation to be applied to the prompt replacement, repair, restoration, modification or
improvement of the Equipment. Any balance of the Net Proceeds remaining after such work has
been completed shall be paid to Lessee.

If Lessee elects to replace any item of the Equipment (the “Replaced Equipment’)
pursuant to this Section, the replacement equipment (the “Replacement Equipment ) shall be of
similar type, utility and condition to the Replaced Equipment and shall be of equal or greater
value than the Replaced Equipment. Lessor shall receive a first priority security interest in any
such Replacement Equipment. Lessee shall represent, warrant and covenant to Lessor that each
item of Replacement Equipment is free and clear of all claims, liens, security interests and
encumbrances, excepting only those liens created by or through Lessor, and shall provide to
Lessor any and all documents as Lessor may reasonably request in connection with the
replacement, including, but not limited to, documentation in form and substance satisfactory to
Lessor evidencing Lessor’s security interest in the Replacement Equipment. Lessor and Lessee
hereby acknowledge and agree that any Replacement Equipment acquired pursuant to this
paragraph shall constitute “Equipment” for purposes of this Agreement and the related Lease.
Lessee shall complete the documentation of Replacement Equipment on or before the next
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Rental Payment date after the occurrence of a casualty event, or be required to exercise the
Purchase Option with respect to the damaged equipment.

For purposes of this Article, the term “Net Proceeds” shall mean the amount remaining
from the gross proceeds of any insurance claim or condemnation award or sale under threat of
condemnation after deducting all expenses, including attorneys’ fees, incurred in the collection
thereof.

Section 8.02. Insufficiency of Net Proceeds. If the Net Proceeds are insufficient to pay in
full the cost of any repair, restoration, modification or improvement referred to in Section 8.01,
Lessee shall either (a)complete such replacement, repair, restoration, modification or
improvement and pay any costs thereof in excess of the amount of the Net Proceeds, or (b) pay
ot cause to be paid to Lessor the amount of the then applicable Purchase Price for the Equipment,
and, upon such payment, the applicable Lease Term shall terminate and Lessor’s security interest
in the Equipment shall terminate as provided in Section 6.01 hereof. The amount of the Net
Proceeds, if any, remaining after completing such repair, restoration, modification or
improvement or after purchasing such Equipment and such other Equipment shall be retained by
Lessee. If Lessee shall make any payments pursuant to this Section, Lessee shall not be entitled
to any reimbursement therefor from Lessor nor shall Lessee be entitled to any diminution of the
amounts payable under Article IV.

ARTICLE IX

Section 9.01. Disclaimer of Warranties. Lessor makes no warranty or representation,
either express or implied, as to the value, design, condition, merchantability or fitness for
particular purpose or titness for use of the Equipment, or any other warranty or representation,
express or implied, with respect thereto and, as to Lessor, Lessee’s acquisition of the Equipment
shall be on an “as is” basis. In no event shall Lessor be liable for any incidental, indirect, special
or consequential damage in connection with or arising out of this Agreement, any Lease, the
Equipment or the existence, furnishing, functioning or Lessee’s use of any item, product or
service provided for in this Agreement or any Lease.

Section 9.02. Vendor's Warranties. Lessor hereby irrevocably appoints Lessee its agent
and attorney-in-fact during each Lease Term, so long as Lessee shall not be in default under the
related Lease, to assert from time to time whatever claims and rights (including without
limitation warranties) relating to the Equipment that Lessor may have against Vendor. Lessee’s
sole remedy for the breach of such warranty, indemnification or representation shall be against
Vendor of the Equipment, and not against Lessor. Any such matter shall not have any etfect
whatsoever on the rights and obligations of Lessor with respect to any Lease, including the right
to receive full and timely payments under a Lease. Lessee expressly acknowledges that Lessor
makes, and has made, no representations or warranties whatsoever as to the existence or the
availability of such warranties relating to the Equipment.
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ARTICLE X

Section 10.01. Purchase Option. Lessee shall have the option to purchase all of the
Equipment listed in a Lease, at the following times and upon the following terms:

(a) From and after the date specified in the related Schedule (the “Purchase Option
Commencement Date’’), on the Rental Payment dates specified in each Lease, upon not less than
30 days’ prior written notice, and upon payment in full of the Rental Payments then due under
such Lease plus the then applicable Purchase Price, which may include a prepayment premium
on the unpaid balance as set forth in the applicable Schedule; or

(b) In the event of substantial damage to or destruction or condemnation of
substantially all of the Equipment listed in a Lease, on the day specified in Lessee’s notice to
Lessor of its exercise of the purchase option (which shall be the earlier of the next Rental
Payment date or 60 days after the casualty event) upon payment in full to Lessor of the Rental
Payments then due under such Lease plus the then applicable Purchase Price; or

(c) Upon the expiration of the Lease Term, upon payment in full of all Rental
Payments then due and all other amounts then owing under the Lease, and the payment of $1.00
to Lessor.

After payment of the applicable Purchase Price, Lessee will own the related Equipment,
and Lessor’s security interests in and to such Equipment will be terminated.

ARTICLE XI
Section 11.01. Assignment by Lessor.

(a) Lessor’s right, title and interest in and to Rental Payments and any other amounts
payable by Lessee under any and all of the Leases, its security interest in the Equipment subject
to each such Lease, and all proceeds therefrom may be assigned and reassigned in whole or in
part to one or more assignees or subassignees by Lessor, without the necessity of obtaining the
consent of Lessee; provided, that any such assignment, transfer or conveyance to a trustee for the
benefit of owners of certificates of participation shall be made in a manner that conforms to any
applicable State law. Nothing in this Section 11.01 shall be construed, however, to prevent
Lessor from executing any such assignment, transfer or conveyance that does not involve
funding through the use of certificates of participation within the meaning of applicable State
law, including any such assignment, transfer or conveyance as part of a multiple asset pool to a
partnership or trust; provided such certificates are sold only on a private placement basis (and not
pursuant to any “public offering”) to a purchaser(s) who represent that (i) such purchaser has
sufficient knowledge and experience in financial and business matters to be able to evaluate the
risks and merits of the investment, (ii) such purchaser understands neither the Lease nor
certificates will be registered under the Securities Act of 1933, (iii) such purchaser is either an
“accredited investor” within the meaning of Regulation D under the Securities Act of 1933, or a
qualified institutional buyer within the meaning of Rule 144A, and (iv) it is the intention of such
purchaser to acquire such certificates (A) for investment for its own account or (B) for resale in a
transaction exempt from registration under the Securities Act of 1933; provided further, that in
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any event, Lessee shall not be required to make Rental Payments, to send notices or to otherwise
deal with respect to matters arising under a Lease with or to more than one individual or entity.

(b) Unless to an affiliate controlling, controlled by or under common control with
Lessor, no assignment, transfer or conveyance permitted by this Section 11.01 shall be effective
until Lessee shall have received a written notice of assignment that discloses the name and
address of each such assignee; provided, that if such assignment is made to a bank or trust
company as trustee or paying agent for owners of certificates of participation, trust certificates or
partnership interests with respect to the Rental Payments payable under a Lease, it shall
thereafter be sufficient that Lessee receives notice of the name and address of the bank or trust
company as trustee or paying agent. During each Lease Term, Lessee shall keep, or cause to be
kept, a complete and accurate record of all such assignments in form necessary to comply with
Section 149 of the Code. Lessee shall retain all such notices as a register of all assignees and
shall make all payments to the assignee or assignees designated in such register. Lessee shall not
have the right to and shall not assert against any assignee any claim, counterclaim or other right
Lessee may have against Lessor or the Vendor. Assignments in part may include without
limitation assignment of all of Lessor’s security interest in and to the Equipment listed in a
particular Lease and all rights in, to and under the Lease related to such Equipment. The option
granted in this Section may be separately exercised from time to time with respect to the
Equipment listed in each Lease, but such option does not permit the assignment of less than all of
Lessor’s interests in the Equipment listed in a single Lease.

(c) If Lessor notifies Lessee of its intent to assign the Lease, Lessee agrees that it
shall execute and deliver to Lessor a Notice and Acknowledgement of Assignment substantially
in the form of Exhibit F attached to this Lease within five (5) business days after its receipt of
such request.

Section 11.02. Assignment and Subleasing by Lessee. None of Lessee’s right, title, and
interest in, to and under any Lease or any portion of the Equipment may be assigned or encum-
bered by Lessee for any reason.

ARTICLE XII

Section 12.01. Events of Default Defined. Any of the following events shall constitute an
“Event of Default” under a Lease:

(a) Failure by Lessee to pay any Rental Payment or other payment required to be paid
under any Lease within 10 days of the date when due as specified herein;

(b) Failure by Lessee to observe and perform any covenant, condition or agreement
on its part to be observed or performed, other than as referred to in subparagraph (a) above, for a
period of 30 days after written notice specifying such failure and requesting that it be remedied is
given to Lessee by Lessor, unless Lessor shall agree in writing to an extension of such time prior
to its expiration; provided that, if the failure stated in the notice cannot be corrected within the
applicable period, Lessor will not unreasonably withhold its consent to an extension of such time
if corrective action is instituted by Lessee within the applicable period and diligently pursued
until the default is corrected;
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(¢) Any statement, representation or warranty made by Lessee in or pursuant to any
Lease or its execution, delivery or performance shall prove to have been false, incorrect,
misleading, or breached in any material respect on the date when made;

(d) Any default occurs under any other agreement for borrowing money, lease
financing of property or otherwise receiving credit under which Lessee is an obligor under which
there is outstanding, owing or committed an aggregate amount of at least 10% of Lessee’s
aggregate current long- and short-term indebtedness, if such default consists of (i) the failure to
pay any indebtedness when due or (ii) the failure to perform any other obligation thereunder and
gives the holder of the indebtedness the right to accelerate the indebtedness;

(e) Lessee shall (1) apply for or consent to the appointment of a receiver, trustee,
custodian or liquidator of Lessee, or of all or a substantial part of the assets of Lessee, (ii) be
unable, fail or admit in writing its inability generally to pay its debts as they become due,
(iii) make a general assignment for the benefit of creditors, (iv) have an order for relief entered
against it under applicable federal bankruptcy law, or (v) file a voluntary petition in bankruptcy
or a petition or an answer seeking reorganization or an arrangement with creditors or taking
advantage of any insolvency law or any answer admitting the material allegations of a petition
filed against Lessee in any bankruptcy, reorganization or insolvency proceeding; or

(0 An order, judgment or decree shall be entered by any court of competent
jurisdiction, approving a petition or appointing a receiver, trustee, custodian or liquidator or
Lessee or of all or a substantial part of the assets of Lessee, in each case without its application,
approval or consent, and such order, judgment or decree shall continue unstayed and in effect for
any period of 30 consecutive days.

Section 12.02. Remedies on Default. Whenever any Event of Default exists, Lessor shall
have the right, at its sole option without any further demand or notice, to take one or any
combination of the following remedial steps:

(a) By written notice to Lessee, Lessor may declare all Rental Payments payable by
Lessee pursuant to such Lease and other amounts payable by Lessee under such Lease to the end
of the then current Original Term or Renewal Term to be due;

(b) With or without terminating the Lease Term under such Lease, Lessor may enter
the premises where the Equipment listed in such Lease is located and retake possession of such
Equipment or require Lessee at Lessee’s expense to promptly return any or all of such
Equipment to the possession of Lessor at such place within the United States as Lessor shall
specify, and sell or lease such Equipment or, for the account of Lessee, sublease such
Equipment, continuing to hold Lessee liable, but solely from legally available funds, for the
difference between (i) the Rental Payments payable by Lessee pursuant to such Lease and other
amounts related to such Lease or the Equipment listed therein that are payable by Lessee to the
end of the then current Original Term or Renewal Term, as the case may be, and (ii) the net
proceeds of any such sale, leasing or subleasing (after deducting all expenses of Lessor in
exercising its remedies under such Lease, including without limitation all expenses of taking
possession, storing, reconditioning and selling or leasing such Equipment and all brokerage,
auctioneer’s and attorney’s fees), subject, however, to the provisions of Section 3.03. The
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exercise of any such remedies respecting any such Event of Default shall not relieve Lessee of
any other liabilities under any other Lease or the Equipment listed therein; and

(c) Lessor may take whatever action at law or in equity may appear necessary or
desirable to enforce its rights under such Lease or as a secured party in any or all of the
Equipment subject to such Lease.

Section 12.03. No Remedy Exclusive. No remedy herein conferred upon or reserved to
Lessor is intended to be exclusive and every such remedy shall be cumulative and shall be in
addition to every other remedy given under a Lease now or hereafter existing at law or in equity.
No delay or omission to exercise any right or power accruing upon any default shall impair any
such right or power or shall be construed to be a waiver thereof, but any such right or power may
be exercised from time to time and as often as may be deemed expedient. In order to entitle
Lessor to exercise any remedy reserved to it in this Article it shall not be necessary to give any
notice other than such notice as may be required in this Article.

Section [2.04. Application of Moneys. Any net proceeds from the exercise of any
remedy under this Agreement, including the application specified in Section 12.02(b)(ii) (after
deducting all expenses of Lessor in exercising such remedies including without limitation all
expenses of taking possession, storing, reconditioning and selling or leasing Equipment and all
brokerage, auctioneer’s or attorney’s fees), shall be applied as follows:

(a) If such remedy is exercised solely with respect to a single Lease, Equipment listed
in such Lease or rights thereunder, then to amounts due pursuant to such Lease and other
amounts related to such Lease or such Equipment.

