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LAND REUSE AND PRESERVATION AGENCY
August 19, 2019
1:00 p.m.
City Council Chambers
Board of Directors:

SPECIAL MEETING
AGENDA

David Satterfield,
Chair

Jessica McDonald,
Vice-Chair

Patrick Kirby,

In consultation with Board members concerning availability, LRaPA Board Chair David
Satterfield duly noticed on WED, 14 JUL 2019 a call for a special meeting for the purposes
listed below under “New Business.”

Secretary

Laura Rye,
Treasurer

Brent Bailey
Michael Mills
Tim Stranko

I.

Call to Order and Roll Call

II.

Proof of Notice of Meeting or Waiver of Notice

III.

Public Comment

IV.

New Business
A. To consider for adoption a Resolution of the Morgantown Land Reuse and
Preservation Agency (the “Agency”) which would authorize and approve (i) the
acquisition, equipping and improvement by the City of Morgantown (the
“City”), working in conjunction with the Agency of real property located at 430
Spruce Street to be used as a City Hall Annex and related purposes and all real
estate, rights of way, improvements, fixtures, equipment, personal property
and appurtenances associated therewith (the “Annex Property”); (ii) the leasing
of such Annex Property by the Agency to the City; (iii) the sale and issuance by
the Agency of its not to exceed $2,000,000 principal amount of Lease Revenue
Bonds to finance the costs of the acquisition, equipping and improvement of
the Annex Property; and (iv) the execution and delivery by the City of an
Agreement and Lease and other documents in connection with such financing.
B. To consider for adoption a Supplemental Resolution of the Agency which would
supplement the Resolution adopted by the Agency providing for the issuance
of its Lease Revenue Bonds in an amount not to exceed $2,000,000 for the
purpose of financing the acquisition of real property located at 430 Spruce
Street to be used as a City Hall Annex and related purposes for the purpose of
specifying certain terms for the issuance of such Bonds.

MORGANTOWN
LAND REUSE

C. To consider for adoption a Mission Statement for the Morgantown Land Reuse
and Preservation Agency.

AND

PRESERVATION
AGENCY

ONLINE

V.

Adjournment
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Bond Authorization Resolution
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Bond Authorizing Resolution

BOND AUTHORIZING RESOLUTION OF
MORGANTOWN LAND REUSE AND PRESERVATION AGENCY
A RESOLUTION APPROVING AND AUTHORIZING THE
ACQUISITION, EQUIPPING AND IMPROVEMENT BY THE
MORGANTOWN LAND REUSE AND PRESERVATION AGENCY
(THE “ISSUER”) OF REAL PROPERTY LOCATED AT 430
SPRUCE STREET IN THE CITY OF MORGANTOWN TO BE USED
BY THE CITY OF MORGANTOWN AS A CITY HALL ANNEX AND
RELATED PURPOSES AND ALL REAL ESTATE, RIGHTS OF
WAY, IMPROVEMENTS, FIXTURES, EQUIPMENT, PERSONAL
PROPERTY AND APPURTENANCES ASSOCIATED THEREWITH
(THE “ANNEX PROPERTY”); THE LEASING OF SUCH ANNEX
PROPERTY TO THE CITY OF MORGANTOWN; T HE
I SS UANCE B Y TH E ISS UE R O F ITS LEASE REVENUE
BONDS, IN ONE OR MORE SERIES, IN THE AGGREGATE
PRINCIPAL AMOUNT OF NOT MORE THAN $2,000,000, THE
PROCEEDS OF WHICH SHALL BE EXPENDED TO FINANCE A
PORTION OF THE COSTS OF ACQUIRING, EQUIPPING AND
IMPROVING THE ANNEX PROPERTY AND PAYING COSTS IN
CONNECTION WITH THE ISSUANCE OF SUCH BONDS AND
RELATED COSTS; AUTHORIZING THE EXECUTION AND
DELIVERY OF A DEED OF TRUST, AN AGREEMENT AND
LEASE, A LEASE ASSIGNMENT AND OTHER INSTRUMENTS
AND DOCUMENTS AND APPROVING OTHER MATTERS
RELATING TO THE TERMS AND SECURITY OF SUCH
BONDS; DEFINING AND PRESCRIBING THE TERMS AND
PROVISIONS OF THE BONDS; PROVIDING GENERALLY FOR
THE RIGHTS AND REMEDIES AND SECURITY OF THE
HOLDERS OF T H E B O NDS ; PRO VI D I NG FO R CE RT A I N
OTHER MATTERS IN CONNECTION THEREWITH;
A N D PROVIDING WHEN THIS RESOLUTION SHALL
TAKE EFFECT.
WHEREAS, The City of Morgantown (the “City”) has, pursuant to an ordinance enacted
August 7, 2018, created and established the Morgantown Land Reuse and Preservation Agency
(the “Issuer”), a public corporation and municipal land reuse agency of the State of West
Virginia, pursuant to the authority granted to it in Chapter 31, Article 18E of the West Virginia
Code of 1931, as amended (the “Act”);
WHEREAS, the Issuer, under the Act, has plenary power and authority to enter into
contracts and other instruments necessary, incidental or convenient to the performance of its
duties and the exercise of its powers, to acquire real property or interests in real property by any
8466323
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means on terms and conditions and in a manner the Issuer considers proper, to fix, charge and
collect rents, fees and charges for the use of real property of the Issuer and to design, develop,
construct, demolish, reconstruct, deconstruct, rehabilitate, renovate, relocate and otherwise
improve real property or rights or interests in real property;
WHEREAS, the Issuer desires to acquire, pursuant to such deed or deeds, bills of sale
and other instruments of transfer as may be necessary and appropriate under the circumstances
(collectively, the “Conveyance Documents”) the real property, rights of way, improvements,
fixtures, equipment, personal property and appurtenances associated therewith, consisting of the
building located at 430 Spruce Street within the City (the “Annex Property”), a portion of which
is to be leased to the City for use as a City Hall Annex and related purposes, which real property
and appurtenances shall be more particularly described in EXHIBIT A – REAL ESTATE
DESCRIPTION, attached to the hereinafter described Lease and made a part thereof (the
“Annex Real Property”; such Annex Real Property, together with the Annex Property, including,
but not limited to, all additions and improvements thereto now or hereafter acquired, created or
constructed, of every kind and nature, herein called the “Facilities”);
WHEREAS, pursuant to the terms of an Agreement and Lease (the “Lease”) to be dated
the Closing Date (as hereinafter defined), by and between the Issuer, as lessor, and the City, as
lessee, the City will lease a portion of the Facilities from the Issuer, consisting of the basement
and first floor levels of the structure located on the Annex Property and five (5) parking spaces in
the parking lot located on the Annex Property to be designated by the Issuer and the City
(collectively, the “Leased City Premises”);
WHEREAS, the Issuer, under the Act, has plenary power and authority to issue
negotiable revenue bonds and notes for any of its corporate purposes as provided in the Act;
WHEREAS, the Issuer desires to issue its Lease Revenue Bonds, in one or more series,
in an aggregate principal amount not to exceed $2,000,000 (the “Bonds”) to (i) pay costs of
acquiring, improving and equipping the Annex Property, (ii) pay costs of issuance of the Bonds
and related costs, (iii) fund a reserve account, if any, for the Bonds, and (iv) pay capitalized
interest, if any, on the Bonds;
WHEREAS, the Issuer desires for the City to be party to all construction contracts that
may be necessary in connection with the acquisition, improvement and equipping of the Annex
Property and to handle the administration of such contracts, to handle all requisitioning and
application of the proceeds of the Bonds to the payment of the costs necessary to acquire, equip
and improve the Annex Property and costs of issuance of the Bonds, for and on behalf of the
Issuer;
WHEREAS, the following documents are anticipated to be executed and delivered in
connection with the issuance and sale of the Bonds, the terms of which are hereby incorporated
by reference as a part hereof:
(1)

A Credit Line Deed of Trust, Fixture Filing and Security Agreement (the “Deed
of Trust”) by and among the Issuer, the trustee named therein, and the purchaser
of the Bonds (the “Purchaser”) for the benefit and security of the Purchaser,
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pursuant to which the Issuer will convey the Facilities in trust to the Purchaser, as
security for repayment of the Bonds;
(2)

The Lease;

(3)

A Bond Purchase Agreement (the “Bond Purchase Agreement”), between the
Issuer and the Purchaser, and acknowledged and agreed to as to certain
representations by the City, pursuant to which the Issuer will sell the Bonds to the
Purchaser;

(4)

A Lease Assignment (the “Assignment”), by the Issuer to the Purchaser, pursuant
to which the Issuer will assign certain of its rights in and to the Lease and rentals
thereunder to the Purchaser as security for repayment of the Bonds;

(5)

An Assignment of Funds and Accounts (the “Funds Assignment”), by the Issuer
to the Purchaser, pursuant to which the Issuer will assign the monies on deposit in
the funds and accounts established under the Lease to the Purchaser as an
additional source of security for repayment of the Bonds; and

(6)

The Bonds, the form of which is set forth in Section 10 of this Resolution;

