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

Re: Schedule of Property No. , dated February
, 2016, to Master Equipment Lease/Purchase
Agreement, dated as of February , 201e,

between Banc of America Public Capital Corp, as
Lessor, and the City of Alpharetta, Georgia, as
Lessee

Ladies and Gentlemen:

As legal counsel to the City of Alpharetta (“Lessee”), I
have examined (a) an executed counterpart of that certain Master
Equipment Lease/Purchase Agreement, dated as of February '
2016 (the “Agreement”) and Exhibits thereto, between Banc of

America Public Capital Corp, as lessor (“Lessor”), and Lessee;
(b) an executed counterpart of Schedule of Property No. '
dated February ; 2016, Dbetween Lessor and Lessee, which

incorporates by reference the terms and provisions of the
Agreement (such Schedule together with such incorporated terms
and provisions are herein referred to collectively as the
“Original Schedule”), has attached the Rental Payment Schedule
with respect thereto (the “Original Rental Payment Schedule”)
executed by Lessee, and provides for the lease of certain

property listed in the Original Schedule (the “Equipment”); (c)
an executed counterpart of that certain Escrow and Account
Control Agreement dated as of February , 2016 (the “Escrow
Agreement”), among Lessor, Lessee and ’

as Escrow Agent; (d) a certified copy of the ordinances or
resolutions of the governing body of Lessee which, among other
things, authorize Lessee to execute the Agreement, the Original
Schedule, the Original Rental Payment Schedule, the Escrow
Agreement and all additional Schedules of Property and related
rental payment schedules to be entered into pursuant to the
Agreement (each of which is herein referred to as an “Additional
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Schedule”) and to be executed and delivered by the same

authorized officers on behalf of Lessee 1in substantially the
same manner and 1in substantially the same form as the Original
Schedule; (e) the Assignment of Vendor Contract dated as of

February , 2016, among Lessor, Lessee and [Vendor] and (f)
such other opinions, documents and matters of law as I have
deemed necessary in connection with the following opinions. The

Original Schedule, including the terms and provisions of the
Agreement incorporated therein by reference, and the related
Original Rental Payment Schedule are herein collectively
referred to as the “lLease.” Any Additional Schedule, which
incorporates by reference the terms and conditions of the
Agreement, and the related rental payment schedule are herein
collectively referred to as an “Additional Lease.”

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

1. Lessee 1is a body politic and corporate duly organized
and existing under the laws of the State, and has a substantial
amount of the following sovereign powers: (a) the power to tax,

(b) the power of eminent domain, and (c) police power 1is 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 Lease
constitute, and under each Additional Lease 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,
purchase and acquire the Equipment and to execute and deliver
the Lease, the Escrow Agreement and each Additional Lease and to
perform its obligations under the Lease, the Escrow Agreement
and each Additional Lease.

3. The Lease, the Escrow Agreement and each Additional
Lease have been duly authorized and approved and have been or,
with respect to each Additional Lease, will be, duly executed
and delivered by and on behalf of Lessee. Assuming due
authorization, execution and delivery thereof by Lessor, each of
the Lease and the Escrow Agreement constitutes, and each
Additional Lease will constitute, the legal, valid and binding
obligation of Lessee, enforceable against Lessee in accordance
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with their respective terms, except to the extent limited by
State and federal law affecting creditor’s remedies and by
bankruptcy, reorganization, moratorium or other laws of general
application relating to or affecting the enforcement of
creditors’ rights.

4, The authorization, approval, execution and delivery of
the Lease, the Escrow Agreement and the Additional Leases 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.

5. There 1is no proceeding pending or threatened in any
court or before any governmental authority or arbitration board
or tribunal that, 1f adversely determined, would adversely
affect the transactions contemplated by the Agreement, the
Lease, the Escrow Agreement or any Additional Lease or the
security interest of Lessor or its assigns, as the case may be,
in the Equipment under the Lease or any Additional Lease 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 1s exempt from State of Georgia -
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 1in the Agreement, the Lease or the Escrow Agreement, unless
otherwise provided herein. Lessor and its successors and
assigns with respect to any Lease or Additional Lease, and any
counsel rendering an opinion on the tax-exempt status of the
interest components of the Rental Payments under the Lease or
any Additional Lease, are entitled to rely on this opinion.

This opinion may be relied upon by the addressee hereof and
its successors and assigns, but only with regard to the matters
specifically set forth herein.
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Dated: By:

C. Sam Thomas, P.C.

Bovis, Kyle, Burch & Medlin, LLC
200 Ashford Center North

Suite 500

Atlanta, Georgia 30338-2668
(770)391-9100

2008653