(b) If such remedy is exercised with respect to more than one Lease, Equipment listed
in more than one Lease or rights under more than one Lease, then to amounts due pursuant to
such Leases pro rata.

ARTICLE XIH

Section 13.01. Notices. All notices, certificates or other communications under any
Lease shall be sufficiently given and shall be deemed given when delivered or mailed by
registered mail, postage prepaid, or delivered by overnight courier, or sent by facsimile
transmission (with electronic confirmation) to the parties hereto at the addresses immediately
after the signatures to this Agreement (or at such other address as either party hereto shall
designate in writing to the other for notices to such party) and to any assignee at its address as it
appears on the registration books maintained by Lessee.

Section 13.02. Binding Effect. Each Lease shall inure to the benefit of and shall be
binding upon Lessor and Lessee and their respective successors and assigns.

Section 13.03. Severability. In the event any provision of any Lease shall be held invalid
or unenforceable by any court of competent jurisdiction, such holding shall not invalidate or
render unenforceable any other provision hereof.
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Section 13.04. Amendments, Changes and Modifications. This Agreement and each
Lease may only be amended by Lessor and Lessee in writing.

Section 13.05. Execution in Counterparts. This Agreement and each Lease may be
simultaneously executed in several counterparts, each of which shall be an original and all of
which shall constitute but one and the same instrument.

Section 13.06. Applicable Law. This Agreement and each Lease shall be governed by
and construed in accordance with the laws of the State.

Section 13.07. Captions. The captions or headings in this Agreement and in each Lease
are for convenience only and in no way define, limit or describe the scope or intent of any
provisions or sections of this Agreement or any Lease.

[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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IN WITNESS WHEREOQF, Lessor and Lessee have caused this Agreement to be executed in
their names by their duly authorized representatives as of the date first above written.

LESSOR:

Banc of America Public Capital Corp
555 California Street, 4th Floor

San Francisco, California 94104
Attention: Contract Administration
Fax No.: (415) 765-7373

N

By: ) L DRARRS

Title:  Authorized Agent

4851-9182-2358.4

LESSEE:

Baldwin County, Alabama

312 Courthouse Square, Suite 11
Bay Minette, Alabama 36507
Attention: Clerk/Treasurer

Fax No.: (251) 239-4309

By:

o

Name:

Title: Chairman, Baldwin County
Commission

(Seal)

Attest:

By:

Name:

Title: County Administrator



IN WITNESS WHEREOF, Lessor and Lessee have caused this Agreement to be executed in
their names by their duly authorized representatives as of the date first above written.

LESSOR: LESSEE:

Banc of America Public Capital Corp Baldwin County, Alabama

555 California Street, 4th Floor 312 Courthouse Square, Suite 11

San Francisco, California 94104 Bay Minette, Alabama 36507

Attention: Contract Administration Attention: Clerk/Treasurer

Fax No.: (415) 765-7373 Fax No.: (251) 239-4309

By: By: e -y B

Name: Narme: i—W T ERIZ ek

Title: Authorized Agent Title: Chairman, Baldwin & S
o e,

Commission

4
) >

By:

Name:

Title: County Administrator
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List of Exhibits

Exhibit A -- Acquisition Fund and Account Control Agreement
Exhibit B-1 -- Schedule of Property
Exhibit B-2 -- Rental Payment Schedule

1

Exhibit C -- Certificate

Exhibit D -- Opinion of Counsel Form

Exhibit E  -- Acceptance Certificate

Exhibit ¥ -- Notice and Acknowledgement of Assignment

4851-9182-2358.4



EXHIBIT A

ACQUISITION FUND AND ACCOUNT CONTROL AGREEMENT

[Reserved. ]
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ExHIBIT B-1
SCHEDULE OF PROPERTY NO.
Re:  Master Equipment Lease/Purchase Agreement, dated as of

2013, between Banc of America Public Capital Corp, as Lessor, and
Baldwin County, Alabama, as Lessce

b

1. Defined Terms. All terms used herein have the meanings ascribed to them in the
above-referenced Master Equipment Lease/Purchase Agreement (the “Master Equipment
Lease ™).

2. Equipment. The following items of Equipment are hereby included under this

Schedule of the Master Equipment Lease.

Quantity Description Serial No. Model No. Location

3. Payment Schedule.

(a) Rental Payments. The Rental Payments shall be in such amounts and
payable on such dates as set forth in the Rental Payment Schedule attached to this Schedule as
Exhibit . Rental Payments shall commence on the earlier of (i) the date on which the

Equipment listed in this Schedule is accepted by Lessee, as indicated in an Acceptance
Certificate substantially in the form of Exhibit E to the Master Equipment Lease, or (ii) the date
on which sufficient moneys to purchase the Equipment are deposited for that purpose with an
Acquisition Fund Custodian.

(b) Purchase Price Schedule. The Purchase Price on each Rental Payment
date for the Equipment listed in this Schedule shall be the amount set forth for such Rental
Payment date in the “Purchase Price” column of the Rental Payment Schedule attached to this
Schedule. The Purchase Price is in addition to all Rental Payments then due under this Schedule
(including the Rental Payment shown on the same line in the Rental Payment Schedule).

4, Representations, Warranties and Covenants. Lessee hereby represents, warrants
and covenants that its representations, warranties and covenants set forth in the Master
Equipment Lease are true and correct as though made on the date of commencement of Rental
Payments on this Schedule. Lessee further represents and warrants that (a) no material adverse
change in Lessee’s financial condition has occurred since the date of the Master Equipment
Lease; (b) the governing body of Lessee has heretofore authorized the execution and delivery of
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this Schedule and the Master Equipment Lease; (c¢) the Equipment described in this Schedule
referenced above is essential to the functions of Lessee or to the services Lessee provides its
citizens; (d) Lessee has an immediate need for, and expects to make immediate use of,
substantially all such Equipment, which will be used by Lessee only for the purpose of
performing one or more of Lessee’s governmental or proprietary functions consistent with the
permissible scope of its authority; and (e) Lessee expects and anticipates adequate funds to be
available for all future payments or rent due after the current budgetary period.

5. The Lease. The terms and provisions of the Master Equipment Lease (other than
to the extent that they relate solely to other Schedules or Equipment listed on other Schedules)
are hereby incorporated into this Schedule by reference and made a part hereof.

[OPTION: IF ACQUISITION FUND AGREEMENT IS USED:

6. Lease Proceeds. The Lease Proceeds which Lessor shall pay to the Acquisition
Fund Custodian in connection with this Schedule is $ , of which $§
is for deposit to the Expense Fund and the balance is for deposit to the Acquisition Fund. It is
expected that by [six (6)] [twelve (12)] [eighteen (18)] months from the date of this Schedule,
Lessee will have taken possession of all items of Equipment shown above and that one or more
Acceptance Certificates, as appropriate, will be signed by Lessee and delivered to Lessor on or
before [six (6)] [twelve (12)] [eighteen (18)] months from the date of this Schedule.

OR IF VENDOR PAID DIRECTLY USE:
6. Acquisition Amount. The Acquisition Amount for the Equipment described in this
Schedule to be paid to the Vendor is $ ]

[OPTION: IF ACQUISITION FUND AGREEMENT IS USED:
7. Acquisition Period. The Acquisition Period applicable to this Schedule shall end
at the conclusion of the month following the date hereof.]

|71(8]). Lease Term. The Lease Term shall consist of the Original Term and
consecutive Renewal Terms, with the final Renewal Term ending on

[8][9]. Purchase Option Commencement Date. For purposes of Section 10.01 of the
Master Equipment Lease, the Purchase Option Commencement Date is

[91[10]. Maximum Equipment Cost. The Maximum Equipment Cost approved on a
cumulative basis under the Lease for this Schedule and all previous Schedules is

$
[10][11]. Contract Rate. The Contract Rate for this Schedule is %.
[OPTION: IF NO ACQUISITION FUND AGREEMENT IS USED:
[11][12].  Utilization Period Expiration. The Utilization Period Expiration is
]
[OPTION: IF MOTOR VEHICLES ARE BEING FINANCED:
[12][13]. Registration. Any Equipment that is a motor vehicle is to be registered and titled
as follows:
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4851-9182-2358.4



Any Equipment that is a motor vehicle is to be registered and titled as follows:

Registered Owner:

(a)
(b)

Lienholder:

Baldwin County, Alabama

Banc of America Public Capital Corp
555 California Street, 4th Floor

Mail Code CA5-705-04-01

San Francisco, California 94104

Lessee shall be responsible for the correct titling of all Equipment leased hereunder.
Lessee will cause the original Certificates of Title to be delivered to Lessor for retention in
Lessor’s files throughout the term of the Lease.

Dated:

LLESSOR:

Banc of America Public Capital Corp
555 California Street, 4th Floor

San Francisco, California 94104
Attention: Contract Administration
Fax No.: (415) 765-7373

By:
Name: Bridgett Arnold
Title: Authorized Agent

4851-9182-2358 4
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LESSEE:

Baldwin County, Alabama

312 Courthouse Square, Suite 11
Bay Minette, Alabama 36507
Attention: Clerk/Treasurer

Fax No.: (251) 239-4309

By:
Name:
Title:

Chairman, Baldwin

Commission

County

(Seal)

Attest:

By:

Name:

Title:




EXHIBIT B-2

RENTAL PAYMENT SCHEDULE

| | Purchase
Rent t . . ;
Pa eglgm Pl;e;;in ¢ Interest Principal Outstanding Price
4 Y Portion Portion Balance [excluding
Date Amount Prepayment
Premium]
Prepayment Premium for purposes of Section 10.01(a) is [insert formula]

For purposes of this Lease, “Taxable Rate,” with respect to the interest component of
Rental Payments, means an annual rate of interest equal to %.

LESSEE: BALDWIN COUNTY, ALABAMA

By:

Name:

Title: Chairman, Baldwin County
Commission
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ExmiBiT C

CERTIFICATE
The undersigned of Baldwin County, Alabama (“Lessee”), certifies as
follows:
A. The following listed persons are duly elected and acting officials of Lessee (the

“Officials ), in the capacity set forth opposite their respective names below, and their respective
signatures are true and correct as of the date hereof.

B. The Officials are duly authorized, on behalf of Lessee, to negotiate, execute and
deliver the Master Equipment Lease/Purchase Agreement dated as of November 25, 2013, and
the Schedule(s) thereunder and all future Schedule(s) (the “Agreements ) by and between Lessee
and Banc of America Public Capital Corp, and these Agreements are binding and authorized
agreements of Lessee, enforceable in all respects in accordance with their terms.

Name of Official Title Signature

Dated: By:

Name:

Title:

(The signer of this Certificate cannot be listed above as authorized to execute the Agreements.)
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EXHIBIT D

OPINION OF COUNSEL TO LESSEE
(to be typed on letterhead of counsel)

Banc of America Public Capital Corp
555 California Street, 4th Floor
San Francisco, California 94104

Re:  Schedule of Property No. , dated , 20, to Master Equipment
Lease/Purchase Agreement, dated as of November 25, 2013, between Banc of
America Public Capital Corp, as Lessor, and Baldwin County, Alabama, as
Lessee

Ladies and Gentlemen:

As legal counsel to Baldwin County, Alabama (“Lessee”), I have examined (a) an
executed counterpart of that certain Master Equipment Lease/Purchase Agreement dated as of
November 25, 2013, and Exhibits thereto by and between Banc of America Public Capital Corp
(“Lessor”) and Lessee (the “Agreement”), an executed counterpart of that certain Schedule of
Property No. , dated , 20, by and between Lessor and Lessee (the “Schedule”),
which, among other things, provides for the lease of certain property listed in the Schedule (the
“Equipment”), and an executed counterpart of that certain Acquisition Fund and Account
Control Agreement dated as of , 20, among Lessor, Lessee, and Deutsche Bank
National Trust Company as Acquisition Fund Custodian, (b) certified copies of proceedings of
the governing body of Lessee which, among other things, authorize Lessee to execute the
Agreement and the Schedule, and (c) such other opinions, documents and matters of law as I
have deemed necessary in connection with the following opinions. The Schedule and the terms
and provisions of the Agreement incorporated therein by reference, together with the Rental
Payment Schedule attached to the Schedule, are herein together referred to as the “Lease,” and
the Lease and the Acquisition Fund and Account Control Agreement are herein together referred
to as the “Transaction Documents.”

Based on the foregoing, I am of the following opinions:

1. Lessee is a public body corporate and politic, duly organized and existing under
the laws of the State, and is a political subdivision of a state within the meaning of
Section 103(c) of the Internal Revenue Code of 1986, as amended (the “Code”), and the
obligations of Lessee under the Agreement will constitute an obligation of Lessee within the
meaning of Section 103(a) of the Code, notwithstanding Section 103(b) of the Code.

2. Lessee has the requisite power and authority to lease and acquire the Equipment
and to execute and deliver the Transaction Documents and to perform its obligations under the
Lease.

D-1
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3. The Lease has been duly authorized, approved, executed and delivered by and on
behalf of Lessee and the Transaction Documents are valid and binding obligations of Lessee
enforceable in accordance with their respective terms.