WHEREAS, the Purchaser and the terms, conditions and provisions of the Bonds shall
be approved by the Issuer pursuant to a resolution of the Issuer which is supplemental to this
Resolution (the “Supplemental Resolution”);
WHEREAS, it appears that each of the documents, instruments and agreements referred
to above is in appropriate form and is necessary and advisable in connection with exercising the
powers of the Issuer as provided in the Act and otherwise is appropriate for the purposes
intended;
WHEREAS, the acquisition, equipping and improvement of the Annex Property will
benefit the inhabitants of the City, will provide facilities to the residents of the City and to the
general public and will promote the general safety, health and welfare of the citizens and
residents of the City and is for a purpose of the Issuer and the City under the Act; and
WHEREAS, the Issuer desires to take all steps necessary for the issuance of the Bonds,
the acquisition, equipping and improvement of the Annex Property and the leasing of the same to
the City.
NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF THE
MORGANTOWN LAND REUSE AND PRESERVATION AGENCY, AS FOLLOWS:
Section 1.
Pursuant to the Act, this Resolution is adopted and enacted. In
consideration of the acceptance of the Bonds by the holders thereof, this Resolution shall be
deemed to be and shall constitute a contract between the Issuer and such holders, and the
covenants and agreements set forth herein to be performed by the Issuer shall be for the equal
benefit, protection and security of such holders. All capitalized terms used in this Resolution and
not otherwise defined herein shall have the meanings set forth in the Lease.
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Section 2.
The Issuer hereby authorizes the acquisition, improvement and equipping
of the Annex Property and the acquisition of such existing real property, personal property,
fixtures and appurtenances from the entities or individuals as may be necessary therefore, and
approves the application of the proceeds of the Bonds to pay all or a portion of the costs of the
acquisition, equipping and improvement of the Annex Property (including reimbursement of any
moneys previously paid by the Issuer or the City in connection with the acquisition, equipping
and improvement of the Annex Property) and the costs of issuance of such Bonds as more
particularly hereinafter described. The Issuer approves the City undertaking all actions
necessary in connection with the Annex Property, including but not limited to entering into and
performing all construction contracts that may be necessary in connection with same, for the City
to requisition and apply the proceeds of the Bonds to pay all costs of the acquisition, equipping
and improvement of the Annex Property and the costs of issuance of the Bonds and related costs,
and for the purpose of executing all purchase agreements, requisitions, certificates and other
documents necessary in connection therewith.
Section 3.
It is hereby found and determined that, to accomplish the purposes of the
Act and the findings set forth in the preambles hereof and to provide funds to finance the
acquisition, equipping and improvement of the Annex Property, to pay costs of issuance of the
Bonds and related costs, to fund a reserve account, if any, for the Bonds and to pay capitalized
interest, if any, on the Bonds, there are authorized, approved and ordered to be issued by the
Issuer the Bonds in the aggregate principal amount of not to exceed $2,000,000. The Bonds
shall be dated the date of delivery thereof (the “Closing Date”), shall be issued in one or more
series on a taxable basis, and shall be issued in registered form, in the denomination of the
principal amount thereof, payable to the order of the Purchaser. The Bonds shall mature on or
before December 1, 2049, and shall bear interest at a rate not to exceed 6.00% per annum from
the date of delivery thereof to and including the final maturity thereof. The principal of and
interest on the Bonds shall be payable in installments and as more particularly set forth and
provided in the Bonds, the form of which is set forth in Section 10 hereof.
The Bonds shall be subject to prepayment or redemption at such times and at such prices,
shall be payable and have and contain such other terms, conditions and provisions, as shall be
provided herein or as shall be approved pursuant to the Supplemental Resolution and shall be
substantially in the form as set forth in Section 10 hereof. In addition to the foregoing, a revenue
fund, a sinking fund, a debt service reserve fund or similar funds or accounts may be established
for the Bonds under the Lease.
The Bonds shall be executed for the Issuer by the manual signature of the Chairman of
the Issuer, and the seal of the Issuer shall be affixed or imprinted thereon and attested by the
manual signature of the Secretary of the Issuer.
Pursuant to the Supplemental Resolution, the Issuer will appoint and designate the
Purchaser (or such other bank as may be appointed and designated by the Supplemental
Resolution) for purposes of serving in the capacities of Registrar (the “Registrar”) and Paying
Agent (the “Paying Agent”) for the Bonds. The Issuer may by resolution, discharge any
Registrar and/or Paying Agent and appoint a successor Registrar and/or Paying Agent, upon
giving the then current Registrar, and/or Paying Agent, 30 days written notice. The Issuer may
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establish a revenue fund, sinking fund or similar fund or account with the Paying Agent to
facilitate payment of debt service on the Bonds.
Section 4.
The Issuer hereby approves and authorizes the acquisition, equipping and
improvement of the Annex Property as herein contemplated and hereby appoints and designates
the City as the party which will undertake such activities as may be necessary to acquire the
Annex Property in the name of the Issuer and to equip and improve the same. The City is hereby
also approved to enter into all construction contracts or other agreements as may be necessary to
the acquisition, improvement and equipping of the Annex Property and to perform under such
agreements, to requisition the proceeds of the Bonds from the Purchaser and apply the proceeds
of the Bonds to the payment of the costs necessary for the Issuer to acquire, equip and improve
the Annex Property and the costs of issuance of the Bonds and related costs.
Section 5.
Subject to the provisions for transfer of registration set forth below, the
Bonds shall be and have all the qualities and incidents of a negotiable instrument under the
Uniform Commercial Code of the State of West Virginia, but the Bonds, and the right to receive
the principal of and stated interest on the Bonds may only be transferred by transfer of the
registration of the Bonds upon the books required to be kept pursuant to Section 6 hereof, by the
party in whose name the Bonds are registered, in person or by attorney duly authorized in
writing, upon surrender of the Bonds for cancellation, accompanied by delivery of a written
instrument of transfer, duly executed in a form acceptable to the Registrar. No interest in the
Bonds shall be transferable except by means of a transfer of registration of a Bond representing
such interest and delivery of a new Bond or Bonds in exchange therefor in accordance with this
Resolution.
Whenever a Bond shall be surrendered for registration of transfer, the Issuer shall execute
and deliver a new Bond or Bonds in authorized denominations, for a like aggregate principal
amount. The Registrar shall require the payment by the holder of the Bonds requesting such
transfer of any tax or other governmental charge required to be paid with respect to such transfer,
but the Issuer shall pay any other expenses incurred by the Registrar with respect to such
transfer.
No registration of transfer of the Bonds shall be permitted to be made after the 15th day
next preceding any installment payment date on the Bonds.
Section 6.
The Issuer, through the Registrar as its agent, will keep or cause to be kept
at its office or the office of the Registrar, sufficient books for the registration and transfer of the
Bonds. Upon presentation for such purpose, the Registrar shall, under such reasonable
regulations as it may prescribe, register the Bonds initially issued pursuant hereto and register the
transfer, or cause to be registered, on such books, the transfer of the Bonds as hereinbefore
provided.
The Registrar shall accept the Bonds for registration or transfer only if ownership thereof
is to be registered in the name of an individual (including joint ownership), a corporation, an
association, a partnership, a limited liability company or a trust, and only upon receipt of the
social security number of each individual, the federal employer identification number of each
corporation, limited liability company, association or partnership or the social security numbers
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of the settlor and beneficiaries of each trust and the federal employer identification number and
date of each trust and the name of the trustee of each trust, and/or such other identifying number
and information as may be required by law.
Section 7.
Proceeds of the Bonds shall be applied solely to payment of: (i) costs of
acquisition, equipping and improvement of the Annex Property, (ii) the payment of capitalized
interest, if any, on the Bonds, (iii) the funding of a reserve account, if any, for the Bonds, and
(iv) the payment of costs of issuance of the Bonds and related costs.
Section 8.
Subject to the limited sources of payment set forth in the Lease, the Issuer
covenants that it will promptly pay or cause to be paid the principal of and interest on the Bonds
issued under this Resolution at the place, on the dates and in the manner provided herein and in
the Bonds according to the true intent and meaning thereof, and will pay any other sums due
hereunder. The Bonds may be secured by the Deed of Trust, the Assignment, the Funds
Assignment and a pledge of and a first lien on and a security interest in the Lease Rentals paid by
the City to the Issuer under the Lease, and said pledge by the Issuer to and for the benefit of the
holders of the Bonds, to the extent of the aggregate principal amount of the Bonds and interest
thereon, is hereby made and granted.
The Issuer covenants that it will do, execute, acknowledge, file, deliver and record, or
cause to be done, executed, acknowledged, filed, delivered and recorded, such financing
statements, security agreements, continuation statements or instruments supplemental hereto and
such further acts, instruments and transfers as the holders of the Bonds may reasonably require
for the better assuring, pledging, perfecting, continuing, preserving and confirming unto the
holders of the Bonds all and singular the Facilities and the Lease Rentals pledged hereby and by
the Assignment to the payment of the principal of and interest on the Bonds.
Section 9.
Pursuant to the pledge of Lease Rentals derived from the Lease set forth
herein and in the Assignment, the Issuer shall, each month, pay, or cause to be paid by the City,
to the Paying Agent, for immediate application to payment of principal of and interest on the
Bonds, on the due date thereof, amounts sufficient for such purpose.
Section 10. Subject to the provisions hereof, the text of the Bonds and the other details
thereof shall be of substantially the following tenor, with such omissions, insertions and
variations as the Chairman shall agree to, as evidenced by the execution of such Bonds by such
Chairman:
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(Form of Bond)
THIS BOND IS REGISTERED WITH THE REGISTRAR, __________, AND IS NOT
REGISTERED WITH THE DEPOSITORY TRUST COMPANY, AND ANY REGISTRATION
OF TRANSFER, EXCHANGE, OR PAYMENT SHOULD BE SUBMITTED TO THE
REGISTRAR, __________.
THIS BOND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY STATE SECURITIES LAWS
OR ANY OTHER APPLICABLE SECURITIES LAWS. NEITHER THIS BOND NOR ANY
INTEREST OR PARTICIPATION HEREIN MAY BE REOFFERED, SOLD, ASSIGNED,
TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF IN THE
ABSENCE OF SUCH REGISTRATION OR UNLESS SUCH TRANSACTION IS EXEMPT
FROM, OR NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT. THE HOLDER OF THIS BOND BY ITS ACCEPTANCE HEREOF
AGREES TO OFFER, SELL OR OTHERWISE TRANSFER SUCH SECURITY ONLY (A)
TO THE ISSUER, (B) PURSUANT TO RULE 144A UNDER THE SECURITIES ACT
(“RULE 144A”), TO A PERSON THE HOLDER REASONABLY BELIEVES IS A
“QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A THAT
PURCHASES FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED
INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IS
BEING MADE IN RELIANCE ON RULE 144A, (C) TO A “NON U.S. PERSON” IN AN
“OFFSHORE TRANSACTION” PURSUANT TO REGULATION S UNDER THE
SECURITIES ACT, (D) PURSUANT TO AN EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT TO AN “ACCREDITED INVESTOR”
WITHIN THE MEANING OF RULE 501 UNDER THE SECURITIES ACT THAT IS
ACQUIRING THE BOND FOR ITS OWN ACCOUNT, OR FOR THE ACCOUNT OF SUCH
AN “ACCREDITED INVESTOR,” FOR INVESTMENT PURPOSES AND NOT WITH A
VIEW TO, OR FOR OFFER OR SALE IN CONNECTION WITH, ANY DISTRIBUTION IN
VIOLATION OF THE SECURITIES ACT, OR (E) PURSUANT TO ANOTHER AVAILABLE
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT,
SUBJECT TO THE ISSUER’S RIGHT PRIOR TO ANY SUCH OFFER, SALE OR
TRANSFER PURSUANT TO CLAUSES (B), (D) OR (E) TO REQUIRE THE DELIVERY OF
AN OPINION OF COUNSEL, CERTIFICATION AND/OR OTHER INFORMATION
SATISFACTORY TO IT. THE HOLDER OF THIS BOND BY ITS ACCEPTANCE HEREOF
AGREES THAT IT WILL COMPLY WITH THE FOREGOING RESTRICTIONS.
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
MORGANTOWN LAND REUSE AND PRESERVATION AGENCY
LEASE REVENUE BOND, SERIES ______
(CITY HALL ANNEX)
$_______________
No. R-____