4. The authorization, approval, execution and delivery of the Transaction
Documents and all other proceedings of Lessee relating to the transactions contemplated thereby
have been performed in accordance with all open meeting laws, public bidding laws and all other
applicable state or federal laws; and

5. There is no proceeding pending or threatened in any court or before any
governmental authority or arbitration board or tribunal that, if adversely determined, would
adversely affect the transactions contemplated by the Transaction Documents or the security
interest of Lessor or its assigns, as the case may be, in the Equipment or other collateral
thereunder.

6. The portion of rentals designated as and constituting interest paid by Lessee and
received by Lessor is excluded from Lessor’s gross income for federal income tax purposes
under Section 103 of the Code and is exempt from State of Alabama personal income taxes; and
such interest is not a specific item of tax preference or other collateral for purposes of the federal
individual or corporate alternative minimum taxes.

All capitalized terms herein shall have the same meanings as in the Transaction
Documents unless otherwise provided herein. Lessor and its successors and assigns, and any
counsel rendering an opinion on the tax-exempt status of the interest components of the Rental
Payments, are entitled to rely on this opinion.

D-2
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EXHIBIT E

ACCEPTANCE CERTIFICATE

Banc of America Public Capital Corp
555 California Street, 4th Floor
San Francisco, California 94104

Re: Schedule of Property No. , dated , 2013, to Master
Equipment Lease/Purchase Agreement, dated as of November 25, 2013,
between Banc of America Public Capital Corp, as Lessor, and Baldwin
County, Alabama, as Lessee

Ladies and Gentlemen:

In accordance with the Master Equipment Lease/Purchase Agreement (the “Agreement”),
the undersigned Lessee hereby certifies and represents to, and agrees with, Lessor as follows:

1. All of the Equipment (as such term is defined in the Agreement) listed in the
above-referenced Schedule of Property (the “Schedule”) has been delivered, installed and
accepted on the date hereof.

2. Lessee has conducted such inspection and/or testing of the Equipment listed in the
Schedule as it deems necessary and appropriate and hereby acknowledges that it accepts the
Equipment for all purposes.

3. Lessee is currently maintaining the insurance coverage required by Section 7.02
of the Agreement.

4, No event or condition that constitutes, or with notice or lapse of time, or both,
would constitute, an Event of Default (as defined in the Agreement) exists at the date hereof.

Date: ,20
LESSEE:
BALDWIN COUNTY, ALABAMA
By:
Name:
Title:
(Seal)

E-1
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EXHIBIT F

NOTICE AND ACKNOWLEDGEMENT OF ASSIGNMENT

DATED

BANC OF AMERICA PUBLIC CAPITAL CORP (“Assignor”) hereby gives notice that

it has assigned and sold to | | (“Assignee”), all of Assignor’s
right, title and interest in, to and under [Schedule of Property] No. | ], dated
[ ] (the “Lease”), to the Master Equipment Lease/Purchase Agreement

(“Master Equipment Lease”) dated as of November 25, 2013, between Assignor and Baldwin
County, Alabama (“Lessee”).

For purposes of this Notice and Acknowledgment of Assignment (the
“Acknowledgment ), “Lease” means collectively the Lease identified above, together with all
exhibits, schedules, addenda and attachments related thereto, and all certifications and other
documents delivered in connection therewith. The term “Lease” specifically excludes all other
[Schedules of Property] entered into under the Master Equipment Lease and rental payments
other than with respect to the [Schedule of Property] identified above. Each capitalized term
used but not defined herein has the meaning set forth in the Master Equipment Lease.

1. Lessee hereby acknowledges the effect of the assignment of the Lease and
absolutely and unconditionally agrees to deliver to Assignee all rental payments and other
amounts coming due under the Lease in accordance with the terms thereof on and after the date
of this Acknowledgment.

2. Lessee hereby agrees that: (i) Assignee shall have all the rights of Lessor under
the Lease and all related documents, including, but not limited to, the rights to issue or receive all
notices and reports, to give all consents or agreements to modifications thereto, to receive title to
the equipment in accordance with the terms of the Lease, to declare a default and to exercise all
remedies thereunder; and (ii) except as provided in Section 3.03 of the Master Equipment [.ease,
the obligations of Lessee to make rental payments and to perform and observe the other
covenants and agreements contained in either the Lease or the Master Equipment Lease shall be
absolute and unconditional in all events without abatement, diminution, deduction, set-off or
defense.

3. Lessee agrees that, as of the date of this Acknowledgment, the following
information about the Lease is true, accurate and complete:

|

Number of Rental Payments Remaining

Amount of Each Rental Payment -

Total Amount of Rents Remaining —

Frequency of Rental Payments -

F-1
4851-9182-2358.4



Next Rental Payment Due -

Funds Remaining in Escrow Fund -

4. The Lease remains in full force and effect, has not been amended and no
nonappropriation or event of default (or event which with the passage of time or the giving of
notice or both would constitute a default) has occurred thereunder.

5. Any inquiries of Lessee related to the Lease and any requests for escrow
disbursements, if applicable, and all rental payments and other amounts coming due pursuant to
the Lease on and after the date of this Acknowledgment should be remitted to Assignee at the
following address (or such other address as provided to Lessee in writing from time to time by
Assignee):

ACKNOWLEDGED AND AGREED:

LESSEE:
[FOR EXHIBIT PURPOSES ONLY]

By:

Name:

Title:

ASSIGNOR: BANC OF AMERICA PUBLIC CAPITAL CORP
[FOR EXHIBIT PURPOSES ONLY]

By:

Name:

Title:
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SCHEDULE OF PROPERTY No. 1

Re:  Master Equipment Lease/Purchase Agreement, dated as of November 25,
2013, between Banc of America Public Capital Corp, as Lessor, and
Baldwin County, Alabama, as Lessee

l. Defined Terms. All terms used herein have the meanings ascribed to them in the
above-referenced Master Equipment Lease/Purchase Agreement (the “Master Equipment
Lease ).

2. Equipment. The items of Equipment listed on Exhibit B hereto are hereby

included under this Schedule of the Master Equipment Lease. Such Equipment will be more
specifically identified by serial number, vehicle identification number and/or model number in
connection with each request for disbursement pursuant to the related Acquisition Fund
Agreement.

3. Payment Schedule.

(a) Rental Payments. The Rental Payments shall be in such amounts and
payable on such dates as set forth in the Rental Payment Schedule attached to this Schedule as
Exhibit A. Rental Payments shall commence on the date on which the Equipment listed in this
Schedule is accepted by Lessee, as indicated in an Acceptance Certificate substantially in the
torm of Exhibit E to the Master Equipment Lease or the date on which sufficient moneys to
purchase the Equipment are deposited for that purpose with an Acquisition Fund Custodian,
whichever is earlier.

b) Purchase Price Schedule. The Purchase Price on each Rental Payment
date for the Equipment listed in this Schedule shall be the amount set forth for such Rental
Payment date in the “Purchase Price” column of the Rental Payment Schedule attached to this
Schedule. The Purchase Price is in addition to all Rental Payments then due under this Schedule
(including the Rental Payment shown on the same line in the Rental Payment Schedule).

4. Representations, Warranties and Covenants. Lessee hereby represents, warrants
and covenants that its representations, warranties and covenants set forth in the Master
Equipment Lease are true and correct as though made on the date of commencement of Rental
Payments on this Schedule. Lessee further represents and warrants that (a) no material adverse
change in Lessee’s financial condition has occurred since the date of the Master Equipment
Lease; (b) the governing body of Lessee has heretofore authorized the execution and delivery of
this Schedule and the Master Equipment Lease; (¢) the Equipment described in this Schedule is
essential to the functions of Lessee or to the services Lessee provides its citizens; (d) Lessee has
an immediate need for, and expects to make immediate use of, substantially all such Equipment,
which will be used by Lessee only for the purpose of performing one or more of Lessee’s
governmental or proprietary functions consistent with the permissible scope of its authority; and
(e) Lessee expects and anticipates adequate funds to be available for all future payments or rent
due after the current budgetary period.
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5. The Lease. The terms and provisions of the Master Equipment Lease (other than
to the extent that they relate solely to other Schedules or Equipment listed on other Schedules)
are hereby incorporated into this Schedule by reference and made a part hereof.

6. Lease Proceeds. The Lease Proceeds which Lessor shall pay to the Acquisition
Fund Custodian in connection with this Schedule is $4,905,800, which shall be deposited into the
Acquisition Fund. It is expected that by twelve (12) months from the date of this Schedule,
Lessee will have taken possession of all items of Equipment shown in Schedule B hereto. Lessee
shall execute and deliver to the Lessor an Acceptance Certificate substantially in the form
attached as Exhibit E to the Master Equipment Lease, in connection with each disbursement
request from the Acquisition Fund.

7. Acquisition Period. The Acquisition Period applicable to this Schedule shall end
at the conclusion of the 12th month following the date hereof.

8. Lease Term. The Lease Term shall consist of the Original Term and four (4)
consecutive Renewal Terms, with the final Renewal Term ending on September 30, 2018.

9. Purchase Option Commencement Date. For purposes of Section 10.01 of the
Master Equipment Lease, the Purchase Option Commencement Date is November 26, 2013.

10. Maximum Equipment Cost. The Maximum Equipment Cost approved by Lessor on a
cumulative basis under the Master Equipment Lease for this Schedule and all previous Schedules
is $5,000,000.

11. Contract Rate. The Contract Rate for this Schedule is 1.122%.

12. Registration. Any Equipment that is a motor vehicle is to be registered and titled as
follows:

Any Equipment that is a motor vehicle is to be registered and titled as follows:

(a) Registered Owner:  Baldwin County, Alabama

(b) Lienholder:  Banc of America Public Capital Corp
2059 Northlake Parkway, 4™ Floor
Tucker, GA 30084
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Lessee shall be responsible for the correct titling of all LEquipment leased hereunder.
Lessee will cause the original Certificates of Title to be delivered to Lessor for retention in

Lessor’s files throughout the term of the Lease.

Dated: November 25, 2013
[LESSOR:

Banc of America Public Capital Corp
555 California Street, 4th Floor

San Francisco, California 94104
Attention: Contract Administration
Fax No.: (415) 765-7373

=

Name: -~ & @iy Vreoinn

Title: Authorized Agent

4818-6410-1398.4

LESSEE:

Baldwin County, Alabama

312 Courthouse Square, Suite 11
Bay Minette, Alabama 36507
Attention: Clerk/Treasurer

Fax No.: (251) 239-4309

By:

Name:

Title: Chairman, Baldwin County
Commission

(Seal)

Attest:

By:

Name:

Title: County Administrator



Lessee shall be responsible for the correct titling of all Equipment leased hereunder.
Lessee will cause the original Certificates of Title to be delivered to Lessor for retention in
Lessor’s tiles throughout the term of the Lease.

Dated: November 25, 2013

[LESSOR: [LESSEE:
Banc of America Public Capital Corp Baldwin County, Alabama
555 California Street, 4th Floor 312 Courthouse Square, Suite 11
San Francisco, California 94104 Bay Minette, Alabama 36507
Atftention: Contract Administration Attention: Clerk/Treasurer
Fax No.: (415) 765-7373 Fax No.: (251)239-4309
ByI By: COSACS AL
Name: Name: GW e @m%
Title: Authorized Agent Title: Chairman, Baldwin Coupt &f{’g; a“;;“, N
Commission g‘?i?
(Seal)
Attest:
By:
Name:

Title: County Administrator
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EXHIBIT A

RENTAL PAYMENT SCHEDULE

Rental Rental Interest . Outstanding
Payment Payment Portion P;OIEEI?I Balance/
Date Amount (1.122%) Purchase Price

11/25/2013 - - - $ 4,905,800.00
5/25/2014 $ 628,806.90 $27,521.54 $601,285.36 4,304,514.64
11/25/2014 628,806.90 24,148.33 604,658.57 3,699,856.06
5/25/2015 628,806.90 20,756.19 608,050.71 3,091,805.36
11/25/2015 628,806.90 17,345.03 611,461.87 2,480,343.48
5/25/2016 628,806.90 13,914.73 614,892.17 1,865,451.31
11/25/2016 628,806.90 10,465.18 618,341.72 1,247,109.59
5/25/2017 628,806.90 6,996.28 621,810.62 625,298.97
11/25/2017 628,806.90 3,507.93 625,298.97 0.00

Rental

4818-6410-1398.4

Prepayment Premium for purposes of Section 10.01(a) is zero.

For purposes of this Lease, “Taxable Rate,” with respect to the interest component of
1.7262%.

Payments,

means an

annual rate

A-1

of interest

equal to
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[LESSEE:
BALDWIN COUNTY, ALABAMA

By: C e BN

Name: < %&&Aﬁ% ? o @Jgé’k.