Date: __________, 201___

The MORGANTOWN LAND REUSE AND PRESERVATION AGENCY, a public
corporation and municipal land reuse agency of the State of West Virginia in Monongalia
County of said State (the “Issuer”), for value received, hereby promises to pay, solely from the
sources and in the manner hereinafter provided therefor, to the order of
- ____________ or registered assigns (the “Payee”), the principal sum of __________________ AND 00/100
DOLLARS ($___________), together with interest from the date hereof on such principal sum at
the fixed rate of ____% per annum. Such principal and interest shall be payable as follows:
The principal amount of this Bond together with the interest that
shall accrue thereon, shall be payable in substantially equal
monthly installment payments in such amount as shall be sufficient
to amortize the principal amount then outstanding over the
remaining repayment term and to pay the interest that shall accrue
thereon, which monthly installment payments shall be due and
payable on the _____ day of each month, commencing
___________, 2019, and continuing to and including
____________, 20___, which shall be the maturity date hereof (the
“Maturity Date”) as indicated in EXHIBIT A – DEBT SERVICE
SCHEDULE attached hereto.
Interest on this Bond shall accrue based upon a year of 365 days and the actual number of
days elapsed. All payments received by the Payee on account of this Bond shall be applied first
to payment of interest accrued on this Bond and next to payment of principal hereof. If not
sooner paid, the entire principal amount of this Bond outstanding on ___________, 20___,
together with all accrued interest and any other sums due and owing upon this Bond shall be due
and payable on such date.
Both the principal of and interest on this Bond are payable in lawful money of the United
States of America at the principal office of ________, located in ________, __________, or at
such other place as the Payee shall specify in writing to the Issuer. Monthly installment
payments of principal and interest on this Bond may be paid to the Payee without the Payee
being required to surrender this Bond to the Registrar in exchange for payment with the
exception that the Payee shall be required to tender this Bond to the Registrar in order to receive
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payment in full of all principal then outstanding on this Bond together with accrued interest
thereon on the Maturity Date or upon earlier redemption as herein provided.
This Bond is subject to prepayment of principal, in whole or in part, at any time, at the
price of 100% of the principal amount then being prepaid, plus interest accrued to the date fixed
for prepayment. Partial prepayments may be made in any principal amount.
Written notice of any such prepayment shall be given by the Issuer to the Registrar and
the Payee not less than 10 days prior to any such prepayment.
This Bond is the only Bond of an authorized issue designated the “Morgantown Land
Reuse and Preservation Agency Lease Revenue Bonds, Series ______ (City Hall Annex)” issued
in the aggregate principal amount of $__________ (the “Bonds”), pursuant to and under the
authority of and in full compliance with the Constitution and statutes of the State of
West Virginia, including, particularly, Chapter 31, Article 18E of the Code of West Virginia,
1931, as amended (the “Act”), and a Bond Authorizing Resolution duly enacted by the Issuer on
____________, 2019, as supplemented by a Supplemental Resolution adopted by the Issuer on
____________, 2019 (collectively, the “Issuer Resolution”), for the purposes of financing costs
of the acquisition of real property, rights of way, improvements, fixtures, equipment, personal
property and appurtenances associated with the building located at 430 Spruce Street, City of
Morgantown, Monongalia County (collectively, the “Annex Property”) and paying costs of
issuance of the Bonds and related costs.
The principal of and interest on the Bonds will be payable from lease rentals payable to
the Issuer by the City, as lessee of the Leased City Premises, pursuant to an Agreement and
Lease, by and between the Issuer and the City, dated as of __________, 2019 but effective as of
___________, 2019 (the “Lease”). Such Lease is subject to cancellation on an annual basis by
the City and the Lease Rentals payable by the City pursuant to the Lease are subject to annual
appropriation by the City all as more particularly described in the Lease.
The Bonds are additionally secured by and entitled to the protection of a Lease
Assignment, dated as of ___________, 2019 but effective as of __________, 2019, by the Issuer
to __________ (the “Assignment”), an Assignment of Funds and Accounts, dated as of
___________, 2019, by the Issuer to the Payee (the “Funds Assignment”) and by a Credit Line
Deed of Trust, Fixture Filing and Security Agreement on the Facilities, dated as of __________,
2019 but effective as of ___________, 2019, by and among the Issuer, the trustee named therein
and the Purchaser, for the benefit and security of the Purchaser (the “Deed of Trust”). Reference
is hereby made to the Issuer Resolution, the Lease, the Assignment, the Funds Assignment and
the Deed of Trust executed and delivered in connection with the Bonds for a description of the
provisions, among others, with respect to the nature and extent of the security, default provisions,
the rights, duties and obligations of the Issuer and the Payee and the terms upon which the Bonds
are issued.
Registration of this Bond is transferable by the registered owner hereof in person or by
his, her or its attorney duly authorized in writing, at the office of the Registrar, but only in the
manner, subject to the limitations and upon payment of the charges, if any, provided in the Issuer
Resolution and upon surrender and cancellation of this Bond. Upon such transfer a new Bond or
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Bonds, of authorized denomination or denominations, for the like principal amount, will be
issued to the transferee in exchange herefor.
This Bond, under the provisions of the Act, is and has all the qualities and incidents of a
negotiable instrument under the Uniform Commercial Code of the State of West Virginia, but
may only be transferred by transfer of registration hereof with the Registrar and subject to the
restrictions set forth above.
This Bond and the interest thereon is a special and limited obligation of the Issuer and is
payable solely out of the lease rentals, proceeds of the Pledged Property (as defined in the Bond
Purchase Agreement) or other revenues pledged to the payment thereof as set forth in the Lease
and the Issuer Resolution, and the Issuer shall not be obligated to pay the Bonds or the interest
thereon, except from such sources. This Bond and any other obligations, agreements, covenants
or representations contained in the Issuer Resolution, the Lease, the Deed of Trust, the
Assignment and the Funds Assignment shall never constitute an indebtedness of the Issuer, the
City, the County of Monongalia or the State of West Virginia within the meaning of any
constitutional provision or statutory limitation and shall never constitute or give rise to a
pecuniary liability of the Issuer, the City, the County of Monongalia or the State of West
Virginia. Neither shall this Bond nor the interest payable hereon be a charge against or pledge of
the property, faith and credit or taxing power, if any, of the Issuer, the City, the County of
Monongalia, or the State of West Virginia. The holder of this Bond shall have no right to have
taxes levied by the legislature of the State of West Virginia or the taxing authority, if any, of the
Issuer, the City or the County of Monongalia for the payment of the principal of or interest on
this Bond.
Holders of this Bond shall have no right to enforce the provisions of the Issuer
Resolution, the Lease, the Assignment, the Funds Assignment or the Deed of Trust or to institute
an action to enforce the covenants therein, or to take any action with respect to any default, or to
institute, appear in or defend any suit or other proceeding with respect thereto, except as
provided in the Issuer Resolution, the Lease, the Assignment, the Funds Assignment or the Deed
of Trust. In certain events, on the conditions, in the manner and with the effect set forth in the
Issuer Resolution, the principal of all of the Bonds issued under the Issuer Resolution and then
outstanding may become or may be declared due and payable before the stated maturity thereof,
together with interest accrued thereon. Modifications or alterations of the Lease, the Issuer
Resolution, the Assignment, the Funds Assignment or the Deed of Trust or any supplements
thereto, or waivers thereunder, may be made only to the extent and in the circumstances
permitted thereunder.
The Bonds and the income therefrom, are, under the Act, exempt from taxation by the
State of West Virginia and any political subdivision thereof.
IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed, precedent to and in connection with the
issuance of this Bond, have existed, have happened and have been performed in due time, form
and manner as required by law. The issuance of this Bond and the issue of which it is a part,
together with all other obligations of said Issuer, does not exceed or violate any limit prescribed
by the Constitution or statutes of the State of West Virginia.
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This Bond shall not become valid or obligatory for any purpose, until the certificate of
registration and authentication hereon shall have been manually signed by the Registrar. This
Bond may be transferred only upon the surrender hereof at the office of the Registrar and
otherwise as provided by the Issuer Resolution.
All provisions of the Issuer Resolution, the Lease, the Assignment, the Funds Assignment
and the Deed of Trust and the statutes under which this Bond is issued shall be deemed a part of
the contract evidenced by this Bond to the same extent as if written fully herein.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, the MORGANTOWN LAND REUSE AND
PRESERVATION AGENCY, has caused this Bond to be executed by its Chairman, has caused
its corporate seal to be impressed or imprinted hereon, has caused said seal and this Bond to be
attested with the signature of its Secretary, and has caused this Bond to be dated the date
specified above.

MORGANTOWN LAND REUSE AND
PRESERVATION AGENCY

[SEAL]

By: ________________________
Its Chairman

ATTEST:
By: ___________________________
Its Secretary
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EXHIBIT A
DEBT SERVICE SCHEDULE
[Attached Hereto]

LRaPA Special Meeting Packet

Page 16 of 140

08/19/2019

CERTIFICATE OF REGISTRATION AND AUTHENTICATION
This is to certify that this Bond is one of the Bonds described in and issued under the
provisions of the within-mentioned Issuer Resolution and has been duly registered in the name of
the Registered Owner.

____________, as Registrar

By:____________________________
Its Authorized Officer
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ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
_____________________________ the within Bond and does hereby irrevocably constitute and
appoint ______________________________, Attorney to transfer the said Bond on the books
kept for registration of the within Bond of the said Issuer with full power of substitution in the
premises.
Dated: _______________, ________.

___________________________

In the presence of:
_____________________________

LRaPA Special Meeting Packet

Page 18 of 140

08/19/2019

Section 11. The Bonds hereby authorized, together with the interest thereon and other
costs incidental thereto, shall not be deemed to be and shall not constitute an indebtedness of the
Issuer, but shall be special and limited obligations of the Issuer, payable solely from the Lease
Rentals, revenues and moneys derived from, or in connection with, this Resolution, the Lease,
the Assignment, the Funds Assignment, the Deed of Trust and the funds pledged therefor.
Neither the Bonds nor the interest thereon, nor any other cost or charge in connection therewith,
shall be a charge against or pledge of the property, faith, credit or taxing powers, if any, of the
State of West Virginia, the County of Monongalia, the Issuer or the City, nor shall the same ever
constitute an indebtedness of the State of West Virginia, the County of Monongalia, the Issuer or
the City within the meaning of any constitutional provision or statutory limitation or constitute or
give rise to a pecuniary liability of the State of West Virginia, the Issuer, the County of
Monongalia or the City. No recourse shall be had for the payment of the principal of and interest
on the Bonds against any official or member of the Issuer. The holders of the Bonds shall have
no right to have taxes levied by the legislature of the State of West Virginia or the taxing
authority, if any, of the Issuer, the County of Monongalia or the City for the payment of the
principal of or interest on the Bonds.
The Issuer hereby pledges the Lease Rentals and all revenues derived from the Lease to
the payment of the Bonds and the interest thereon in the manner and to the extent provided in
this Resolution and the Assignment, but nothing in the Bonds or in this Resolution, the
Assignment, the Funds Assignment, the Deed of Trust or otherwise shall be considered to, nor
shall, pledge any other funds or assets of the Issuer, the County or the City.
Section 12.
hereunder:

Each of the following events is hereby declared an “Event of Default”

(a)

Failure to make payment of any installment of interest on or principal of the
Bonds when the same shall become due and payable; or

(b)

Failure duly and punctually to observe or perform any of the covenants,
conditions and agreements on the part of the Issuer contained in the Bonds, in the
Lease, the Assignment, the Funds Assignment, the Deed of Trust or herein, or
violation of or failure to observe any provision of any pertinent law after the
Purchaser shall have provided the Issuer with written notice of such event and the
Issuer shall have failed to cure or otherwise remedy the same within 30 days
following its receipt of such notice; provided, however, if such circumstance is of
a nature that it is not capable of remedy within 30 days the Issuer shall have
additional time as necessary so long as it is proceeding in good faith and
reasonable diligence to remedy the same.

Upon the happening of any Event of Default specified above, then, and in every such
case, the Bondholders may proceed to protect and enforce their rights by an appropriate action in
any court of competent jurisdiction, either for the specific performance (to the extent available)
of any covenant or agreement, or execution of any power, or for the enforcement of any proper
legal or equitable remedy as shall be deemed most effectual to protect and enforce such rights,
and, to the fullest extent applicable, shall have all rights, remedies and powers of a secured party
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under the Uniform Commercial Code of West Virginia, as the same may now be in effect or
hereafter amended.
Upon application by any Bondholder, such court may, upon proof of such default appoint
a receiver for the Facilities and the rents, revenues, issues, earnings, income and products of the
Facilities, pending such proceedings, with such powers as the court making such appointment
shall direct.
In addition, upon the happening of any Event of Default specified herein, the
Bondholders may declare the entire principal amount of the Bonds then outstanding hereunder
and the interest accrued thereon immediately due and payable, and the said entire principal and
interest shall thereupon become and be immediately due and payable, without any presentment,
demand, protest or other notice of any kind, all of which are hereby expressly waived, anything
herein to the contrary notwithstanding. Upon the happening of any Event of Default specified
above or otherwise, the Bondholders shall also have each and every right and remedy provided in
the Act and provided in the Lease, the Deed of Trust, the Assignment and the Funds Assignment,
each and every one of which is cumulative and in addition to any other right or remedy given
herein or therein or now or hereafter existing at law or in equity or by statute, and none of which
shall be exclusive.
Section 13. The Deed of Trust, pursuant to which the Issuer will convey the Facilities
in trust to the trustees named therein for the benefit and security of the Purchaser in the
repayment of the Bonds, substantially in the form as submitted to this meeting and made a part of
this Resolution as though set forth herein, shall be and the same is hereby approved, with such
changes, variations, insertions and omissions as may be approved by the Issuer. The Chairman
of the Issuer shall execute, acknowledge, as necessary, and deliver the Deed of Trust and the
Secretary of the Issuer is hereby authorized and directed to affix the seal of the Issuer thereto and
to attest the seal. The execution of the Deed of Trust by the Chairman shall be conclusive
evidence of any approval required by this Section.
Section 14. The Lease, pursuant to which the City will lease the Leased City Premises
from the Issuer and agree to pay Lease Rentals (but only from the sources set forth therein) at
such time and in such amounts as shall be sufficient to pay the principal of and interest on the
Bonds and any other amounts as set forth therein, substantially in the form as submitted to this
meeting and made a part of this Resolution as though set forth in full herein, shall be and the
same is hereby approved, with such changes, variations, insertions and omissions as may be
approved by the Issuer. The Chairman shall execute, acknowledge, as necessary, and deliver the
Lease and the Secretary is hereby authorized and directed to affix the seal of the Issuer thereto
and to attest the seal. The execution of the Lease by the Chairman shall be conclusive evidence
of any approval required by this Section.
Section 15. The Bond Purchase Agreement, pursuant to which the Issuer will sell the
Bonds to the Purchaser, substantially in the form as submitted to this meeting and made a part of
this Resolution as though set forth herein, shall be and the same is hereby approved, with such
changes, variations, insertions and omissions as may be approved by the Issuer. The Chairman
shall execute, acknowledge, as necessary, and deliver the Bond Purchase Agreement. The
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execution of the Bond Purchase Agreement by the Chairman shall be conclusive evidence of any
approval required by this Section.
Section 16. The Assignment, pursuant to which the Issuer conditionally assigns certain
of its rights in and to the Lease unto the Purchaser as additional security for the repayment of the
Bonds, substantially in the form as submitted to this meeting and made a part of this Resolution
as though set forth in full herein, shall be and the same is hereby approved, with such changes,
variations, insertions and omissions as may be approved by the Issuer. The Chairman shall
execute, acknowledge, as necessary, and deliver the Assignment and the Secretary is hereby
authorized and directed to affix the seal of the Issuer thereto and to attest the seal. The execution
of the Assignment by the Chairman shall be conclusive evidence of any approval required by this
Section.
Section 17. The Funds Assignment, pursuant to which the Issuer assigns unto the
Purchaser the monies on deposit in certain funds and accounts established for the Bonds pursuant
to the Lease, substantially in the form as submitted to this meeting and made part of this
Resolution as though set forth in full herein, shall be and the same is hereby approved, with such
changes, variations, insertions and omissions as may be approved by the Issuer. The Chairman
shall execute, acknowledge, as necessary, and deliver the Assignment and the Secretary is hereby
authorized and directed to affix the seal of the Issuer thereto and to attest the seal. The execution
of the Funds Assignment by the Chairman shall be conclusive evidence of any approval required
by this Section.
Section 18. The Transaction Summary which describes the terms and security for the
Bonds and the security provided for the repayment of the Bonds, substantially in the form as
submitted to this meeting and made part of this Resolution as though set forth in full herein, shall
be and the same is hereby approved, with such changes, variations, insertions and omissions as
may be approved by the Chairman of the Issuer and the use of the Transaction Summary in the
marketing and sale of the Bonds is hereby approved and authorized.
Section 19. The Bonds, substantially in the form set forth in this Resolution, shall be
and the same are hereby approved in all respects. The sale of the Bonds to the Purchaser is
hereby approved and the purchase price of the Bonds shall be 100% of par value, there being no
interest accrued thereon. The Chairman shall execute, acknowledge, as necessary, and deliver
the Bonds with such changes, insertions, variations and omissions as may be approved by the
Chairman, and the Secretary is hereby authorized and directed to affix the seal of the Issuer
thereto and to attest the seal. The execution of the Bonds by the Chairman shall be conclusive
evidence of any approval required by this Section.
Section 20. The Memorandum of Understanding (the “MOU”) regarding certain
planned improvements to the exterior portions of the Facilities by the City, to be dated on or
prior to the date of delivery of the Bonds, by and between the City and the Issuer, substantially in
the form submitted to this meeting and made part of this Resolution as though set forth in full
herein, shall be and the same is hereby approved in all respects, with such changes, variations,
insertions and omissions as may be approved by the Issuer. The Chairman of the Issuer is hereby
authorized to execute and deliver the MOU. The execution of the MOU by the Chairman shall
be conclusive evidence of any approval required by this Section.