Title: Chairman, Baldwin County
Commission



ExHIBIT B

EQUIPMENT LIST

(SEE ATTACHED.)
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Department

Personnel
EMA

Building Maint
Sales Tax

CIS

Planning

HWY-Administration
County Transportation

Shertfl Office

HWY-Area 100
HWY-Area 100
HWY-Area 100
HWY-Area 100
HWY-Ares 200
HWY-Area 200
HWY-Area 200
HWY-Area 300
HWY-Area 300
HWY-Area 300

HWY-Area 100
HWY-Area 100
HWY-Ares LO0
HWY-Area 200
HWY-Area 200
HWY-Area 200
HWY-Ares 300
HWY-Area 300
HWY-Area 300
HWY-Area 100
HWY-Area 200
HWY-Area 230
HWY-Area 300
HWY-Ares 300

FISCAL YEAR 2014 DECISION ITEMS
Equipment purchage

Fleet Vehicles

Vehicle « Ford Explorer Type-Small
Vehicle - Tahoe type - 4 wheel drive
F150 truck - feet rotation
Vehicle for Audit
2 replocement Vehicles
Vchicle replacement
(2) vehicles
Vehicle - County Transporation
12 Maorked 4 vehicles and equipment

Total Fleet Vehicles

Yellow Equipment

(1) Track hoe (CAT 336ELor equiv)

(1) Track hoe (CAT 324EL or equiv)

(1) Front End Loader (CAT 938K or equiv)
(1) Motor Grader

(1) Motor Grader

(1) Mator Grader

(1) Track hoe (CAT 336ELar equiv)

(1) Track hoe (CAT 336ELar equiv)

(1} Motor Grader

(2) Motor Grader

Tatal Yellow Equipment

Other Equipment

(3) Tractors
(2) 15 Batwing Mawers (1000 RPM)
(1) 7" Bush hog Mower
{3) Tractors
(2) 15 Batwing Mowers (1000 RPM)
(1) 7 Bush hog Mower
(3) Tractors
(2) 15’ Batwing Mowers (1000 RFM)
(1) 7" Bush hog Mawer
(1) Sign Truck (Freightliner M2 reg cab or equiv)
(1) Water Truck Chassis
(1) Sign Truek (Freightliner M2 reg cab or equiv)
(1) Sign Truck (Freighiliner M2 reg cab or equiv)
() Water Truck Chassis

Total Other Equipment



Acquisition Fund and Account Control Agreement

This Acquisition Fund and Account Control Agreement (this “Agreement”),
dated as of November 25, 2013, by and among Banc of America Public Capital Corp,
(together with its successors and assigns, is hereinafter referred to as “Lessor”),
Baldwin County, Alabama, a political subdivision of the State of Alabama
(hereinafter referred to as “Lessee”), and Deutsche Bank National Trust Company, a
national banking association (hereinafter referred to as “Acquisition Fund
Custodian™).

Reference is made to that certain Master Equipment Lease/Purchase Agreement dated as
of November 25, 2013, between Lessor and Lessee (hereinafter referred to as the “Master
Equipment Lease”), covering the acquisition and lease of certain Equipment described therein
(the “Equipment”). [t is a requirement of the Master Equipment Lease that the Equipment Cost
of the Equipment in the amount of $4,905,800 be deposited into an escrow under terms
satisfactory to Lessor, for the purpose of fully funding Schedule of Property No. 1 to the Master
Equipment Lease, and providing a mechanism for the application of such amounts to the
purchase ot and payment for the Equipment.

The parties agree as follows:

1. Creation of Acquisition Fund.

(a) There is hereby created a special trust fund to be known as the “Baldwin
County, Alabama, Acquisition Fund” (the “Acquisition Fund”) to be held in trust by the
Acquisition Fund Custodian for the purposes stated herein, for the benetit of Lessor and Lessee,
to be held, disbursed and returned in accordance with the terms hereof.

(b)) The Acquisition Fund Custodian shall invest and reinvest moneys on
deposit in the Acquisition Fund in Qualified Investments in accordance with written instructions
received from Lessee. Lessee shall be solely responsible for ascertaining that all proposed
investments and reinvestments are Qualified Investments and that they comply with federal, state
and local laws, regulations and ordinances governing investment of such funds and for providing
appropriate notice to the Acquisition Fund Custodian for the reinvestment of any maturing
investment. Accordingly, neither the Acquisition Fund Custodian nor Lessor shall be responsible
for any liability, cost, expense, loss or claim of any kind, directly or indirectly arising out of or
related to the investment or reinvestment of all or any portion of the moneys on deposit in the
Acquisition Fund, and Lessee agrees to and does hereby release the Acquisition Fund Custodian
and Lessor from any such liability, cost, expenses, loss or claim. Interest on the Acquisition Fund
shall become part of the Acquisition Fund, and gains and losses on the investment of the moneys
on deposit in the Acquisition Fund shall be borne by the Acquisition Fund. The Acquisition Fund
Custodian shall have no discretion whatsoever with respect to the management, disposition or
investment of the the Acquisition Fund and is not a trustee or a fiduciary to Lessee. The
Acquisition Fund Custodian shall not be responsible for any market decline in the value of the
Acquisition Fund and has no obligation to notify Lessor and Lessee of any such decline or take
any action with respect to the Acquisition Fund, except upon specific written instructions stated
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herein. For purposes of this Agreement, “Qualified Investments” means any investments which
meet the requirements of the State of Alabama.

(¢) Unless the Acquisition Fund is earlier terminated in accordance with the
provisions of paragraph (d) below, amounts in the Acquisition Fund shall be disbursed by the
Acquisition Fund Custodian in payment of amounts described in Section 2 hereof upon receipt of
written authorization(s) from Lessor, as is more fully described in Section 2 hereof. If the
amounts in the Acquisition Fund are insufficient to pay such amounts, Lessee shall provide any
balance of the funds needed to complete the acquisition of the Equipment. Any moneys
remaining in the Acquisition Fund on or atter the expiration of the Acquisition Period shall be
applied as provided in Section 4 hereof.

(d) The Acquisition Fund shall be terminated at the earliest of (i) the final
distribution of amounts in the Acquisition Fund or (ii) written notice given by Lessor of the
occurrence of a defautt or termination of the Master Equiptnent Lease due to non-appropriation.

(e) The Acquisition Fund Custodian may act in reliance upon any writing or
instrument or signature which it, in good faith, believes to be genuine and may assume the
validity and accuracy of any statement or assertion contained in such a writing or instrument.
The Acquisition Fund Custodian shall not be liable in any manner for the sufficiency or
correctness as to form, manner ot execution, or validity of any instrument nor as to the identity,
authority, or right ot any person executing the same; and its duties hereunder shall be limited to
the receipt of such moneys, instruments or other documents received by it as the Acquisition
Fund Custodian, and for the disposition of the same in accordance herewith. In the event
conflicting instructions as to the disposition of all or any portion of the Acquisition Fund are at
any time given by Lessor and Lessee, the Acquisition Fund Custodian shall abide by the
instructions or entitlement orders given by Lessor without consent of the Lessee.

() Unless the Acquisition Fund Custodian is guilty of gross negligence or
willful misconduct with regard to its duties hereunder, Lessee agrees to and does hereby release
and indemnify the Acquisition Fund Custodian and hold it harmless from any and all claims,
liabilities, losses, actions, suits or proceedings at law or in equity, or any other expense, fees or
charges ot any character or nature, which it may incur or with which it may be threatened by
reason of its acting as Acqusition Fund Custodian under this Agreement; and in connection
therewith, does to the extent permitted by law indemnify the Acquisition Fund Custodian against
any and all expenses; including reasonable attorneys’ fees and the cost of defending any action,
suit or proceeding or resisting any claim.

(g)  If Lessee and Lessor shall be in disagreement about the interpretation of
the Master Equipment Lease, or about the rights and obligations, or the propriety of any action
contemplated by, the Acquisition Fund Custodian hereunder, the Acquisition Fund Custodian
may, but shall not be required to, file an appropriate civil action to resolve the disagreement.
The Acquisition Fund Custodian shall be reimbursed by Lessee for all costs, including
reasonable attorneys’ fees, in connection with such civil action, and shall be fully protected in
suspending all or part of its activities under the Master Equipment Lease until a final judgment in
such action is received.

39
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(h) The Acquisition Fund Custodian may consult with counsel of its own
choice and shall have full and complete authorization and protection with the opinion of such
counsel. The Acquisition Fund Custodian shall otherwise not be liable for any mistakes of fact
or errors of judgment, or for any acts or omissions of any kind unless caused by its willful
misconduct.

(1) Lessee shall reimburse the Acquisition Fund Custodian for all reasonable
costs and expenses, including those of the Acquisition Fund Custodian’s attorneys, agents and
employees incurred for extraordinary administration of the Acquisition Fund and the
performance of the Acquisition Fund Custodian’s powers and duties hereunder in connection
with any Event of Default under the Master Equipment Lease, or in connection with any dispute
between Lessor and Lessee concerning the Acquisition Fund.

() The Acquisition Fund Custodian or any successor may at any time resign
by giving mailed notice to Lessee and Lessor of its intention to resign and of the proposed date
of resignation (“the Effective Date”), which shall be a date not less than 90 days after such notice
is delivered to an express carrier, charges prepaid, unless an earlier resignation date and the
appointment of a successor shall have been approved by the Lessee and Lessor. After the
Effective Date, the Acquisition Fund Custodian shall be under no further obligation except to
hold the Acquisition Fund in accordance with the terms of this Agreement, pending receipt of
written instructions from Lessor regarding further disposition of the Acquisition Fund.

(k) The Acquisition Fund Custodian shall have no responsibilities, obligations
or duties other than those expressly set forth in this Agreement and no fiduciary or implied duties
responsibilities or obligations shall be read into this Agreement.

2. Acquisition of Property.

(a) Acquisition Contracts. Lessee will arrange for, supervise and provide for,
or cause to be supervised and provided for, the acquisition of the Equipment, with moneys
available in the Acquisition Fund. Lessee represents the estimated costs of the Equipment are
within the funds estimated to be available therefore, and Lessor makes no warranty or
representation with respect thereto. Lessor shall have no liability under any of the acquisition or
construction contracts. Lessee shall obtain all necessary permits and approvals, if any, for the
acquisition, equipping and installation of the Equipment, and the operation and maintenance
thereof.

(b) Authorized Acquisition Fund Disbursements. Disbursements from the
Acquisition Fund shall be made for the purpose of paying (including the reimbursement to
Lessee for advances from its own funds to accomplish the purposes hereinafter described) the
cost of acquiring the Equipment.

(c) Requisition Procedure. No disbursement from the Acquisition Fund shall
be made unless and until Lessor has approved such requisition. Prior to disbursement from the
Acquisition Fund there shall be filed with the Acquisition Fund Custodian a requisition for such
payment in the form of Disbursement Request attached hereto as Schedule 1, stating each
amount to be paid and the name of the person, firm or corporation to whom payment thereof is
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due. Each such requisition shall be signed by an authorized representative of Lessee (an
“Authorized Representative””) and by Lessor, and shall be subject to the following:

l. Delivery to Lessor of an executed Disbursement Request in the form
attached hereto as Schedule 1 certifying that:

(1) an obligation in the stated amount has been incurred by Lessee, and that
the same is a proper charge against the Acquisition Fund for costs relating
to the Equipment identified in the Master Equipment Lease, and has not
been paid (or has been paid by Lessee and Lessee requests reimbursement
thereof); (i1) the Authorized Representative has no notice of any vendor’s,
mechanic’s or other liens or rights to liens, chattel mortgages, conditional
sales contracts or security interest which should be satistied or discharged
before such payment is made; (ii1) such requisition contains no item
representing payment on account, or any retained percentages which
Lessee is, at the date of such certificate, entitled to retain (except to the
extent such amounts represent a reimbursement to Lessee); (iv) the
Equipment is insured in accordance with the Master Equipment Lease; (v)
no Event of Default (nor any event which, with notice or laps of time or
both, would become an Event of Default) has occurred and is continuing
and (vi) the representations, warranties and covenants of Lessee set forth
in the Master Equipment Lease are true and correct as of the date hereof.

2. Delivery to Lessor of invoices (and proofs of payment of such invoices, if
Lessee seeks reimbursement) and bills of sale (if title to such Equipment
has passed to Lessee) therefore as required by Section 3.04 of the Lease
and any additional documentation reasonably requested by Lessor; and

3. The disbursement shall occur during the Acquisition Period.

3. Deposit to Acquisition Fund. Upon satisfaction of the conditions specified in
Section 3.04 of the Master Equipment Lease, Lessor will cause the Acquisition Amount to be
deposited in the Acquisition Fund. Lessee agrees to pay any costs with respect to the Equipment
in excess of amounts available therefore in the Acquisition Fund.

4. Excessive Acquisition Fund. Any funds remaining in the Acquisition Fund on or
after the earlier of the expiration of the Acquisition Period or upon a termination of the
Acquisition Fund as otherwise provided herein, shall be distributed by the Acquisition Fund
Custodian to the Lessor in order for the Lessor to apply such funds to amounts owed by Lessee
under the Master Equipment Lease in accordance with Section 4.07 thereof.

5. Security Interest. The Acquisition Fund Custodian and Lessee acknowledge and
agree that the Acquisition Fund and all proceeds thereof are being held by Acquisition Fund
Custodian for disbursement or return as set forth herein. Lessee hereby grants to Lessor a first
priority perfected security interest in the Acquisition Fund, and all proceeds thereof, and all
investments made with any amounts in the Acquisition Fund. If the Acquisition Fund, or any
part thereof, is converted to investments as set forth in this Agreement, such investments shall be
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made in the name of Acquisition Fund Custodian and the Acquisition Fund Custodian hereby
agrees to hold such investments as bailee for Lessor so that Lessor is deemed to have possession
of such investments for the purpose of perfecting its security interest.