LRaPA Special Meeting Packet

Page 21 of 140

08/19/2019

Section 21. All covenants, stipulations, obligations and agreements of the Issuer
contained herein and contained in the Lease, the Deed of Trust, the Assignment, the Funds
Assignment and the Bond Purchase Agreement shall be deemed to be the special and limited
covenants, stipulations, obligations and agreements of the Issuer to the full extent permitted by
law, and such covenants, stipulations, obligations and agreements shall be binding upon the
Issuer and its successors from time to time and upon any board or body to which any powers or
duties affecting such covenants, stipulations, obligations and agreements, shall be transferred by
or in accordance with law. Except as otherwise provided herein, all rights, powers and privileges
conferred and duties and liabilities imposed upon the Issuer or the officials thereof by the
provisions hereof and by the Lease, the Bonds, the Assignment, the Funds Assignment, the Deed
of Trust and the Bond Purchase Agreement shall be exercised or performed by the Issuer or by
such officers, board or body as may be required or permitted by law to exercise such powers and
to perform such duties.
No covenant, stipulation, obligation or agreement herein contained or contained in the
Lease, the Deed of Trust, the Bonds, the Assignment, the Funds Assignment or the Bond
Purchase Agreement shall be deemed to be a covenant, stipulation, obligation or agreement of
any officer, agent or employee of the Issuer in his or her individual capacity and neither the
members of the Issuer nor any officer executing the Bonds shall be liable personally on the
Bonds or be subject to any personal liability or accountability by reason of the issuance thereof.
Section 22. The Issuer hereby covenants that, so long as any of the Bonds issued
hereunder are outstanding, it will not issue any bonds, notes, obligations or other evidences of
indebtedness with a lien on or otherwise payable from any source of payment pledged for such
Bonds prior to or on a parity with the lien on behalf of such Bonds without the consent of the
Purchaser. Nothing contained herein shall, however, prohibit the Issuer from issuing bonds,
notes or other evidences of indebtedness with a lien or otherwise payable from any source not
pledged for the Bonds.
Section 23. The firm of Steptoe & Johnson PLLC, Bridgeport, West Virginia, is
hereby designated as bond counsel and special project counsel to the Issuer and Crews &
Associates, Inc. is hereby appointed as Placement Agent to the Issuer in connection with the
issuance of the Bonds and the Chairman of the Issuer is hereby authorized to execute and deliver
such engagement letters as may be necessary to retain such parties for these services.
Section 24. This Resolution may not be modified or amended after the Closing Date
without the prior written consent of 100% of the holders of the Bonds.
Section 25. If the Issuer shall pay or cause to be paid, or there shall otherwise be paid,
to the Bondholders, the principal of and interest due or to become due thereon, at the times or in
the manner stipulated therein and in this Resolution, then the Bonds shall be considered to have
been paid in full pursuant hereto, and the liens, security interests and pledges hereby granted
shall be deemed to be and shall be canceled and discharged; and all covenants, agreements and
other obligations of the Issuer to the Bondholders shall thereupon cease, terminate and become
void.
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Section 26. If any one or more of the covenants, agreements or provisions hereof
should be held contrary to any express provision of law or contrary to the policy of express law,
although not expressly prohibited, or against public policy, or shall for any reason whatsoever be
held or determined invalid, then such covenants, agreements or provisions shall be null and void
and shall be deemed severable from the remaining covenants, agreements or provisions hereof,
and shall in no way affect the validity of all the other provisions hereof or the Bonds.
Section 27. The execution, delivery, acceptance and/or due performance of the Bonds,
the Lease, the Deed of Trust, the Bond Purchase Agreement, the Assignment and the Funds
Assignment are hereby in all respects approved, authorized, ratified and confirmed, and it is
hereby ordered that the Chairman, the Secretary and other board members, officers and
employees of the Issuer execute and deliver such other documents, certificates, agreements and
instruments and take such other action as may be required or desirable to carry out the purposes
of this Resolution, the Bonds and the aforesaid documents, agreements, instruments and
certificates and any prior actions taken by any of the foregoing in furtherance of such purposes
are hereby authorized and approved.
Any requirement for execution or attestation of the Bonds, the Lease, the Deed of Trust,
the Assignment, the Funds Assignment or any certificate or other document, agreement or
instrument, or affixing of the seal of the Issuer thereon, by a Chairman, President or Secretary or
other officer shall mean that such Bonds, Lease, Deed of Trust, Assignment, Funds Assignment
certificate or other document, agreement or instrument may be executed or attested or such seal
affixed by the Vice Chairman, Vice-President, Assistant or Acting Secretary or Assistant to such
other officer, notwithstanding anything herein to the contrary.
Section 28. All ordinances, orders, resolutions or parts thereof in conflict with the
provisions of this Resolution are, to the extent of such conflict, hereby repealed.
Section 29. The Issuer covenants that all acts, conditions, things and procedures
required to exist, to happen, to be performed or to be taken precedent to and in the adoption and
enactment of this Resolution do exist, have happened, have been performed and have been taken
in regular and due time, form and manner as required by and in full compliance with the laws
and Constitution of the State of West Virginia applicable thereto; and that the Chairman,
Secretary and members of the Board were at all times present when any actions in connection
with this Resolution occurred and are duly in office and duly qualified for such office.
Section 30.

This Resolution shall take effect immediately following enactment.

Section 31. This Resolution has been published prior to adoption in The Dominion
Post, a newspaper published and of general circulation in the City in accordance with the Act.
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MORGANTOWN LAND REUSE AND
PRESERVATION AGENCY
By: ___________________________
Its Chairman
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CERTIFICATION
The undersigned, being the duly qualified, elected and acting Secretary of the
Morgantown Land Reuse and Preservation Agency, does hereby certify that the foregoing
Resolution was duly adopted and enacted by the Morgantown Land Reuse and Preservation
Agency at a regular meeting duly held, pursuant to proper notice thereof, on _________, 2019, a
quorum being present and acting throughout, which Resolution has not been repealed, rescinded,
modified, amended or revoked and is a true, correct and complete copy thereof as witness my
hand and the seal of the Morgantown Land Reuse and Preservation Agency this __________,
2019.

By: ____________________________
Secretary, Morgantown Land Reuse and
Preservation Agency
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430 Spruce Street
Deed of Trust
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Deed of Trust