6. Control of Acquisition Account. In order to perfect Lessor’s security interest by
means of control in (1) the Acquisition Fund established hereunder, (ii) all securities entitlements,
investment property and other financial assets now or hereafter credited to the Acquisition Fund,
(ii1) all of Lessee’s rights in respect of the Acquisition Fund, such securities entitlements,
investment property and other financial assets, and (iv) all products, proceeds and revenues of
and from any of the foregoing personal property (collectively, the “Collateral”), Lessor, Lessee
and Acquisition Fund Custodian further agree as follows:

(a) All terms used in this Section 6 which are defined in the Commercial
Code of the State of Alabama (“Commercial Code”) but are not otherwise defined herein shall
have the meanings assigned to such terms in the Commercial Code, as in effect on the date of
this Agreement.

(b) Acquisition Fund Custodian will comply with all entitlement orders
originated by Lessor with respect to the Collateral, or any portion of the Collateral, without
further consent by Lessee.

() Acquisition Fund Custodian hereby represents and warrants (a) that the
records of Acquisition Fund Custodian show that Lessee is the sole owner of the Collateral,
(b) that Acquisition Fund Custodian has not been served with any notice of levy or received any
notice of any security interest in or other claim to the Collateral, or any portion of the Collateral,
other than Lessor’s claim pursuant to this Agreement, and (c¢) that Acquisition Fund Custodian is
not presently obligated to accept any entitlement order from any person with respect to the
Collateral, except for entitlement orders that Acquisition Fund Custodian is obligated to accept
from Lessor under this Agreement and entitlement orders that Acquisition Fund Custodian,
subject to the provisions of paragraph (e) below, is obligated to accept from Lessee.

(d)  Without the prior written consent of Lessor, Acquisition Fund Custodian
will not enter into any agreement by which Acquisition Fund Custodian agrees to comply with
any entitlement order of any person other than Lessor or, subject to the provisions of
paragraph (e) below, Lessee, with respect to any portion or all of the Collateral. Acquisition
Fund Custodian shall promptly notify Lessor if any person requests Acquisition Fund Custodian
to enter into any such agreement or otherwise asserts or seeks to assert a lien, encumbrance or
adverse claim against any portion or all of the Collateral.

(e) Except as otherwise provided in this paragraph (e) and subject to
Section 1{b) hereot, Acquisition Fund Custodian may allow Lessee to effect sales, trades,
transfers and exchanges of Collateral within the Acquisition Fund, but will not, without the prior
written consent of Lessor, allow Lessee to withdraw any Collateral from the Acquisition Fund.
Acquisition Fund Custodian acknowledges that Lessor reserves the right, by delivery of written
notice to Acquisition Fund Custodian, to prohibit Lessee from effecting any withdrawals
(including withdrawals of ordinary cash dividends and interest income), sales, trades, transfers or
exchanges of any Collateral held in the Acquisition Fund. Further, Acquisition Fund Custodian
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hereby agrees to comply with any and all written instructions delivered by Lessor to Acquisition
Fund Custodian (once it has had a reasonable opportunity to comply therewith) and has no
obligation to, and will not, investigate the reason for any action taken by Lessor, the amount of
any obligations of Lessee to Lessor, the validity of any of Lessor’s claims against or agreements
with Lessee, the existence of any defaults under such agreements, or any other matter.

() Lessee hereby irrevocably authorizes Acquisition Fund Custodian to
comply with all instructions and entitlement orders delivered by Lessor to Acquisition Fund
Custodian.

(2) Acquisition Fund Custodian will not attempt to assert control, and does
not claim and will not accept any security or other interest in, any part of the Collateral, and
Acquisition Fund Custodian will not exercise, enforce or attempt to enforce any right of setoff
against the Collateral, or otherwise charge or deduct from the Collateral any amount whatsoever.

(h)  Acquisition Fund Custodian and Lessee hereby agree that any property
held in the Acquisition Fund shall be treated as a financial asset under such section of the
Commercial Code as corresponds with Section 8-102 of the Uniform Commercial Code,
notwithstanding any contrary provision of any other agreement to which Acquisition Fund
Custodian may be a party.

(1) Acquisition Fund Custodian is hereby authorized and instructed, and
hereby agrees, to send to Lessor at its address set forth in Section 8 below, concurrently with the
sending thereof to Lessee, duplicate copies of any and all monthly Acquisition Fund statements
or reports issued or sent to Lessee with respect to the Acquisition Fund.

7. [nformation Required Under USA PATRIOT ACT. The parties acknowledge
that in order to help the United States government fight the funding of terrorism and money
laundering activities, pursuant to Federal regulations that became etfective on October 1, 2003
(Section 326 of the USA PATRIOT Act), all financial institutions are required to obtain, verify,
record and update information that identifies each person establishing a relationship or opening
an account. The parties to this Agreement agree that they will provide to the Acquisition Fund
Custodian such information as it may request, from time to time, in order for the Acquisition
Fund Custodian to satisty the requirements of the USA PATRIOT Act, including (but not limited
to) the name, address, tax identification number, and other information that will allow it to
identify the individual or entity who is establishing the relationship or opening the account and
may also ask for formation documents such as articles of incorporation or other identifying
documents to be provided.

8. Miscellaneous. Capitalized terms not otherwise defined herein shall have the
meanings assigned to them in the Master Equipment Lease. This Agreement may not be
amended except in writing signed by all parties hereto. This Agreement may be executed in one
or more counterparts, each of which shall be deemed to be an original instrument and each shall
have the force and effect of an original and all of which together constitute, and shall be deemed
to constitute, one and the same instrument. Notices hereunder shall be made in writing and shall
be deemed to have been duly given when personally delivered or when deposited in the mail,
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first class postage prepaid, or delivered to an express camer, charges prepaid, or sent by
facsimile with electronic contfirmation, addressed to each party at its address below:

If'to Lessor: Banc of America Public Capital Corp
555 California Street, 4" Floor
Mail Code: CA5-705-04-01
San Francisco, CA 94104
Attn: Contract Administration
Fax: 415-765-7373

If to Lessee: Baldwin County, Alabama
312 Courthouse Square, Suite 11
Bay Minette, AL 36507
Attn: Baldwin County Commission Clerk/ Treasurer
Fax: 251-239-4309

It to Acquisition Deutsche Bank National Trust Company
Fund Custodian: 1761 East St. Andrew Place

Santa Ana, CA 92705

Attn: Jane Snyder

Phone: 714-247-6038

Fax: 714-247-6035

[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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In Witness Whereof, the parties have executed this Acquisition Fund and Account
Control Agreement as of the date first above written.

BANC OF AMERICA PUBLIC CAPITAL BALDWIN COUNTY, ALABAMA
CORP as Lessee

as Lefssﬁrww

By: mw‘:} SO )Nﬁ%% By:

Name: “Tere y Ve e Name:

Title:  Authorized Agent Title: Chairman, Baldwin County

Commission

Deutsche Bank National Trust Company
As Acquisition Fund Custodian

By:
Name:
Title:

By:
Name:
Title:
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In Witness Whereof, the parties have executed this Acquisition Fund and Account
Control Agreement as of the date first above written.

BANC OF AMERICA PUBLIC CAPITAL
CORP
as Lessor

By:

Name:

Title: Authorized Agent

Deutsche Bank National Trust Company
As Acquisition Fund Custodian

By:

Name:

Title:

By:

Name:

Title;

4852-7924-7382.4

BALDWIN COUNTY, ALABAMA
as Lessee

Title: harman, Baldwin County
Commission



In Witness Whereof, the parties have executed this Acquisition Fund and Account
Control Agreement as of the date first above written.

BANC OF AMERICA PUBLIC CAPITAL BALDWIN COUNTY, ALABAMA

CORP as Lessee

as Lessor

By: By:

Name: Name:

Title: Authorized Agent Title: Chairman, Baldwin County
Commission

Deutsche Bank National Trust Company
As Acquisition Fund Custodian

- ]
By, oo~ ) A
Name: David ngZ/uire
Title: Associate

2
By: 7%?:4{(4) "Ll
Name:; Andrew Ball
Title: Vice President
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SCHEDULE 1

FORM OF DISBURSEMENT REQUEST

Re:  Master Equipment Lease/Purchase Agreement dated as of November 25, 2013, by and
between Banc ot America Public Capital Corp, as Lessor and Baldwin County, Alabama,
as Lessee (the “Master Equipment Lease”)

In accordance with the terms of the Acquisition Fund and Account Control Agreement,
dated as of November 25, 2013 (the “Acquisition Fund and Account Control Agreement”), by
and among Banc of America Public Capital Corp (“Lessor”), Baldwin County, Alabama
(“Lessee”), and Deutsche Bank National Trust Company (the “Acquisition Fund Custodian™),
the undersigned hereby requests the Acquisition Fund Custodian to pay the following persons the
following amounts from the Acquisition Fund created under the Acquisition Fund and Account
Control Agreement (the “Acquisition Fund”) for the following purposes.

Payee’s Name and Address | Invoice Number | Dollar Amount Purpose

The undersigned hereby certifies as follows:

) An obligation in the stated amount has been incurred by Lessee, and the same is a
proper charge against the Acquisition Fund for costs relating to the Equipment identified in the
Master Equipment Lease, and has not been paid. Attached hereto is the original invoice with
respect to such obligation.

(i)  The undersigned, as Authorized Representative, has no notice of any vendor’s,
mechanic’s or other liens or rights to liens, chattel mortgages, conditional sales contracts or
security interest which should be satistied or discharged before such payment is made.

(i)  This requisition contains no item representing payment on account, or any
retained percentages which Lessee is, at the date hereof, entitled to retain.
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(iv)  The Equipment is insured in accordance with the Master Equipment Lease.

(v) No Event of Default, and no event which with notice or lapse of time, or both,
would become an Event of Default, under the Master Equipment Lease has occurred and is
continuing at the date hereof.

(vi)  The disbursement shall occur during the Acquisition Period set forth in the
Schedule applicable to such Equipment.

(vii) No material adverse change in Lessee’s or any guarantor’s financial condition
shall have occurred since the date of the Master Equipment Lease.
Dated: , 20 By: _ US>\ b
Name:
Title:

Disbursement of funds from the Acquisition
Fund in accordance with the foregoing
Disbursement Request hereby is authorized

BANC OF AMERICA PUBLIC CAPITAL CORP
as Lessor under the Master Equipment Lease

Name:
Title:
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NO-ARBITRAGE CERTIFICATE

We, the undersigned Chairman of the Baldwin County Commission and the
undersigned Clerk/Treasurer of BALDWIN COUNTY, ALABAMA, which is a political
subdivision and instrumentality under the laws ot Alabama (herein called “the County”), hereby

certity as follows:

(1) Simultaneously with the execution and delivery of this certificate, the County

is (a) executing and delivering

(1) that certain Master Equipment Lease/Purchase Agreement dated as of
November 25, 2013 (herein called “the Master Equipment Lease™), between the
County (as lessee) and Banc of America Public Capital Corp (herein called “the

Bank™), a Kansas banking corporation, as lessor,

(ii) that certain Schedule of Property No. 1 to the Master Equipment
Lease, dated November 25, 2013 (said Schedule of Property being herein
sometimes called “Schedule No. 1,” and, together with those provisions of the
Master Equipment Lease that are effectively incorporated therein by reference,
being herein sometimes called “the Lease”), between the County and the Bank,

and

(ii1) that certain Acquisition Fund and Account Control Agreement dated
as of November 25, 2013 (herein called “the Acquisition Agreement”), among the
County, the Bank, and Deutsche Bank National Trust Company,

and (b) under and pursuant to applicable provisions of the Lease, the Acquisition Agreement, and
the Master Equipment Lease, effectively borrowing from the Bank the sum of $4,905,800. [The
Master Equipment Lease, Schedule No. 1, and the Acquisition Agreement are herein sometimes
together referred to as “the Financing Documents.”] The execution and delivery of the
Financing Documents, and the borrowing therein etfectively provided for (such borrowing being
hereinafter reterred to as “the Loan”), have been authorized pursuant to the provisions of a
resolution and order adopted by the Baldwin County Commission on November 19, 2013 (which

resolution and order is herein called “the Authorizing Resolution™), for the purpose of providing



for the permanent or long-term financing of costs of acquiring certain automobiles, track hoes,
motor graders, tractors, mowers, trucks, and other motor vehicles, and certain other items of
capital equipment (all of which are herein together called “the Capital Equipment”), all for use
by certain departments of the County or by the office ot the Baldwin County Sherift (as the case
may be) in the performance of their respective governmental functions, including the
reimbursement to the County’s General Fund of certain moneys heretofore advanced by the
County for payment of certain of such costs, with the understanding and intention that it would
be reimbursed therefor by the County out of the proceeds from the Loan [see Paragraph (7)

be:low].l

(2) The several obligations of the County for the payment of money under and
pursuant to the Lease and the other Financing Documents, including particularly, but without
limitation, the obligation of the County to pay rental under applicable provisions of the Lease
(including the components or portions of such rental that are effectively designated, in Schedule
No. 1, as either “principal” or “interest” with respect to the Loan), are, in effect, general
obligations of the County. No other securities of the County to be paid from substantially the
same source of funds as the Lease are being sold at substantially the same time as the execution
and effectuation of the Lease and the other Financing Documents, or sold together with the Lease

and the other Financing Documents pursuant to the same plan of financing.