A CREDIT LINE DEED OF TRUST, FIXTURE
FILING AND SECURITY AGREEMENT
“THIS INSTRUMENT SECURES AN OBLIGATION THAT MAY
INCREASE AND DECREASE FROM TIME TO TIME”
“THIS INSTRUMENT CONTAINS AFTER ACQUIRED PROPERTY
PROVISIONS”
“THIS CREDIT LINE DEED OF TRUST IS FILED FOR RECORD IN
THE REAL ESTATE RECORDS AS A FIXTURE FILING PURSUANT TO
WEST VIRGINIA CODE SECTION 46-9-502”
THIS CREDIT LINE DEED OF TRUST, FIXTURE FILING AND
SECURITY AGREEMENT (“Deed of Trust and Security Agreement”), dated as
of ________, 2019, by and among the MORGANTOWN LAND REUSE AND
PRESERVATION AGENCY, a public corporation and municipal land reuse
agency of the State of West Virginia, as Grantor hereof (hereinafter called
“Grantor”), whose address is c/o City of Morgantown, 389 Spruce Street,
Morgantown, West Virginia 26505, Attention: Chairman; ____________, as trustee,
a resident of ________ County, State of West Virginia, whose address is
____________________, __________, West Virginia ___________ (hereinafter
called the “Trustee”); and ____________________, a __________ banking
corporation and any other registered owner of the Bonds (hereinafter defined) from
time to time (hereinafter called “Lender” or “Beneficiary”), and whose address is
____________, __________, __________ __________.
WITNESSETH:
That for and in consideration of the indebtedness and trusts hereinafter set
forth and the sum of Ten Dollars ($10.00), cash in hand paid, and other good and
valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Grantor does hereby grant and convey unto Trustee and, other than
the Premises, to the Lender:
(A)
All that certain real estate more particularly set forth and described in
“EXHIBIT A - REAL ESTATE DESCRIPTION,” attached hereto and made a
part hereof, together with all buildings and improvements thereon and all rights,
privileges, easements, hereditaments and appurtenances thereunto belonging or
appertaining (the “Premises”);
(B)
A security interest under Chapter 46, Article 9 of the Code of West
Virginia 1931, as amended (the “Code”) in and to all personal property and
equipment financed with the proceeds of the Bonds (as hereinafter defined) owned
by the Grantor or in which Grantor has a leasehold interest and which is located on
8477511
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the Premises or used by the City of Morgantown (the “City”) or any of its lessees or
assigns in connection with the operation of the Premises (the “Personal Property”);
(C)
A security interest pursuant to the Code in and to all monies of the
Grantor from time to time on deposit in the Project Fund, the Costs of Issuance
Fund, the Sinking Fund or any other fund or account established for the Bonds
(hereinafter defined) pursuant to the Agreement and Lease, dated as of ________,
2019 (the “Lease”), by and between the Grantor and the City, pursuant to which the
Grantor will lease a portion of the Premises unto the City in connection with the
issuance of the Bonds (the “Funds”);
(D)
All receipts, revenues, user fees, concessions, rents, royalties, income
and other moneys received by or on behalf of the Grantor from the ownership,
leasing or operation of the Premises, including, but without limiting the generality of
the foregoing, all payments received pursuant to the Lease, insurance and
condemnation proceeds with respect to the Premises or any part or portion thereof
which have not been applied to the repair or reconstruction of the Premises, and all
rights to receive the same, whether in the form of accounts, accounts receivable,
contract rights or other rights, and the proceeds of such rights, and whether now
owned or held or hereafter coming into existence (collectively, the “Gross
Receipts”);
(E)
Any and all fixtures of every kind financed with the proceeds of the
Bonds which are or shall be attached to, or be deemed to be fixtures and a part of,
the Premises, and together also with all fixtures hereafter owned by Grantor or in
which it has or shall have an interest, procured for incorporation in or to be affixed
to buildings or other improvements on the Premises or appurtenances thereto, and all
easements and rights-of-way (collectively, the “Fixtures”); and
(F)
All right, title and interest of the Grantor, as lessor or sublessor, in
and to any and all leases and subleases of the Premises or portion thereof, now
existing or hereafter executed by the Grantor, all of which, together with the
Premises, the Personal Property, the Funds, the Gross Receipts and the Fixtures,
shall secure the indebtedness herein described and covered by this Deed of Trust and
Security Agreement and is sometimes herein referred to collectively as the “Secured
Property.”
TO HAVE AND TO HOLD the Secured Property unto the Trustee or the
Lender, or both, as the case may be, and their successors in trust forever, and
Grantor does hereby covenant to and with Trustee and Lender, their successors and
assigns, that Grantor will warrant generally the Secured Property hereby conveyed,
that Grantor has the right to grant and convey the Secured Property to Trustee or the
Lender, or both, as the case may be, that the same is free from any and all liens and
encumbrances other than Permitted Encumbrances as defined in the Lease; that
Trustee shall have quiet possession thereof and that Grantor will execute and deliver
such other and further assurances of the Secured Property as may be requisite,
including, but not limited to, the execution and delivery of financing statements,
continuation statements and such other instruments as Lender may require to perfect
8477511
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the lien and security interest hereof more specifically upon any item or items of
property, or rights or interests therein, covered by this Deed of Trust and Security
Agreement, and will do such other and further reasonable acts as Lender or Trustee
may require to carry out more effectually the purposes of this Deed of Trust and
Security Agreement.
IN TRUST NEVERTHELESS to secure the payment of a loan to Grantor
from the Lender in the maximum aggregate principal amount of $__________, the
principal amount of which has been advanced by the Lender to the Grantor and
thereupon deposited in the Costs of Issuance Fund maintained by the Paying Agent
and in the Project Fund maintained by the Depository Bank pursuant to the terms of
the Lease (the “Loan”). The Loan is evidenced by those certain Morgantown Land
Reuse and Preservation Agency Lease Revenue Bonds, Series 2019 (City Hall
Annex), dated the date hereof, and issued in the original aggregate principal amount
of $__________ (the “Bonds”). The address of said Lender, the beneficial owner of
the indebtedness secured hereby at the time of execution and delivery hereof, is
____________________, ____________, __________, __________ ________. All
notices of subsequent liens shall be sent to the Lender at this address for purposes of
providing notice under Code § 38-1-14(e). This Deed of Trust and Security
Agreement secures repayment of the Loan, the indebtedness of which is represented
by the Bonds and also secures any and all replacements, extensions, modifications
and/or renewals of said Loan and Bonds, or any part thereof, however changed in
form, manner or amount, and all other indebtedness of Grantor to Lender or Trustee
or otherwise, at any time and from time to time arising hereunder or under the Lease
or the Bonds, and any and all replacements, extensions, modifications and/or
renewals of such other indebtedness (all of which indebtedness, together with the
interest thereon, is sometimes hereinafter collectively referred to as the “Secured
Debt”).
Grantor, for and in the consideration aforesaid, covenants, represents,
warrants and agrees as follows:
1.
That it will, so long as the Secured Debt, or any part thereof, remains
unpaid: (a) pay as and when due and payable (or cause the City or Third Party
Tenants (as defined in the Lease) to pay pursuant to the Lease) all taxes,
assessments, impositions and other governmental charges, fines and fees that may be
levied or assessed against the Secured Property or any part thereof, including the
buildings and improvements now situate on the Premises, or that may hereafter be
erected thereon, and any improvements and additions made therein or thereto from
time to time, all as provided in the Lease and subject to the terms thereof; (b) have
and keep (or cause the City to have and keep pursuant to the Lease) the buildings
and improvements now situate on the Premises or that may hereafter be erected
thereon, and all other insurable property covered by this Deed of Trust and Security
Agreement, constantly insured against loss or damage by fire and such other
casualties, contingencies and hazards as set forth in the Lease and subject to the
terms thereof; (c) keep and maintain (or cause the City to keep and maintain
pursuant to the Lease) the Secured Property in good condition and repair and not
abandon the same, or any part thereof, as provided in the Lease and subject to the
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terms thereof, nor commit or permit the commission of waste on or in the Secured
Property, or any part thereof, or permit any building or improvement to be removed,
destroyed, demolished or structurally altered in whole or in part except as permitted
by the Lease, and Grantor shall comply (and cause the City to comply) with all
leases and subleases of any part of the Secured Property, including, without
limitation, the payment of all leasehold payments thereunder, and shall, as provided
in the Lease and subject to the terms thereof, comply, and cause all occupants of the
Secured Property or those in possession thereof to comply, with all laws, ordinances,
orders, rules, regulations and requirements relating to the use or maintenance of the
Secured Property and with all requirements, directions and orders and notices of
violations thereof issued by any governmental agency, body or officer; (d) permit
Trustee or Lender, or either of them, or their agents, to enter and inspect the Secured
Property at all reasonable times; (e) pay to Trustee, or to Lender, upon demand, any
and all sums of money, including all costs, expenses and reasonable attorneys’ fees,
which Trustee or Lender may incur or expend in any action or proceeding that may
concern the Secured Property, or any part thereof or interest therein, including
without limitation any eminent domain proceeding, or any action or proceeding to
sustain the lien of this Deed of Trust and Security Agreement, or its priority, or in
defending any party thereto, or any party secured hereby, against the liens, demands
or claims of title of any person, firm or corporation, asserting priority over this Deed
of Trust and Security Agreement, or asserting title adverse to the title under which
Trustee holds, or in the discharge of any such liens, demands or claims, or in
connection with any action to foreclose this Deed of Trust and Security Agreement,
or to recover any indebtedness secured hereby or any other payments made on
behalf of the Grantor pursuant to the Lease.
2.
The terms “hazardous waste,” “hazardous substance,” “disposal,”
“release,” and “threatened release,” as used in this Deed of Trust and Security
Agreement, shall have the same meanings as set forth in the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980, as amended, 42
U.S.C. Section 9601, et seq. (“CERCLA”), the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. 99-499 (“SARA”), the Hazardous
Materials Transportation Act, 49 U.S.C. Section 1801, et seq., the Resource
Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., or other applicable
state or Federal laws, rules, or regulations adopted pursuant to any of the foregoing.
The terms “hazardous waste” and “hazardous substance” shall also include, without
limitation, petroleum and petroleum by-products or any fraction thereof and
asbestos. Grantor represents, covenants, and warrants to Lender that: (a) During the
period of Grantor’s ownership of the Premises, there has been no use, generation,
manufacture, storage, treatment, disposal, release or threatened release of any
hazardous waste or substance by any person on, under, about or from the Premises;
(b) Grantor has no knowledge of, or reason to believe that there has been, except as
previously disclosed to and acknowledged by Lender in writing, (i) any use,
generation, manufacture, storage, treatment, disposal, release, or threatened release
of any hazardous waste or substance on, under, about or from the Premises by any
prior owners or occupants of the Premises or (ii) any actual or threatened litigation
or claims of any kind by any person relating to such matters; and (c) Except as
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previously disclosed to and acknowledged by Lender in writing, (i) neither Grantor
nor any tenant, contractor, agent or other authorized user of the Premises shall use,
generate, manufacture, store, treat, dispose of, or release any hazardous waste or
substance on, under, about or from the Premises and (ii) any such activity shall be
conducted in compliance with all applicable federal, state, and local laws,
regulations and ordinances, including without limitation those laws, regulations, and
ordinances described above. Grantor authorizes Lender and its agents to enter upon
the Premises to make such inspections and tests, at Grantor’s expense, as Lender
may deem appropriate to determine compliance of the Premises with this Section of
the Deed of Trust and Security Agreement. Any inspections or tests made by
Lender shall be for Lender’s purposes only and shall not be construed to create any
responsibility or liability on the part of Lender to Grantor or to any other person.
The representations, covenants, and warranties contained herein are based on
Grantor’s due diligence in investigating the Premises for hazardous waste and
hazardous substances. To the extent permitted by applicable law, Grantor hereby (a)
releases and waives any future claims against Lender and Trustee for indemnity or
contribution in the event Grantor becomes liable for cleanup or other costs under any
such laws, and (b) agrees to indemnify and hold harmless Lender and Trustee
against any and all claims, losses, liabilities, damages, penalties, and expenses which
Lender or Trustee may directly or indirectly sustain or suffer resulting from a breach
of this Section of this Deed of Trust and Security Agreement.
The Premises, or some substratum of the Premises, does not contain an
underground storage tank or tanks. To the extent that there may be some obligation
under state or federal law imposed upon the Lender or the Trustee with respect to
any such underground storage tank, the Grantor warrants that such tank or tanks, and
all lines and connections thereto have been property inspected and tested, and all
such tanks, lines and connections are tight such that there is no leakage therefrom.
To the extent permitted by applicable law, Grantor hereby (a) releases and waives
any future claims against Lender and Trustee for indemnity or contribution in the
event Grantor becomes liable for clean-up or other costs associated with such tanks,
lines and connections, and (b) agrees to indemnify and hold harmless Lender and
Trustee against any and all claims, losses, liabilities, damages, penalties, and
expenses which Lender or Trustee may directly or indirectly sustain or suffer
resulting from a breach of this Section of this Deed of Trust and Security Agreement
or as a consequence of any use, storage, disposal, release or threatened release from
such tanks, lines and connections, whether or not the same was or should have been
known to Grantor.
The provisions of this Section of this Deed of Trust and Security Agreement,
including the obligations to indemnify and hold harmless, shall survive the payment
of the Secured Debt and the satisfaction and reconveyance of the lien of this Deed of
Trust and Security Agreement and shall not be affected by Lender’s acquisition of
any interest in the property, whether by foreclosure or otherwise.
3.
The loan secured by this Deed of Trust and Security Agreement is in
the maximum aggregate principal amount of $__________, plus interest thereon and
taxes, insurance premiums and other obligations, including interest thereon,
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undertaken by the Grantor due pursuant to the Grantor’s $__________ principal
amount Lease Revenue Bonds, Series 2019 (City Hall Annex) (the “Bonds”), the
proceeds of which are being provided by Lender to Grantor and to the City pursuant
to the terms of a Bond Authorizing Resolution adopted by the Issuer on ________,
2019, as supplemented by a Supplemental Resolution dated ________, 2019
(collectively, the “Issuer Resolution”) and the Lease for the purposes of financing
costs of the acquisition, equipping and improvement of the real property, rights of
way, improvements, fixtures, equipment, personal property and appurtenances
associated therewith, located at 430 Spruce Street, City of Morgantown, Monongalia
County (collectively, the “Annex Property”). The Issuer Resolution and the Lease
are hereby incorporated into and made a part of this Deed of Trust and Security
Agreement as if set forth in full herein.
4.
In the event Grantor fails (a) to make any payment required, or fails
to comply with, perform or carry out any of the provisions of paragraphs 1 or 2
hereof, or (b) to perform any of the terms, covenants or agreements by Grantor to be
performed under the Lease or this Deed of Trust and Security Agreement or is
otherwise in default under the Lease or in the repayment of the Bonds, then, and in
any such event, Lender shall have the right, without notice to or demand upon
Grantor or any other person, to make any such payment, take any such action or do
any such thing as, in the exercise of Lender’s discretion, may be determined to be
reasonably necessary to protect the lien and security hereof as fully and completely
as if Grantor made each and every such payment when due, and kept, complied with,
performed and carried out the provisions of said paragraphs 1 and 2. Without
limiting the generality of the foregoing, Lender may, in any such event, (i) obtain the
required insurance covering the Secured Property and pay the premiums thereon or
pay any unpaid premiums on any insurance procured by Grantor; (ii) pay said taxes,
assessments, impositions and other governmental charges, fines and fees together
with any penalties and interest accrued thereon, and redeem the Secured Property
from a tax sale if it has been sold, and shall be subrogated to the lien of the
governmental body to which such payment was made; (iii) make and pay for any
and all repairs which Lender deems necessary to place or keep the Secured Property
in good condition and repair; (iv) stop or mitigate waste on or in the Secured
Property or any part thereof; (v) stop or prevent the removal, destruction, demolition