(3) The Authorizing Resolution and the Financing Documents effectively require
that the proceeds derived by the County from the Loan, viz., the sum of $4,905,800, be applied
to pay costs of the Capital Equipment. See Paragraphs (7) and (9) below.

(4) The Capital Equipment is expected to consist primarily of certain automobiles
and trucks, certain large machinery and vehicles suitable for use in connection with the
construction and maintenance of roads in the County (including, without limitation, a front end

loader, and certain track hoes motor graders), tractors, mowers, and three so-called “sign trucks,”

'Under the provisions of Treas. Reg. § 1.150-2(f)(1), an amount not in excess of $100,000
of the “proceeds” of the Loan may be applied to reimburse the County for costs of the Capital
Equipment heretofore paid by the County, without regard to the date or dates on which such costs
were incurred or paid by the County, and whether or not the County timely adopted any so-called
“official intent” with respect to such costs. See also Paragraph (7) below.



together with two so-called “water truck chassis.” The Master Equipment Lease and Schedule
No. 1 etfectively provide for the acquisition and purchase of the Capital Equipment by the
County, at and for an aggregate purchase price estimated not to exceed approximately
$4,905,800, all ot which the County expects to pay on or before November 1, 2014. All items of
the Capital Equipment are expected to be delivered to the County no later than May 1, 2014.

(5) Substantially all items of the Capital Equipment have heretofore been selected
by the County, and the aggregate costs of purchasing such items are expected to be not less than
the sum of approximately $4,451,207. The respective purchase prices of certain items of the
Capital Equipment [viz., the three “sign trucks” referred to in Paragraph (4) above] have not yet
been determined but are expected by the County to be ascertained on the basis of competitive
bidding procedures to be carried out (but which have not yet been completed) under the effective
direction and control of the State of Alabama or one of its departments or agencies. The total
purchase price of the aforesaid “sign trucks” is expected to be not less than $360,000 but is not
expected to exceed $450,000. None of the expenses incurred or expected to be incurred in
connection with the Loan and the execution and effectuation of the Financing Documents
(consisting primarily of fees and expenses of the County’s bond counsel) are expected to be paid
out of the proceeds of the Loan but are instead expected to be paid out of other available moneys

of the County.

(6) The total amount expected by the County to be needed for the governmental
purposes of the Loan is thus not less than $4,905,800. The total proceeds to be actually received
by the County from the Loan (i.e., the borrowing evidenced by the Lease), i.c., the “sale
proceeds” ot the Loan [within the meaning of Treas. Reg. § 1.148-1(b)], is the gross sum of
$4,905,800.00. The sum of (a) the aforesaid “sale proceeds” of the Loan [within the meaning of
Treas. Reg. § 1.148-1(b)], viz., the sum ot $4,905,800, and (b) the total amount of income to be
derived from the temporary investment of said proceeds, and of such income (which is not
expected to exceed approximately $10,000, and all of which is anticipated to be available for
payment of costs of the Capital Equipment) — viz., the sum ot $4,915,800 — is therefore not
expected to exceed by more than 5% the aforesaid amount ($4,908,500) necessary to accomplish
the governmental purposes of the Lease. See Treas. Reg. § 1.148-10(2)(4); and see Paragraph (8)

below.



(7) On or about November 5, 2013, and prior to the execution ot the Financing
Documents, the County expended, for payment of costs of certain items of the Capital
Equipment an aggregate sum not exceeding $8,000, which was advanced by the County from its
General Fund. Therefore, of the “principal” proceeds derived by the County from the Loan
($4,905,800) [see Paragraph (6) above], the aggregate sum of not exceeding approximately
$8,000 is expected to be effectively transterred and paid, no later than December 1, 2013, into
the County’s General Fund, in order to reimburse the County (and its General Fund) for all or
substantially all such amounts so expended by it (see footnote 1 above). The amount to so be
effectively paid and reimbursed to the County is expected to be needed, used and tully expended
by the County, for payment of ordinary and necessary expenses of operating the County, not
later than the end of the current fiscal year of the County (i.e., the fiscal year ending
September 30, 2014). See also Paragraphs (8) and (9) below.

(8) Since the respective purchase prices of certain items of the Capital equipment
have not yet been determined [see Paragraph (5) above], it is possible that the total costs of such
items of the Capital Equipment may substantially exceed the amounts estimated therefor by the
County. In that event, or if otherwise the proceeds of the Loan and expected related investment
income prove to be insufficient to pay all the costs of the Capital Equipment [see Paragraph (6)
above], the County expects to provide for payment of such costs out of other of its funds
available for such purposes (whether from its General Fund, from future capital borrowings, or
from other sources); and the County may also elect to defer the purchase of such items of Capital
Equipment (or other items of the Capital Equipment) until sufficient such funds become
available therefor. However, if the total of the proceeds of the Loan and related investment
income available to the County for payment of costs of the Capital Equipment should exceed the
total costs thereof, the County anticipates that, in accordance with applicable provisions of the
Acquisition Agreement and the Master Equipment Lease, the Bank will apply any such “excess”
tunds (a) no later than May 25, 2014 (i.e., the then next succeeding rental payment date under the
Lease), for payment of all or part of the then next succeeding rental payment or payments
coming due under the Lease (including, without limitation, that portion of ecach such rental
payment that is designated, in the Lease, as “interest”, or (b) no later than November 25, 2014,
for prepayment of installments of rental coming due under the Lease, in the inverse order of the

maturities of such installments of rental, as set out in Schedule No. 1.”

*The County understands that the Bank may permit the County to expend all or part of such
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(9) It is therefore anticipated that the aggregate of the “proceeds” of the Loan —
i.e., the sum of $4,905,800 — plus the aforesaid income derived from the investment thereof (not
exceeding $10,000) — i.e., the aggregate sum of not exceeding $4,915,800 — will be needed, used
and tully expended, not later than November 25, 2014, (a) to pay costs of the Capital Equipment,
including the reimbursement to the County of certain of such costs heretofore paid by it, or (b)
for payment or prepayment of rentals under the Lease (i.e., debt service on the Loan). See
Paragraphs (6), (7) and (8) above.

(10) The contractual obligations of the County under the Financing Documents,
including particularly, but without limitation, the obligation of the County to pay rental under
applicable provisions of the Lease (including the components of such rental that are etfectively
designated, in Schedule No. 1, as either “principal” or “interest”), are, in effect, general
obligations of the County. [See Paragraph (2) above.] However, the County has not expressly
pledged, for payment of such rental under Schedule No. 1, either its full faith and credit or its
taxing power; the County has not specially pledged any specitic funds or revenues for payment
of rental under the Lease (i.e., debt service on the Loan); and no specific County revenues or tax
proceeds have been specially pledged or appropriated for payment of such rental (or debt
service). The County has not created and does not expect to create, and there does not now exist
nor is there expected to be created, any debt service fund, redemption fund, reserve fund or other
similar fund - i.e., any “sinking fund” [within the meaning of Treas. Reg. § 1.148-1(c)(2)] - to
provide for payment of rentals coming due under the Lease (including the components of such
rental that are effectively designated, in Schedule No. I, as either “principal” or “interest™).
Further, the County has not created and does not expect to create, and there does not now exist
nor is there expected to exist or to be created, any fund that may be considered a pledged or

collateralized reserve for the Loan.

“excess” funds for payment of costs of such other items of Capital Equipment or for purchase of
other items of capital equipment that may, under applicable provisions of the Master Equipment
Lease and Schedule No. I, be subjected to the Lease and form a part of the Capital Equipment;
however, under the terms of the Financing Documents, the Bank is not obligated to do so. The
County expects, however, that in the event the Bank does permit it to expend any such “excess”
funds for the acquisition ot additional items of Capital Equipment, it will do so no later than
November 1, 2014.
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(11) No part of the properties acquired (or to be acquired) as part of the Capital
Equipment has heretofore been sold or otherwise disposed of, and no part of any thereot (except
possibly for certain items of personal property thereof that may become worn-out and have to be
replaced) is expected to be sold or otherwise disposed of prior to the termination of the Lease in

accordance with its terms (i.e., the full retirement of the Loan).

(12) None of the proceeds of the Loan (including, without limitation, the
proceeds to be derived by the County from the Loan and the income expected to be derived by
the County from the temporary investment thereof, or of such income) will be invested in any
investment with respect to which the yield is guaranteed for a period of four years or more [it
being understood that the existence of a guaranteed yield investment is not precluded (a) by any
provisions of the related investment contract specifying a lower yield if there are expenditures
prior to the expenditure dates contemplated in the contract, or (b) by other commercially normal

exceptions to the guarantee].

(13) Although the County has not made a formal calculation of the “weighted
average maturity” of either the Lease or the Loan within the meaning ot Treas. Reg. § 1.148-
1(c)(4)(i)(B)(2)], determined as of the effective date thereof, the County believes that the
weighted average maturity of the Loan will not exceed 120% of the “average reasonably
expected economic life” of the items to be acquired as Capital Equipment [determined as
provided in Section 147(b) of the Internal Revenue Code of 1986, as amended]. The County
therefore expects that the term of the Lease (or, in other words, the term of the Loan) will not be
longer than is reasonably necessary for the governmental purposes of the “issue” (viz., the Loan).
See Treas. Reg. §§ 1.148-1(c)(4)(1)(B)(2) and 1.148-10(a)(4).

(14) None of the “proceeds” of the Loan [within the meaning of Treas. Reg.
§ 1.148-1(b)] are expected to be used, directly or indirectly, to finance a so-called “working
capital reserve” [within the meaning of Treas. Reg. § 1.148-1(c)(4)(11)(A)] held or to be held by
the County. See Paragraphs (3) and (9) above. Therefore, the County does not expect that there
will exist, with respect to the Loan (or any of the Financing Documents), any “‘replacement

proceeds,” within the meaning of Treas. Reg. § 1.148-1(c).}

*As noted in Paragraph (10) above, the County does not expect to create any “‘sinking
fund” for payment of principal of or interest on the Loan.
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(15) None ot the money to be derived by the County from the Loan is expected to
be used directly or indirectly to replace funds used (or to be used) by the County, directly or
indirectly, to acquire taxable securities or obligations that are anticipated to produce a yield
“materially higher” than the yield on the Loan (or the Lease). Except for the moneys to be
derived by the County from the Loan and the investment income therefrom [see Paragraph (6)
above], the County has not appropriated, earmarked or set aside, and does not expect to
appropriate, earmark or set aside, any moneys for payment of those costs of the Capital
Equipment that are expected to be paid out of such proceeds of the Loan and said investment

income [see Paragraph (5) above].

(16) To the best of our knowledge and beliet, (a) the above expectations are
reasonable, and (b) there are no other facts, estimates or circumstances that would materially

change any of the foregoing expectations or conclusions.

(17) The otficers executing this certificate include one of those charged, by the
Authorizing Resolution, with the responsibility of executing Schedule No. 1, the Master
Equipment Lease, and the Acquisition Agreement and otherwise effectuating the Loan. [The
undersigned Clerk/Treasurer of the County also serves as the Director of the Finance and
Accounting Department of the County.]

WITNESS our signatures, in our respective capacities shown below, under the
official seal ot the County, this 25th day of November, 2013.

GOy A
Chairman of the Baldwin County Commission

, Cooal~

| {M ! Clerk/Treasurer of
B WIN COUNTY., ALABAMA
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24  Proceeds used for bond issuance costs (inciuding underwriters’ discount) . 24
25 Proceeds used for credit enhancement . 25
26  Proceeds allocated to reasonably required reserve or replacement fund 26
27  Proceeds used to cumrently refund prior issues 27
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d Enter the name of the issuer of the master pool obligation »
39  If the issuer has designated the issue under section 265(b)(3)(B)()(lil) (small issuer exception), checkbox . . . . » []
40 if the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box . . . N

41a If the issuer has identified a hedge, check here ®» [ ] and enter the following |nf0rmat!on

b Name of hedge provider »

¢ Type of hedge »

d Term of hedge »
42  [f the issuer has superintegrated the hedge, checkbox . . . » [
43 If the issuer has established written procedures to ensure lhat all nonquahﬂed bonds of th:s issue are remedtated

according to the requirements under the Code and Regulations (see instructions), checkbox . . . . . . . . »
44  If the issuer has established written procedures to monitor the requirements of section 148, checkbox . . . . . W

oo

45a |f some portion of the proceeds was used to reimburse expenditures, check here » and enter the amount
of reimbursement . . . . $8,000
b Enter the date the official mtent was adopted » N/A

Under penaities of perjury, | declare that | have examined thia returm and accompanying schedules and statements, and to the best of my knowledge

Signature and betief, they are true, correct, and compiete. | further declare that | consent to the IRS's disclosure of the issuer's return information, as necessary to
and process this return, to the person that | have authorized above.
Consent Coaa Ay o Charles F. Gruber, Chairman
Signatura of issuer’s authorized representative Date Type or print name and title

Y Print/Type arer's name Prepar signat t T
Pald rint/Type prep al parer's sig ure Date Check D it PTIN
Preparer David W. Spuriock, Esq. L; At 4 LU W T 2.3 salf-smployed A
Use Only Firm's name » Jones Walker LLP Firm's EIN » _

Firm's address » 1819 5th Avenue North, Suite 1100, Birmingham, Alabama 35203 Phane no. 205-244-5200

Form 8038-G {Rev. 9-2011)



INCUMBENCY CERTIFICATE

The undersigned Chairman of the BALDWIN COUNTY COMMISSION (herein
called “the Commission™), which is the governing body of BALDWIN COUNTY, ALABAMA
(herein called “the County”), and the undersigned County Administrator of the County, do
hereby certify as follows:

1. This certificate is executed and delivered in connection with the execution and
delivery by the County, as of the date hereof, of

(a) that certain Master Equipment Lease/Purchase Agreement dated as of
November 25, 2013 (herein called “the Master Equipment Lease’), between the
County (as lessee) and Banc of America Public Capital Corp (herein called “the
Bank™), a Kansas banking corporation, as lessor,

(b) that certain Schedule of Property No. 1 to the Master Equipment
Lease, dated November 25, 2013 (said Schedule of Property being herein
sometimes called “Schedule No. 1,” and, together with those provisions of the
Master Equipment Lease that are effectively incorporated therein by reference,
being herein sometimes called “the Lease”), between the County and the Bank,
and

(¢) that certain Acquisition Fund and Account Control Agreement dated
as of November 25, 2013 (herein called “the Acquisition Agreement”), among the
County, the Bank, and Deutsche Bank National Trust Company,

all pursuant to that certain Resolution and Order 2014-023 (herein called “the Authorizing
Resolution”) duly adopted by the Commission on November 19, 2013. The Master Equipment
Lease, Schedule No. 1, and the Acquisition Agreement are herein sometimes together referred to
as “the Financing Documents.”

2. The names of the incumbent members of the Commission and certain other
employees of the County, and the dates of ending of their respective current terms of office, are
as follows:

Name and Office Term Expires

Charles F. Gruber Chairman November 11, 2014



Charles F. Gruber Member November 11, 2014

Robert E. James Member November 11, 2014
Frank Burt, Jr, Member November 11, 2014
J. Tucker Dorsey Member November 11, 2014
David A. Z. Brewer County Administrator December 3, 2013
Kimberly Creech Clerk/Treasurer December 3, 2013

3. Each of the foregoing members of the Commission has duly filed his oath of
office, and each of the foregoing members of the Commission and employees of the County who
was legally required to give bond or other undertaking has filed such bond or undertaking, in
form and amount and at the time required by law, and has otherwise duly qualified, and each of
them is the acting officer or employee holding the office stated immediately following his or her
name, for the period above indicated.

4. Regular meetings of the Commission are held on the first and third Tuesdays
in each month at 8:30 a.m., in the Commission Chambers at the Baldwin County Administration
Building (Courthouse Annex) in the City of Bay Minette, Alabama.

5. The County is now and has been for more than 193 years a political
subdivision of the State of Alabama. No proceedings for the dissolution of the County have ever
been taken.

6. The seal atfixed hereto is the officially adopted corporate seal of the County
and the undersigned Chairman is the official custodian thereot and is duly authorized to affix the
same to bonds, warrants, contracts, certificates and other obligations and documents of the
County and to certify copies of the minutes, proceedings and records of the County and the
Commission.

7. The Commission duly adopted the Authorizing Resolution on November 19,
2013, and the Authorizing Resolution has not been repealed, amended, revoked or changed and
is still in full force and ettect.

8. The undersigned Chairman has manually executed each of the Financing
Documents, and the undersigned County Administrator has manually affixed the official
corporate seal of the County to each of the Financing Documents. Each of the Financing
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Documents was in substantially the form referred to in the Authorizing Resolution, and each
thereot has been executed as provided therein.

9. On the date of adoption of the Authorizing Resolution, on the date of
execution of each of the Financing Documents, and on this date, we were and now are the duly
elected or appointed, qualified and acting officers of the County indicated by our -signatures
thereon and hereon.

10. The execution and delivery of the Financing Documents, and compliance by
the County with the respective provisions thereof, under the circumstances contemplated
thereby, do not and will not contlict with, or constitute on the part of the County a breach of or
default under, any material provision of any agreement, indenture, mortgage, contract, lease,
regulation, court order or consent decree to which the County is subject or a party.

11. We have no knowledge or information of any agreement, representation,
condition, understanding or stipulation, whether oral or written or expressed or implied,
respecting the authorization of the Financing Documents, or the disposition or other dealing with
any moneys payable to the County by the Bank pursuant to any of the Financing Documents
(including particularly, but without limitation, the Acquisition Agreement), other than as set
forth in the Authorizing Resolution, the closing papers of which this certificate forms a part, and
in the other documents which have been furnished to Jones Walker LLP, for their examination.
None of the proceedings, records or representations which have been certified to the Bank or any
other party to any of the Financing Documents (as the case may be) or to Jones Walker LLP,
have been repealed, amended or changed, and there has been no change in the facts affecting the
Financing Documents.

12. There is no litigation of any nature pending or threatened in any court
restraining, enjoining or in any manner questioning the validity or legality of any of the
following: the existence ot the County; the territorial boundaries of the County; the election or
title of any of the aforesaid persons as officers of the County; the Authorizing Resolution, or any
term or provision thereof; the Master Equipment Lease; either the Lease or Schedule No. 1; the
Acquisition Agreement; the purposes for which the Financing Documents have been executed
and delivered on behalf of the County; the application of any moneys payable to the County by
the Bank pursuant to any of the Financing Documents (including particularly, but without
limitation, the Acquisition Agreement); the constitutionality of any statute or the validity of any
proceedings relative to the County or to the Financing Documents; or any other matter referred
to in this certificate.



IN WITNESS WHEREOF, we have hereunto set our hands and affixed the
official or corporate seal of the County, as of the 25th day of November, 2013.

I
S

S N
Chairman of the Baldwin County Commission

o,
s




CERTIFICATE

The undersigned Clerk/Treasurer of Baldwin County, Alabama (‘'Lessee”), certities as
follows:

A. The following listed persons are duly elected or appointed and acting officials of
Lessee (the “Officials ™), in the capacity set forth opposite their respective names below, and
their respective signatures are true and correct as of the date hereof.

B. The Officials are duly authorized, on behalt of Lessee, to negotiate, execute and
deliver the Master Equipment Lease/Purchase Agreement dated as of November 25, 2013, and
the Schedule(s) thereunder and all future Schedule(s) (the “Agreements”’) by and between Lessee
and Banc of America Public Capital Corp, and these Agreements are binding and authorized
agreements of Lessee, enforceable in all respects in accordance with their terms.

Name of Official Title Signature

Charles F. Gruber Chairman

David A.Z. Brewer County Administrator

Kimberly Creech




RESOLUTION AND ORDER 2014-023

A RESOLUTION AND ORDER APPROVING THE MASTER EQUIPMENT
LEASE/PURCHASE AGREEMENT, THE ACQUISITION FUND AND
ACCOUNT CONTROL AGREEMENT AND THE SCHEDULE OF PROPERTY
NO. 1

BE IT RESOLVED AND ORDERED BY THE BALDWIN COUNTY COMMISSION (herein
called “the Commission™) as follows:

Section 1. Findings.
The Commission hereby finds and declares as follows:

(a) Baldwin County (herein called “the County”) proposes to acquire certain
equipment for use by it in connection with the performance of its essential governmental
or proprietary functions; and

(b) in the judgment of the Commission, it is advisable, and in the best interests
of the residents and taxpayers of the County, that the County proceed to acquire the
aforesaid equipment and, in order to finance the acquisition of such equipment, that the
County enter into the contracts hereinafter authorized, adopted and approved.

Section 2. Authorization, Adoption and Approval of Financing Agreements.

The County is hereby authorized to enter into

(a) an appropriate contract (herein called “the Master Equipment Lease”) with
Banc of America Public Capital Corp (herein called “Capital Corp”), which contract is to
be entitled “Master Equipment Lease/Purchase Agreement” and shall be in substantially
the form heretofore submitted to the County by Capital Corp and presented to the
meeting of the Commission at which this resolution and order is adopted, with such
changes thereto as the Chairman of the Commission, with the advice of legal counsel for
the County, approves and deems appropriate (such approval and appropriateness to be
conclusively evidenced by his execution thereof),

(b) an appropriate contract (herein called “the Acquisition Agreement™) with
Capital Corp and Deutsche Bank National Trust Company (herein called “the Trust
Company”), which contract is to be entitled “Acquisition Fund and Account Control
Agreement” and shall be in substantially the form heretofore submitted to the County by
Capital Corp and presented to the meeting of the Commission at which this resolution
and order is adopted, with such changes thereto as the Chairman of the Commission, with
the advice of legal counsel for the County, approves and deems appropriate (such
approval and appropriateness to be conclusively evidenced by his execution thereof), and

(c) pursuant to and in accordance with applicable provisions of the Master
FEquipment Lease, an appropriate contract (herein called “Schedule No. 1) with Capital
Corp, which contract is to be entitled “Schedule of Property No. 1” and shall be in
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substantially the form heretofore submitted to the County by Capital Corp and presented
to the meeting of the Commission at which this resolution and order is adopted, with such
changes thereto as the Chairman of the Commission, with the advice of legal counsel for
the County, approves and deems appropriate (such approval and appropriateness to be
conclusively evidenced by his execution thereof) .

The aforesaid respective forms of the Master Equipment Lease, the Acquisition Agreement, and Schedule
No. 1 (herein sometimes together called “the Financing Agreements”), including changes thereto as
aforesaid, are each hereby adopted and approved in all respects as if the same were set out in full herein.
The Chairman of the Commission is hereby authorized and directed to complete, execute and deliver each
of the Financing Agreements for and in the name and behalf of the County, and the County Administrator
of the County is hereby authorized and directed to affix the ofticial seal of the County to each of the
Financing Agreements and to attest the same, if and to the extent that such Agreement (in the form
approved as aforesaid by the Chairman) so requires.

Section 3. Concerning Future Schedules of Property.

The Commission recognizes and acknowledges

(a) that, under applicable provisions of the Master Equipment Lease, the County
may hereafter and from time to time, for the purpose of financing the acquisition of
additional items of equipment for use by the County, enter into further agreements with
Capital Corp (or its then successor and assign under the Master Equipment Lease) and the
Trust Company (or other banking corporation or financial institution then acting or to act
as custodian under the Acquisition Agreement or other comparable contract), including,
among others, a scparately numbered “Schedule of Property” in respect of such
additional equipment to be then acquired, and

(b) that neither Capital Corp nor the Trust Company will be obligated, under
either the Master Equipment Lease or the Acquisition Agreement, to enter into any such
further agreement with the County.

The Commission understands that it will be effectively required to authorize each such future financing
transaction by adoption of a new resolution or resolution and order. However, the Commission hereby
now further authorizes and directs the Chairman of the Commission and the County Administrator are
hereby further to complete and execute every “Schedule of Property” as is contemplated by the Master
Equipment Lease and as may hereafter be authorized by the Commission in connection with any such
future financing transaction.

Section 4. Additional Certificates and Documents.

The Chairman, the County Administrator, and the County Finance Director, or any of them, are
hereby further authorized and directed to execute, deliver, seal, and attest such other ancillary certificates
and documents, including without limitation, (a) any and all “Disbursement Requests” that may hereafter
be submitted by the County pursuant to the Acquisition Agreement, (b) a so-called “No-Arbitrage
Certificate,” (c¢) Internal Revenue Service Form 8038-G, and (d) one or more so-called incumbency,
indebtedness, no-litigation and signature certificate or certificates and other similar “closing papers,” each
such certificate or document to contain such representations as may, in the judgment of the Chairman of
the Commission, with the advice of legal counsel for the County, be either necessary or advisable to
demonstrate the legality and validity of the Financing Agreements; the exclusion from gross income, for
purposes of Federal income taxation generally, of any interest component or components of any rental
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payments to be made by the County pursuant to Schedule No. 1; the exemption of any such interest
component or components from income taxation by the State of Alabama; and the absence of pending or
threatened litigation with respect to any of such maiters.

Section 5. Repeal of Conflicting Provisions.

All resolution and orders, resolutions, and orders, or parts of any thereot, in conflict with this
resolution and order are, to the extent of such conflict, hereby repealed.

Section 6. Severability.

The provisions of this resolution and order are severable. In the event that any one or more of
such provisions, or the provisions of any of the Financing Agreements, shall, for any reason, be held
illegal or invalid, such illegality or invalidity shall not atfect the other provisions of this resolution and
order or of each of the Financing Agreements, and this resolution and order, and each of the Financing
Agreements, shall be construed and enforced as if such illegal or invalid provision had not been contained
herein or therein.

Adopted this 19" day of November, 2013.

Chairman




[, the undersigned Chairman of the BALDWIN COUNTY COMMISSION,
hereby certity as follows:

(a) that the attached pages numbered consecutively from 1 to 3, inclusive,
constitute a true, correct and complete copy of Resolution and Order 2014-023
adopted at a regular meeting of the said County Commission held on November
19, 2013, as the same appears in the official records of said County Commission,
and that said Resolution and Order has not been repealed or revoked and is still
in full force and effect;

(b) that the minutes of the said meeting held on November 19, 2013, have
not yet been approved by said County Commission or signed by the appropriate
officers of Baldwin County; and

(c) that no action pertaining to the adoption of said Resolution and Order
2014-023 by said County Commission as aforesaid was taken in executive or
secret session and that all those portions of such meeting at which any such action
was taken were throughout their duration open to the public.