or structural alteration of any building or improvement on the Secured Property; (vi)
stop or prevent the violation of any law, ordinance, rule or regulation relating to the
use or maintenance of the Secured Property or of any requirement, direction or order
or notice of violation thereof issued by any governmental agency, body or officer;
(vii) pay all or any part of any sum or sums of money that may be due or payable
under the provisions of subparagraph (e) of paragraph 1 hereof; and (viii) pay all or
any part of the leasehold payments due and payable under any leases or subleases of
any of the Secured Property; and Grantor hereby promises to pay to Lender, or to
Trustee, as the case may be, upon demand, any and all sums of money paid out or
expended by them, or either of them, for any of the purposes set out in this
paragraph 4, together with interest thereon from the date of payment at the rate
provided in the Bonds, and agrees that any sum or sums of money so paid by Lender
or by Trustee, or either of them, shall thereupon be and become a part of the Secured
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Debt, including those moneys expended on behalf of the Grantor pursuant to the
Lease and the Bonds, and shall be collectible as such, all without waiver of any right
arising from the breach of or default in the performance of any warranty, covenant,
condition, provision or agreement herein contained or contained in the Lease,
including, without limitation, the right to enter and take possession of the Secured
Property, and rent and manage the same, and the right to foreclose this Deed of Trust
and Security Agreement; but nothing herein contained shall be construed as
imposing any duty or obligation upon Lender, or upon Trustee, to pay any such sum
or sums of money herein authorized to be paid, or to take any other action
authorized hereunder.
5.
Upon the occurrence of an Event of Default as defined in the Lease,
or default by the Grantor in the repayment of the Bonds, or default by Grantor in any
of its covenants hereunder (hereinafter collectively called an “Event of Default”),
the Secured Debt shall at the option of Lender immediately become due and payable
without notice to or demand on Grantor or any other person.
6.
If any one or more Events of Default shall occur and be continuing,
any one or more of the following rights and remedies shall exist, any two or more of
which may be exercised concurrently:
(A)
Without notice to or demand on Grantor or any other person,
Trustee or Lender may forthwith, separately or jointly: (i) enter into and upon all of
the Secured Property, or any part or portion thereof, either in person or by agent, and
take possession of the Secured Property, or any part or portion thereof, without
process of law, and without liability to Grantor or other owner or owners of the
Secured Property, and manage and rent the same, collect and receive the rents,
issues and profits thereof (past due, due or to become due) and apply the same to the
payment of the Secured Debt, after first deducting the costs and expenses incurred in
managing the Secured Property and in collecting said rents, issues and profits
(including reasonable compensation for managing the same and collecting and
disbursing said rents, issues and profits accruing therefrom), and after deducting
such further amount or amounts as may be necessary to pay or reimburse the Lender
and Trustee for any sum or sums of money paid by them, or any of them, under the
provisions hereof, together with interest at the rate provided in the Bonds to the date
of payment; or (ii) have a receiver appointed by any court having jurisdiction to take
charge of the Secured Property, or any part or portion thereof, and collect, receive
and apply the rents, issues and profits thereof. In either case, any person or persons
in possession of the Secured Property, or any part or portion thereof, shall be
deemed a tenant at will and shall at once surrender such possession on demand of
Lender or Trustee or a receiver. It is understood and agreed by and between the
parties hereto that nothing herein contained shall be construed as a substitute for, or
in derogation of, the right to foreclose this Deed of Trust and Security Agreement or
as imposing any duty or obligation upon Lender or upon Trustee, or any of them, to
take charge of the Secured Property, or any part or portion thereof, to collect said
rents, issues or profit or to have a receiver appointed for such purposes.
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(B)
Without notice to or demand on Grantor or any other person,
Lender may at its option declare the Secured Debt to be immediately due and
payable and upon the exercise of said option, the Secured Debt may be collected by
proper action, foreclosure of this Deed of Trust and Security Agreement, or any
other legal or equitable proceeding.
(C)
At any time after the exercise by Lender of the option to
declare the Secured Debt to be immediately due and payable, Trustee, upon the
written request of Lender, shall foreclose upon and sell the Secured Property, or any
part or portion thereof, at one or more successive sales, as an entirety or otherwise,
both as the Trustee may deem expedient, to satisfy the Secured Debt at public
auction or auctions at the front door of the courthouse of the county in which the
Secured Property is situate, for cash in hand on the day of sale or upon such other
terms as the Trustee or Lender may establish prior to the sale, after first giving
legally sufficient notice each of such sale. The Trustee shall publish a Notice of
Trustee’s Sale once a week for two (2) successive weeks in a newspaper of general
circulation whose publication area shall be or include the county or counties where
the Secured Property is located, or by such other public advertisement as may be
prescribed by applicable law. A copy of the Notice of Trustee’s Sale shall be served
on the Grantor, or its agent or personal representative, by certified mail, return
receipt requested, addressed in accordance with the provisions of Section 4.5 hereof.
Notice of such sale shall be deemed complete when such Notice of Trustee’s Sale is
sent to the Grantor in the aforesaid manner, notwithstanding the fact that such mail
or courier package may be returned as refused or undeliverable. A copy of such
Notice of Trustee’s Sale shall be served by certified mail, at least twenty (20) days
prior to the sale, upon any subordinate lien holder who has previously notified
Lender by certified mail of the existence of a subordinate lien. Notice to a
subordinate lienholder shall be complete when such Notice is mailed in accordance
with the provisions of this paragraph, directed to the address of the subordinate
lienholder as provided by such subordinate lienholder in the notice of existence of a
subordinate lien.
The Trustee, without demand on Grantor, shall sell the Secured
Property at the time and place and under the terms designated in the Notice of
Trustee’s Sale. The Trustee may sell the Secured Property, real and personal, at any
place within any county in which any of the Secured Property is located, in one or
more parcels or lots and in such order as the Trustee may determine. The sale of the
Secured Property shall be by public auction, to the highest bidder, for cash, or upon
such other lawful terms as the Lender or Trustee may designate. The sale of the
Secured Property may be at the same time of or otherwise in conjunction with a sale
of any other real or personal property serving as collateral for the indebtedness
secured hereby or any other debts or obligations owed by the Grantor or others to the
Lender or to other creditors, all of which may be sold in one or more parcels or lots
and in such order as the Trustee may determine. The Trustee may employ such
surveyors, engineers, appraisers, auctioneers, attorneys, and other persons as he may
reasonably determine are necessary or desirable to assist the Trustee in execution of
this trust. Trustee may postpone sale of all or any lot or parcel of the Secured
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Property by public announcement at the time and place of any previously scheduled
sale or at the time and place of any adjourned sale. Lender or Lender’s designee
shall be entitled to bid on all or any portion of the Secured Property and to purchase
all or any portion of the Secured Property at any sale.
Trustee shall deliver to the purchaser Trustee’s deed conveying the
Secured Property so sold with covenants of special warranty. The recitals in the
Trustee’s deed shall be prima facie evidence of the statements therein. The Trustee
shall apply the proceeds of the sale in the following order: (a) to all costs and
expenses of the sale, including, but not limited to, a reasonable Trustee’s fee not to
exceed five percent (5%) of the gross proceeds of sale, the Trustee’s expenses, and
reasonable attorneys’ fees and expenses; (b) cost of title evidence; (c) to the payment
of the indebtedness secured hereby; and (d) the excess, if any, to any subordinate
lienholders in their order of priority, including the Lender, and then to the Grantor or
any successors or assigns of Grantor as their interests may appear. Within two
months after a sale is made, the Trustee shall file a Report of Trustee’s Sale Under
Deed of Trust, containing an inventory of the property sold and an account of the
sale as well as such other matters as the Trustee may deem appropriate, in all offices
in which this Deed of Trust and Security Agreement is recorded. The recitals in the
Trustee’s report shall be prima facie evidence of the statements therein.
(D)
In addition to the rights, remedies and powers hereinabove set
forth, Lender and Trustee shall have as to the Secured Property which constitutes
personal property covered by this Deed of Trust and Security Agreement, all rights,
remedies and powers of a secured party under the Code.
7.
As to any of such property as is personal property or fixtures subject
to the Code, this instrument shall constitute a security agreement, and the Grantor
does hereby grant a security interest therein to Lender. This instrument is to be filed
for record in the real estate records of Monongalia County, West Virginia, so as to
serve as a fixture filing pursuant to Code § 46-9-502.
Notwithstanding the release of any property that is deemed real
property or any proceedings to have released this Deed of Trust and Security
Agreement or its satisfaction of record, the terms hereof shall survive as a security
agreement with respect to the security interest created hereby until the repayment or
satisfaction in full of the obligation of Grantor under the Lease and the Bonds.
Nothing herein shall preclude Lender or Trustee from proceeding as to both real and
personal property in accordance with the Lender’s or Trustee’s rights and remedies
in respect of property as provided in Chapter 46, Article 9 of the Code.
8.
Grantor hereby waives personal service of notice of any sale made
hereunder, but not any notice by mailing as prescribed in paragraph 6(C) hereof,
upon it, its successors or assigns, and also waives the posting of notice of sale at the
courthouse, and agrees that any sale made hereunder may be adjourned from time to
time without notice other than oral proclamation of such adjournment at the time and
place of sale, or at the time and place of any adjourned sale. The Grantor does
hereby, to the full extent permitted by applicable law, waive any right to require the
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Trustee and/or the Lender to post a bond or any like security in connection with the
performance of the Trustee’s duties pursuant to the terms of this instrument.
9.
In the event that foreclosure proceedings are instituted hereunder but
are not completed, Trustee shall be reimbursed for all costs and expenses incurred
by them in commencing such proceedings, and, in addition, shall be entitled to, and
paid, as a commission, reasonable compensation therefor; and all costs and expenses
so incurred by Trustee, and such commission, together with interest thereon until
paid at the rate of interest provided in the Bonds, shall be payable by Grantor on
demand, and shall be and become a part of the Secured Debt and shall be collectible
as such.
10.
Trustee, or the successors or survivors thereof, may act in the
execution of this trust, and in the event the Trustee shall act alone, the authority and
power of the Trustee so acting shall be as full and complete as if the powers and
authority granted to any Trustees herein jointly had been granted to such Trustee
alone; and the Trustee, or any successor trustee, is hereby authorized to act by agent
or attorney in the execution of this trust and need not be present in person at any
foreclosure sale.
11.
It is hereby expressly covenanted and agreed by all parties hereto that
Lender may, at any time and from time to time hereafter, without notice and with or
without cause, appoint and substitute another Trustee or Trustees, corporations or
persons, in place of the Trustee herein named to execute the trust herein created.
Upon such appointment, either with or without a conveyance to said substituted
Trustee or Trustees by the Trustee herein named, or by any substituted Trustee in
case the said right of appointment is exercised more than once, the new and
substituted Trustee or Trustees in each instance shall be vested with all the rights,
titles, interests, powers, duties and trusts in the premises which are vested in and
conferred upon the Trustees herein named; and such new and substituted Trustee or
Trustees shall be considered the successors and assigns of the Trustee who is named
herein within the meaning of this instrument, and substituted in its place and stead.
Each such appointment and substitution shall be evidenced by an instrument in
writing which shall recite the parties to, and the book and page of record of, this
Deed of Trust and Security Agreement, and the description of the Premises, which
instrument, executed and acknowledged by Lender and recorded in the office of the
Clerk of The County Commission of Monongalia County, West Virginia, shall be
conclusive proof of the proper substitution and appointment of such successor
Trustee or Trustees, and notice of such proper substitution and appointment to all
parties in interest.
12.
Any notice required or permitted to be given under this Deed of Trust
and Security Agreement shall, except to the extent expressly otherwise required or
provided herein and except as otherwise required by applicable law, be effective
upon the deposit of such notice, in writing, in the regular United States mail,
certified, return receipt requested, postage paid, addressed to the party or parties to
receive such notice at the following addresses or at such other address as any such
party may give the other parties in the manner for giving notice herein prescribed:
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TO GRANTOR:
Morgantown Land Reuse and Preservation Agency
c/o The City of Morgantown
389 Spruce Street
Morgantown, West Virginia 26505
Attention: Chairman
TO LENDER:
____________
____________
____________, ____________
Attention: ____________
TO TRUSTEE:
____________
____________
____________, ____________
13.
All rights and remedies herein contained shall be cumulative and not
exclusive. No failure or delay of Lender or Trustee to exercise any option, right or
power herein contained shall constitute a waiver of any right, power or privilege
herein given or granted to Lender or Trustee, or an acquiescence therein, and a
waiver by Lender or Trustee of the right to exercise any option, right or power as to
any breach or default shall not constitute a waiver of the right to exercise the same
option, right or power, or any other option, right or power herein contained, as to
another or any continuing or subsequent breach or default.
Neither Grantor nor any other person now or hereafter obligated for
payment of all or any part of the sums now or hereafter secured by this Deed of
Trust and Security Agreement shall be relieved of such obligation by reason of the
failure of Trustee to comply with any request of Lender or of any other person so
obligated to take action to foreclose on this Deed of Trust and Security Agreement
or otherwise enforce any provision of this Deed of Trust and Security Agreement or
the Lease or by reason of the release regardless of consideration of all or any part of
the security held for the indebtedness secured by this Deed of Trust and Security
Agreement or by reason of any agreement or stipulation between any subsequent
owner of the Secured Property and Lender extending the time of payment or
modifying the terms of this Deed of Trust and Security Agreement, and Grantor and
all such other persons shall continue to be liable to make payments according to the
terms of any such agreement, unless expressly released and discharged in writing by
Lender or otherwise in accordance with the provisions of the Lease or the Bonds.
14.
If all or any part of the Secured Property or an interest therein is sold
or transferred by Grantor or the City (except as may be permitted by the Lease)
without the prior written consent of the Lender, the Lender may, at its option,
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declare all sums secured by this Deed of Trust and Security Agreement to be
immediately due and payable.
15.
It is further understood and agreed between the parties hereto that if
any term or provision of this Deed of Trust and Security Agreement or of the Loan,
Bonds or Lease hereby secured shall contravene or be in conflict with any law of the
State of West Virginia or any other applicable law or regulation, such term or
provision is amended and modified to conform with such law.
16.
It is further understood and agreed by and between the parties hereto
that all of the representations, covenants, conditions, agreements, warranties and
provisions of said parties herein contained shall extend to and bind Grantor, its
successors and assigns, and shall inure to the benefit of Lender and Trustee, their
successors and assigns. It is further understood and agreed by Grantor that Lender
shall have the right to pledge and assign its rights, title and interests under this Deed
of Trust and Security Agreement without obtaining the consent of Grantor.
17.
Unless the context shall otherwise indicate, words importing the
singular shall include the plural, words importing persons shall include firms,
associations and corporations, and vice versa, words importing the masculine,
feminine and neuter gender shall be deemed to include all such genders, and the
terms “hereof,” “hereby,” “hereunder” and “herein” shall refer to this Deed of Trust
and Security Agreement.
18.
This Deed of Trust and Security Agreement may be executed in any
number of counterparts, each of which shall be an original and constitute but one
and the same.