WITNESS my signature, as Chairman ot the Baldwin County Commission, under
the seal of said County Commission, this 25th day of November, 2013,

Blas ¢ AL
Chairman of the
BALDWIN COUNTY COMMISSI(%N;: 1

i
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front arid bachk CAREFULLY

A. NAME & PHONE OF CONTACT AT FILER foptional S o ool
Emily Magee 904-359-8735 v L—oa O N
8. SEND ACKNOW LEDGMENT TO: (Name and Addres o © R o e ARSI R
g s g o\o < — 3 : o~
o o3 o3
I Foley & Lardner LLP I S AN S '
. o wn ~ O
1 Independent Drive i) r<\r ™ <
f oo} wv W
Suite 1300 < S r\lw — n —_ R
) 0 o~ vuU> ©
Jacksonville, FL 32202 o =2 g “0E S @
- m — g
USA «8z2 28 2R
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
1. DEBTOR'S EXACT FULL LEGAL NAME -insert only one debtor name (1a or 1 -do not abbrevate or combine names
la. ORGANIZATION'S NAME
Baldwin County, Alabama
OR I INBVIDUALS LAST NAME FIRS T NAME MIDDLE NAME SUFFIX
Tc MAILING ADDRESS v STATE |POSTAL CODE COUNTRY
321 Courthouse Square | Suite 12 Bay Minette AL 36507 USA
ADDLINFORE |le, TYPE OF ORGANIZATION Tf.J URS DICTION OF ORGANIZATION T, ORGANIZATIONAL 1D #, f any
ORGANIZATION AL
DEBTOR | { | [ Ione
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME -insert only ane debtor name (2a of 2B -do not abbreviate or combine names
2a. ORGANIZATION'S NAME
OR S INGVIDUALS LAST NAME FIRS T NAME WIDGLE NAME SUFFIX
2¢. MAILING ADDRESS Y STATE |POSTAL CODE COUNTRY
ADD'L INFO RE |2e, TYPE OF ORGANIZATION 2f.) URIS DICTION OF ORGANIZATION 2g. ORCANIZATIONAL 1D #, if any
ORGANLZATION

DEBTOR | | | [Inone

3.SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S P -insert only one secured party name (3a or 39
3a. ORCANIZATION'S NAME

Banc of America Public Capital Corp

OR

3b. INDIVIDUAL'S LAST NAME FIRSTNAME MIDDLE NAME SUFFIX
3¢. MAILING ADDRESS cmy STATE POSTAL CODE COUNTRY
2059 Northlake Parkway | 4th Floor Tucker GA | 30084 USA
4, This FINANCING STATEMENT covers the foliowing collateral: ATTACHMENT

The equipment generally described as the personal property leased under that certain Master
Equipment Lease/Purchase Agreement dated as of November 25, 2013, and Schedule of Property
No. 1 dated November 25, 2013, each between the Secured Party, as Lessor, and the Debtor, as
Lessee (collectively, the "Lease"), including but not limited to various fleet vehicles, yellow
equipment and other equipment (as further described in disbursement requests to Acquisition Fund
and Account Control Agreement dated November 25, 2013), and all modifications, additions,
attachments, accessories, spare parts, rights to claims and warranties, proceeds and insurance
proceeds therefrom.

S. ALTERNATIVE DESIGNATION [if applicabld | |[LESSEEAESSOR CONS IGNE E LONSIGNOR BAILEE BAILOR SELLERBUYER AG. LIEN INON-UCC FILING
. is FINANCING S TATEMENT 1s to De Nled [for recory (of recorded in the REAL 7. Check 0 REQUE S | 5EARCH REPOR (3 _on Dedtor(y
Lif apolicabld (ARDITIONAL FEE ioptional All Debiors I ]Debmfl ﬂDeb‘ﬂfZ

8. OPTIONAL FILER REFERENCE DATA

026295/0230

FILING OFFICE COPY 1 NATIONAL UCC FINANCING STATEMENT (FORM UCC) (REV. 072998



A

A( ( : A ASSOCIATION OF COUNTY COMMISSIONS OF ALABAMA
LIABILITY SELF-INSURANCE FUND
Assocition of County
Cottmissions of Alabxnma rr DECLARATIONS
Nnmed Covered Person:  Baldwin County Commission Participation Agreement #: 0040-0076
ACCA Liability Seif-Insurance Fund Coveruge Period:
Fflective Date: Jonuary 1, 2013 Expiration Dute: January 1, 2014
At 12:01 a.m. Standard Time at the address of the Named Covered Person
Retroactive Date: December 31, 1991 See Covernge Document [or explanavion of Retroactive Coverage Period,
LIMITS OF COVERAGE
GENERAL ANNUAL AGGREGATE LIMIT $5,000,000
PART | - GENERAL LIABILITY COVERAGE
Ench Occurrence or Offense Limit* $1.000,000
Deductibie for Any One Claim+ No Deductible
PART 1l - AUTOMOBILE LIABILITY COVERAGE
Each Accident Limit* $1,000,000
Deductible for Any Gne Claim+ No Deductible
PART 11 - LAW ENFORCEMENT LIABILITY COVERAGE
Each Occurrence Limit® $1.000,000
Deductible for Any One Claim No Deductible
PART IV - ERRORS AND OMISSIONS LIABILITY COVERAGE
Each Ermor or Omission Limit* $1,000,000
Deductible for Any One Claim No Deductible
PART V - EMPLOYMENT PRACTICES LIABILITY COVERAGE
Each Employment-Related Practice Limit* 51,000,000
Deductible (for Loss Only) for Any One Claim $5,000
PART VI - EMPLOYEE BENETITS ADMINISTRATION LIABILITY COVERAGE
Each Error or Omisston Limit* $1.000,000
Deductible for Any One Claim $1,000
PART V11 - EQUITABLE DEFENSE COVERAGE
Each Defense Expense Limit** $100.000
**Plus 5050 share of next $150,000 of defense expenses
Deductible {for Defense Expenses) for Any One Cleim No Deductible

¢ Unless reduced by any applicable statolory o logat limit or immunity {c.g . Alabama Code § 11932 Recovery of dumages against gos crmnenial
enins Himted to SO0 bodsly mpury or death cach persen, SIH.00C cach occurrence, ard $100,000 propens damage ench sccurmence}
Defense expenses o metoded wothin and reduce the Limits of Coverape  Lach Iinit is subieet to the General Annual Aggregate Limit. Coy erages

may not be combined for any clams,

+ 170 Deductible™ s stated. there will be a S 100000 deduatible for Glass Breahage

ANNUAL CONTRIBUTION: $966,646.00

Those Declaranions, together with the Parieipaion Agrevimnt and tre 1 abifing Covaage Docoment and | odorsemonts, o am issued w fonm o
pant therenl, complite the ovefage affonded by panicipation w the ACCA Frbiles Sclf Insumacc Tord, See Uoverage Documant for definitons
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) X
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OINE PEDERAL PLACE
1819 578 AVENUE NORTH, SuiTe 1109

O N E S - BIRMINGHAM, ALABAMA 35203-2122

; ) 205-244-5200
% X 7 A L K E R Fax 205.244-5400

< : www joneswalker.com

November 25, 2013

Banc of America Public Capital Corp
555 California Street, 4th Floor
San Francisco, California 94104

Re:  Schedule of Property No. 1, dated November 25, 2013, to Master
Equipment Lease/Purchase Agreement, dated as of November 25,
2013, between Banc of America Public Capital Corp, as Lessor, and
Baldwin County, Alabama, as Lessee

Ladies and Gentlemen:

As legal counsel to Baldwin County, Alabama (herein called “the Lessee”), we
have examined (a) an executed counterpart of that certain Master Equipment Lease/Purchase
Agreement dated as of November 25, 2013, and exhibits thereto (said Agreement and exhibits
being herein together called “the Master Equipment Lease™), by and between Banc of America
Public Capital Corp (herein called “the Lessor”) and the Lessee, (b) an executed counterpart of
that certain Schedule of Property No. 1 dated November 25, 2013 (herein called “Schedule
No. 17), by and between the l.essor and the Lessee, which provides, among other things, for the
leasing of certain property listed in Schedule No. 1 (herein called “the Equipment™) by the
Lessor to the Lessee, (¢) an executed counterpart of that certain Acquisition Fund and Account
Control Agreement dated as of November 25, 2013 (herein called “the Acquisition Agreement”),
among the Lessor, the Lessee, and Deutsche Bank National Trust Company, in its capacity as the
“Acquisition Fund Custodian™ thereunder, (d) certified copies of proceedings of the governing
body of the Lessee which, among other things, authorize the Lessee to execute the Master
Equipment Lease, Schedule No. 1, and the Acquisition Agreement, and (¢e) such other opinions,
documents and matters of law as we have deemed necessary in connection with the following
opinions. Schedule No. 1, including the exhibits thereto (which consist of a “Rental Payment
Schedule” and an “Equipment List”). and the terms and provisions of the Master Equipment
Lease incorporated therein by reference, are herein together referred to as “the Lease™; and the
l.ease and the Acquisition Agreement are herein together referred to as “the Transaction
Documents.”

Based on the foregoing, we are of the following opinions:

ALABAMA

JONES WALKER LLY

ARZONA » CALIFORNIA Distract o ConumMsia - FLoripa » Gr LOUISEANA Mississipp NEW YorK




Banc ot America Public Capital Corp
November 25, 2013
Page 2

1. The Lessee is a public body corporate and politic, duly organized and existing
under the laws of the State of Alabama, and is a political subdivision of the State of Alabama,
within the meaning of Section 103(c) of the Internal Revenue Code of 1986, as amended (herein
called “the Federal Tax Code”), and the obligations of the Lessee under the Lease will constitute
an obligation of the lLessee within the meaning of Section 103(a) of the Federal Tax Code,
notwithstanding the provisions of Section 103(b) of the Federal Tax Code.

2. The Lessee has the requisite power and authority to lease and acquire the
Equipment, to execute and deliver the Transaction Documents, and to perform its obligations
under the Lease.

3. The Lease has been duly authonzed, approved, executed and delivered by and
on behalf of the Lessee, and the Transaction Documents are each valid and binding obligations
of the Lessee, enforceable against it in accordance with their respective terms.

4. The authorization, approval, execution and delivery of the Transaction
Documents, and all other proceedings of the Lessee relating to the transactions contemplated
thereby, have been performed in accordance with all open meeting laws, public bidding laws and
all other applicable state or Federal laws

5. There is no proceeding pending or threatened in any court, or before any
governmental authority or arbitration board or tribunal, that, if adversely determined, would
adversely affect either the transactions contemplated by the Transaction Documents or the
security interest of the Lessor or its assigns, as the case may be, in the Equipment or other
collateral thereunder.

6. The portions of the rentals payable by the Lessee under Schedule No. 1 (herein
referred to as “Rental Payments™) that are therein designated as, and that constitute, interest paid
by the Lessee and received by the Lessor, are excludible from the Lessor’s gross income for
Federal income tax purposes under Section 103 of the Federal Tax Code and are exempt from
State of Alabama personal income taxation; and such interest is not a specific item of tax
preference for purposes of the Federal individual or corporate alternative minimum taxes.



B3anc of America Public Capital Corp
November 25, 2013
Page 3

The Lessor and its successors and assigns, and any counsel rendering an opinion
on the tax-exempt status of the interest components of the Rental Payments, are entitled to rely
on this opinion.

Very truly yours,

A VA f / ) j ,
4 gl Y g oty Lferf

/
;}"XJ ones Walker LLLP
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Bank of America

Amendment Number 1
1o Schedule of Property No. 1 dated
November 25, 2013

»r
This Amendment, made this Z day of January, 2015 to the Schedule of Property No. 1 dated as of November 25, 2013 (*Agreement”) between Banc of
America Public Capital Corp ("Lessor”) and Baldwin County, Alabama (“Lessee™).

WITNESSETH:
WHEREAS, Lessor and Lessee are parties to the Agreement; and
WHEREAS, Lessor and Lessee desire to amend certain provisions of the Agreement;

NOW, THEREFORE, in consideration of the premises and the mutual obligations hereinafter contained, and for other good and valuable consideration, the
receipt whereof is hereby acknowledged, the parties hereto agree as follows:

1. Section 7 of the Agreement is amended by modifying the Acquisition Period stated as ending “at the conclusion of the 12 month following the
date hereof” to “at the conclusion of the 15% month following the date hereof”.

2. Except as amended hereby, the Agreement shall remain in full force and effect and s in all respects hereby ratified and affirmed. Capitalized
terms not otherwise defined herein shall have the meanings ascribed them in the Agreement,

IN WITNESS WHEREOF, the parties bereunto have caused this instrument to be executed by their duly authorized officers as of the day and year first above
written.

Banc of America Public Capital Corp (Lessor) Baldwin County, Alabama (Lessee)

By: \@(XW -v@’(/ﬂ/(ly By: SASGNE .
I k _ aal prioed Name: 00 \es 4. (3r0ber

Title: C \‘L\'\r Mo

Printed Name:

Title: 7 11

Amendment to Lease Sch (General) 2-07 Page 1 of 1
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