[Remainder of Page Intentionally Blank]
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WITNESS the following signature:

MORGANTOWN LAND REUSE
AND PRESERVATION AGENCY
By: _________________________
Its: Chairman
ATTEST
By: ____________________________
Its Secretary

This foregoing instrument was prepared by:
Steptoe & Johnson PLLC
Thomas L. Aman, Jr.
400 White Oaks Boulevard
Bridgeport, WV 26330
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STATE OF WEST VIRGINIA,
COUNTY OF MONONGALIA, To-Wit:
The foregoing instrument was acknowledged before me this ____________,
2019, by David Satterfield, CHAIRMAN of the MORGANTOWN LAND REUSE
AND PRESERVATION AGENCY, a West Virginia public corporation and
municipal land reuse agency, on behalf of such public corporation.
My commission expires: _________________________________________

[NOTARIAL
SEAL]

______________________________
Notary Public
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EXHIBIT A - REAL ESTATE DESCRIPTION

EX-A-1
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430 Spruce Street
Agreement and Lease
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Agreement and Lease

AGREEMENT AND LEASE
Between
MORGANTOWN LAND REUSE AND
PRESERVATION AGENCY, Lessor
and
THE CITY OF MORGANTOWN, Lessee
Dated as of ________, 2019

MORGANTOWN LAND REUSE AND PRESERVATION AGENCY
$________
Lease Revenue Bonds, Series 2019
(City Hall Annex)
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AGREEMENT AND LEASE
THIS AGREEMENT AND LEASE (hereinafter called the “Lease”) dated as of
________, 2019, by and between the MORGANTOWN LAND REUSE AND
PRESERVATION AGENCY, a public corporation and municipal land reuse agency, organized
and existing under and by virtue of the provisions of the Constitution and laws of the State of
West Virginia, as lessor (hereinafter called the “Issuer” or the “Lessor”), and THE CITY OF
MORGANTOWN, a municipal corporation and political subdivision of the State of West
Virginia, as lessee (hereinafter called the “City” or the “Lessee”).
W I T N ES S E T H:
WHEREAS, pursuant to the authority of Chapter 31, Article 18E, of the West Virginia
Code of 1931, as amended (the “Act”), the City enacted an ordinance on August 7, 2018,
creating the Issuer;
WHEREAS, the Issuer, under the Act, has plenary power and authority to enter into
contracts and other instruments necessary, incidental or convenient to the performance of its
duties and the exercise of its powers, to acquire real property or interests in real property by any
means on terms and conditions and in a manner the Issuer considers proper, to fix, charge and
collect rents, fees and charges for the use of real property of the Issuer and to design, develop,
construct, demolish, reconstruct, deconstruct, rehabilitate, renovate, relocate and otherwise
improve real property or rights or interests in real property;
WHEREAS, the Issuer desires to acquire pursuant to such deed or deeds, bills of sale
and other instruments of transfer as may be necessary and appropriate under the circumstances
(collectively, the “Conveyance Documents”) the real property, rights of way, improvements,
fixtures, equipment, personal property and appurtenances associated therewith, consisting of the
building located at 430 Spruce Street within the City (the “Annex Property”), a portion of which
is to be leased to the City for use as a City Hall Annex and related purposes, which real property
and appurtenances shall be more particularly described in EXHIBIT A – REAL ESTATE
DESCRIPTION, attached hereto (the “Annex Real Property”; such Annex Real Property,
together with the Annex Property, including, but not limited to, all additions and improvements
thereto now or hereafter acquired, created or constructed, of every kind and nature, herein called
the “Facilities”);
WHEREAS, pursuant to the terms of this Lease, the City will lease a portion of the
Facilities from the Issuer, consisting of the basement and first floor levels of the structure located
on the Annex Property and five (5) parking spaces in the parking lot located on the Annex
Property to be designated by the Issuer and the City (collectively, the “Leased City Premises”);
WHEREAS, the Issuer, under the Act, has plenary power and authority to issue
negotiable revenue bonds and notes for any of its corporate purposes as provided in the Act;
WHEREAS, pursuant to a Bond Authorizing Resolution adopted by the Issuer on
________, 2019, as supplemented by a Supplemental Resolution dated ________, 2019
1
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(collectively, the “Issuer Resolution”) the Issuer has authorized and issued its Lease Revenue
Bonds, Series 2019 (City Hall Annex), in an aggregate principal amount of $________ (the
“Bonds”) to (i) pay the costs of acquiring, improving and equipping the Annex Property, [and]
(ii) pay costs of issuance of the Bonds and related costs[, (iii) fund a reserve account, if any, for
the Bonds, and (iv) pay capitalized interest, if any, on the Bonds];
WHEREAS, the Bonds will be purchased by ________ (the “Purchaser”) on the date
hereof;
WHEREAS, pursuant to the Issuer Resolution, the Issuer has provided the City with
such authority as may be necessary to facilitate the acquisition, equipping and improvement of
the Annex Property including, but not limited to, being a party to all construction contracts that
may be necessary in connection with the acquisition, improvement and equipping of the Annex
Property, the handling of the administration of such contracts, the requisitioning and applying the
proceeds of the Bonds to the payment of the costs of the acquisition, improvement and equipping
of the Annex Property, for and on behalf of the Issuer;
WHEREAS, the City will lease the Leased City Premises from the Issuer pursuant to the
terms of this Lease, which provides that the Issuer shall lease the Leased City Premises unto the
City and the City will pay lease rentals in exchange therefor in amounts and at such times as to
permit the Issuer to pay all debt service and other costs in connection with the Bonds; and
WHEREAS, the City and the Issuer have, through their respective governing bodies,
duly authorized the execution and delivery of this Lease pursuant to the Issuer Resolution and
that certain Ordinance enacted by the City on ________, 2019, as supplemented by a
Supplemental Resolution dated ________, 2019 (collectively, the “City Ordinance”).
NOW THEREFORE, in consideration of the premises and other good and valuable
consideration and of the mutual benefits, covenants and agreements herein expressed, the receipt
and sufficiency of all of which are hereby acknowledged, the Issuer and the City hereby agree as
follows:
ARTICLE I
DEFINITIONS, ETC.
Section 1.01. Terms Defined. In addition to terms defined elsewhere herein and in the
City Ordinance and Issuer Resolution (including the recitals hereto and the recitals in the City
Ordinance and Issuer Resolution), which shall have the same meanings when used herein, the
following terms shall have the following meanings herein, unless the context requires otherwise:
“Act” means Chapter 31, Article 18E of the West Virginia Code of 1931, as amended and
in effect on the date of delivery of the Bonds.
“Assignment” means the Lease Assignment of even date herewith, by the Issuer to the
Purchaser, as from time to time amended or supplemented.
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“Authorized Representative” or “Authorized Officer” means, with reference to the Issuer,
the Chairman or such other officer or officers designated in writing by the Issuer to execute those
documents or perform those acts to which are then being referred and, with reference to the City,
the City Manager, or such other officer or officers designated by resolution of the City to execute
those documents or perform those acts to which are then being referred.
“Bond” or “Bonds” means the Issuer’s Lease Revenue Bonds, Series 2019 (City Hall
Annex) issued on the date hereof in the aggregate principal amount of $________.
“Bondholder,” “Holders of the Bonds,” “Registered Owner” or any similar term means
any person who shall be the registered owner of the Bonds and initially means the Purchaser, and
any successors and assigns.
“Business Day” means any day other than a Saturday, Sunday or a day on which national
banking associations or West Virginia banking corporations are authorized by law to remain
closed.
“Chairman” means the Chairman of the Issuer.
“City” or “Lessee” means The City of Morgantown, West Virginia.
“Closing Date” means the date upon which there is an exchange of the Bonds for the
principal amount thereof, being ________, 2019.
“Costs” or “Project Costs” means all costs permitted to be financed under the provisions
of the Act and incident to the acquisition, equipping and improvement of the Annex Property by
the Issuer including, but not limited to (i) the requisitioning and applying the proceeds of the
Bonds to the payment of the costs of the acquisition, equipping and improvement of the Annex
Property; (ii) all land, rights, easements, rights-of-way, franchises and other property, real or
personal, deemed necessary, appropriate, useful, convenient or incidental therefor or thereto; (iii)
any reserve or similar account funded from the proceeds of Bonds; (iv) administrative, legal and
fiscal expenses; (v) any sums required to reimburse the Issuer or the City for advances made for
any of the above items, and repayment of any borrowings and the interest thereon incurred by the
Issuer for such purposes; and (vi) such other expenses as may be necessary or incident to the
financing herein authorized and the performance of the things herein required or permitted in
connection with any thereof.
“Costs of Issuance Fund” means the fund by that name established for the Bonds
pursuant to Section 4.04 hereof.
“Deed of Trust” means the Credit Line Deed of Trust, Fixture Filing and Security
Agreement of even date herewith by and among the Issuer, the trustee named therein and the
Purchaser, for the benefit and security of the Purchaser in the repayment of the Bonds.
“Depository Bank” means ________, ________, ________, or its successor.
“Event of Default” means any of the events described as an Event of Default in Section
10.01 hereof.
3
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“Facilities” has the meaning set forth in the preambles hereof.
“FDIC” means the Federal Deposit Insurance Corporation or any successor to the
functions of the FDIC.
“Fiscal Year” means the fiscal year of the Issuer which, at the time of execution and
delivery of this Lease begins on July 1 and ends on the next succeeding June 30, or such other
12-month period as may be designated by the Issuer in writing to the Bondholders.
“Issuer” or “Lessor” means the Morgantown Land Reuse and Preservation Agency, a
public corporation and municipal land reuse agency, organized and existing under and by virtue
of the provisions of the Constitution and laws of the State, created by the City pursuant to the
Act, and any successor in function.
“Lease” means this Agreement and Lease, all amendments thereof and supplements
thereto and where applicable, also means any subsequent lease or leases of all or any portion of
the Leased City Premises.
“Lease Rentals” means all receipts, revenues, income and other moneys received by or on
behalf of the Issuer from the leasing, operation, management, sale or other disposition of the
Leased City Premises, or any part thereof, and all rights to receive the same, determined in
accordance with generally accepted accounting principles.
“Lease Term” has the meaning assigned to such term under Section 5.01 hereof.
“Leased City Premises” means the basement and first floor levels of the structure located
on the Annex Property, together with five (5) parking spaces in the parking lot located on the
Annex Property to be designated by the Issuer and the City.
“Leased Third Party Premises” means any portion of the second floor of the structure
located on the Annex Property leased by the Issuer to a Third Party Tenant.
“Net Proceeds” means, when used with respect to any insurance or condemnation award,
the gross proceeds from the insurance or condemnation award with respect to which that term is
used remaining after payment of all expenses (including attorneys’ fees and other expenses)
incurred in the collection of such gross proceeds.
“Operating and Maintenance Expenses” means, with respect to the Facilities and with
respect to the period of determination, the costs and expenses of normal operation and
maintenance of the Facilities, including, without limitation, the costs and expenses of salaries
and fringe benefits, utility service, insurance, taxes, fees, licenses, permits, administrative
expenses, normal maintenance and repairs but excluding, however, depreciation and charges for
renewal and replacement.
“Paying Agent” means ________, ________, ________, which will receive and disburse
the principal of and interest on the Bonds, and any paying agent which may, from time to time,
be appointed and any successor of either.
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“Permitted Encumbrances,” subject to the terms hereof, means the Deed of Trust, this
Lease, the Assignment and, as of any particular time:
(1)
Liens for taxes and special assessments which are not then delinquent or, if then
delinquent, are being contested by the Issuer in good faith;
(2)
Utility, access and other easements and rights-of-way, restrictions and exceptions
that the Issuer certifies will not interfere with or impair the operation of the Facilities;
(3)
Any mechanics', laborers' or materialmen's lien if payment is not yet due;
provided, however, such a lien may not be of record for in excess of 30 days unless contested in
good faith by the Issuer;
(4)
Such minor defects and irregularities of title as normally exist with respect to
properties similar in character to the Facilities and which do not materially adversely affect the
value of the Facilities or impair the property affected thereby for the purpose for which it was
acquired or is held or used by the Issuer;
(5)

Zoning laws and similar restrictions;

(6)
Subleases of a portion or portions of the Leased City Premises bearing a term less
than or equal to the then remaining term of the Lease, which subleases shall be subject to the lien
and pledge of the Deed of Trust, this Lease and the Assignment;
(7)
Such subsequent leases of the Leased City Premises or portions thereof in
accordance with the terms of this Lease and which shall be subject to the lien and pledge of the
Deed of Trust, this Lease and the Assignment;
(8)
Liens, security interests and other encumbrances which are expressly subject and
subordinate to the Deed of Trust, this Lease and the Assignment.
“Project Fund” means the fund by that name established for the Bonds pursuant to
Section 4.05 hereof.
“Purchaser” means ________, a ________ banking corporation, as the original purchaser
of the Bonds directly from the Issuer.
“Sinking Fund” means the fund by that name established for the Bonds pursuant to
Section 4.04 hereof.
“State” means the State of West Virginia.
“Title” means good and marketable fee simple absolute title as to the Facilities, subject
only to Permitted Encumbrances.
“Third Party Tenant” means any individual or entity which leases any portion of the
second floor of the structure located on the Annex Property from the Issuer.

5
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All references in this instrument to designated “Articles,” “Sections” and other
subdivisions are to the designated Articles, Sections and other subdivisions of this instrument as
originally executed. The words “herein,” “hereof” and “hereunder” and other words of similar
import refer to this Lease as a whole and not to any particular Article, Section or other
subdivision unless the context indicates otherwise.
Any requirement for execution of this Lease, the Bonds or any Certificate or other
document by a Mayor, City Manager, Chairman, Secretary or Clerk or other officer shall mean
that this Lease, such Bonds, Certificate or other document may be executed by the Vice Mayor,
Assistant City Manager, Vice Chairman, Assistant Secretary, Assistant Clerk or Assistant to such
other officer.
The terms defined in this Section have the meanings assigned to them in this Section,
words importing the singular shall include the plural as well as the singular and vice versa, words
importing persons shall include firms, associations and corporations, and words importing the
masculine, feminine and neuter gender shall be deemed to include all such genders.
All accounting terms not otherwise defined herein have the meanings assigned to them in
accordance with generally accepted accounting principles.
Section 1.02. Exhibits. The following Exhibits are attached to and by reference are
hereby made a part of this Lease:
EXHIBIT A – REAL ESTATE DESCRIPTION

6
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ARTICLE II
REPRESENTATIONS
Section 2.01. Representations, Findings, Determinations and Warranties by the
Issuer. The Issuer makes the following representations, findings, determinations, and warranties
as the basis for the undertakings and covenants on its part and on the part of the Lessee contained
herein, all such representations and warranties to be maintained until termination of this Lease:
(A)
The Issuer is a public corporation and municipal land reuse agency validly created
and existing under the Act and the other laws of the State, is authorized to enter into the
transactions contemplated by the Deed of Trust, this Lease, the Issuer Resolution, the
Assignment and all other documents, agreements, instruments and certificates in connection
herewith and therewith and to carry out its obligations hereunder and thereunder, has been duly
authorized to execute and deliver the Deed of Trust, this Lease, the Assignment and all other
documents, agreements, instruments and certificates in connection herewith and therewith, and
agrees that it will do or cause to be done all things necessary to preserve and keep in full force
and effect its existence.
(B)
The acquisition, equipping and improvement of the Annex Property, the
repayment of any prior loans temporarily incurred for such purpose, the issuance and sale of the
Bonds, the execution and delivery of the Deed of Trust, this Lease, the Assignment and all other
agreements, documents, instruments and certificates in connection herewith and therewith and
the performance of all covenants and agreements of the Issuer contained in the Deed of Trust,
this Lease, the Issuer Resolution, the Assignment and all other documents, agreements,
instruments and certificates in connection herewith and therewith and of all other acts and things
required under the Constitution and laws of the State, or any other document, agreement or
instrument by which the Issuer is bound, to make the Deed of Trust, this Lease, the Issuer
Resolution, the Assignment and all other documents, agreements and certificates in connection
herewith and therewith valid and binding obligations of the Issuer in accordance with the terms
thereof, are authorized by the Act and have been duly authorized by proceedings of the Issuer
enacted or adopted at meetings thereof duly called and held.
(C)
The Issuer has not made, done, executed or suffered, and warrants that it will not
make, do, execute or suffer any act or thing whereby its Title to and interest in the Facilities shall
or may be impaired, charged or encumbered in any manner whatsoever except by Permitted
Encumbrances.
(D)
The Issuer, pursuant to the Issuer Resolution, has authorized the City and has
appointed the City, subject to the terms and conditions set forth in this Lease to provide for the
acquisition, equipping and improvement of the Annex Property by such means as shall be
available to the City and in the manner determined by the City.
(E)
The Issuer has approved the terms and conditions set forth in this Lease, which
terms and conditions the Issuer determines to be necessary, desirable and proper, to provide for
the acquisition, equipping and improvement of the Annex Property.
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(F)
To finance the acquisition, equipping and improvement of the Annex Property
and costs of issuance of the Bonds and related costs, the Issuer has authorized issuance of the
Bonds in the aggregate principal amount of not to exceed $2,000,000 to be issued upon the terms
set forth in the Issuer Resolution, and in order to secure the payment of the principal of and
interest on the Bonds, certain of the rights and interests of the Issuer in and to this Lease and the
rentals and revenues to be received hereunder are pledged and assigned to Purchaser, pursuant to
the Assignment.
(G)
The Issuer has found and determined, and does hereby find and determine, that:
(i) the acquisition of the Annex Property by the Issuer pursuant to such Conveyance Documents
or other instruments of transfer as may be necessary and appropriate under the circumstances,
together with the equipping and improvement of the Annex Property; (ii) the leasing of the
Leased City Premises by the City from the Issuer; (iii) the issuance and delivery of the Bonds by
the Issuer in the aggregate principal amount of not to exceed $2,000,000 for the purpose of
financing costs of the acquisition, equipping and improvement of the Annex Property and the
payment of costs of issuance of the Bonds and related costs; and (iv) all other things
contemplated by or contained in the Deed of Trust, this Lease and the Assignment are necessary,
proper and appropriate to accomplish the public purpose of better serving the citizens of the City.
Section 2.02. Representations and Warranties by the City. The City makes the
following representations and warranties, all such representations and warranties to be applicable
upon and following issuance of the Bonds and to be maintained until termination of this Lease:
(A)
The City is a municipal corporation and political subdivision of the State, duly
and validly created and existing under the Constitution and the other laws of the State, has been
duly authorized to execute and deliver this Lease and all other agreements, documents,
instruments and certificates in connection herewith and therewith, and agrees that it will do or
cause to be done all things necessary to preserve and keep in full force and effect its existence.
(B)
The acquisition, equipping and improvement of the Annex Property and payment
of costs of issuance of the Bonds and related costs, the execution and delivery of this Lease and
all other agreements, documents, instruments and certificates in connection herewith, and the
performance of all covenants and agreements of the City contained in this Lease and all other
agreements, documents, instruments and certificates in connection herewith, and of all other acts
and things required under the Constitution and laws of the State, or any other document,
agreement or instrument by which the City is bound, to acquire, equip and improve the Annex
Property and to make this Lease and all agreements, documents and instruments in connection
herewith, valid and binding obligations of the City in accordance with the terms thereof, are duly
authorized under the Constitution and other laws of the State and have been duly authorized by
proceedings of the City adopted at meetings thereof duly called and held. No authority or
proceedings for the execution and delivery of this Lease and the performance of the obligations
hereunder has or have been repealed, revoked or rescinded.
(C)
The acquisition, equipping and improvement of the Annex Property and payment
of costs of issuance of the Bonds and related costs and the financing thereof by the Issuer, as
provided under the Deed of Trust, this Lease, the City Ordinance, the Issuer Resolution and the
Assignment, is a public purpose under the Act.
8
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(D)
There is no action, suit, proceeding, inquiry, order, claim, counterclaim,
arbitration, demand or investigation at law or in equity or before or by any court, public board,
authority or body, pending or threatened, or any order, judgment or decree in progress, nor is
there any basis therefor, which would adversely affect the City, the Facilities or the transactions
contemplated by the Deed of Trust, this Lease or any of the documents, agreements, instruments
or certificates in connection therewith or the consummation of the transactions contemplated
thereby, the payment of Lease Rentals hereunder from the funds of the City specified in Section
5.02 hereof, the application of any money or security granted by the City that may be used for
payment of the Bonds or the operation of the Leased City Premises, or which in any way would
adversely affect the validity or enforceability of the Deed of Trust, this Lease, the City
Ordinance, the Assignment, or the Bonds or the payment of Lease Rentals hereunder from the
funds of the City specified in Section 5.02 hereof, or which in any way would adversely affect
the ability of the City to perform its obligations under this Lease or any agreement, document or
instrument in connection herewith and therewith, the creation, organization or existence of the
City, the title to office of any officer thereof or the power of the City to lease, use and operate the
Leased City Premises.
(E)
Substantially all of the proceeds of the Bonds will be used to pay Project Costs,
pay costs of issuance of the Bonds or reimburse the Issuer or the City for payment of such costs.
(F)
The execution and delivery of this Lease and all documents, agreements,
instruments and certificates in connection herewith, the consummation of the transactions
contemplated hereby and thereby, and the compliance with, fulfillment of and carrying out of the
provisions and terms hereof and thereof, including, without limitation, the use and operation of
the Leased City Premises, do not and will not, with or without the giving of notice or passage of
time, or both, conflict with or constitute on the part of the City a violation or breach of or
constitute or result in a default or loss of rights (or give rise to any right of termination,
cancellation or acceleration) under or result in the creation of any lien, charge or encumbrance
pursuant to and are not materially adversely affected by any mortgage, indenture, note
agreement, bond, contract, lease, document, resolution, deed of trust or other agreement,
obligation or instrument to which the City is a party or by which the City or its properties are
bound or affected by any charter provision, judgment, statute, ordinance, order, rule, law, court
decision, decree or regulation by which the City or its properties are subject or affected, and will
not cause any forfeiture or impairment of any license, authorization or permit.
(G)
The City has complied and will comply in all material respects with the applicable
provisions of law with respect to the acquisition, improvement and equipping of the Facilities or
which would affect its ability to enter into this Lease and consummate the transactions set forth
herein and therein and has full legal right, power and authority to enter into, execute and deliver
this Lease, and all other documents, agreements, instruments and certificates in connection
herewith and perform its obligations hereunder, to enter into all construction contracts and other
agreements necessary to the acquisition, equipping and improvement of the Facilities and the
administration and performance of its obligations under such contracts or agreements and
thereunder, to lease, operate and use the Leased City Premises, to conduct its business as
contemplated in this Lease, and to carry out and consummate all transactions contemplated by
the foregoing, including, without limitation, the payment of Lease Rentals hereunder from funds
of the City specified in Section 5.02 hereof.
9
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(H)
The funds specified in Section 5.02 hereof have been appropriated by the City or
are available in an amount sufficient to make all Lease Rentals, if any, during the current Fiscal
Year of the City (July 1, 2019, through June 30, 2020), and the City reasonably believes that
such funds can be obtained in an amount sufficient to make all Lease Rentals during the entire
Lease Term. It is the City’s intent to pay the Lease Rentals for the full Lease Term if such funds
are legally available therefor and in that regard the City represents that: (a) the use of the Leased
City Premises is essential to its proper, efficient and economic functioning or to the services that
it provides to its citizens; (b) the City has an immediate and continuing need for the use of
substantially all of the Leased City Premises, which is not temporary or expected to diminish in
the foreseeable future; (c) the Leased City Premises are and will be used by the City only for the
purpose of performing one or more of its governmental or proprietary functions consistent with
the permissible scope of its authority and will not be used in a trade or business of any person or
entity other than the City; and (d) the functions performed by the Leased City Premises will not
be transferred to other facilities available to the City or which may be subsequently acquired for
use by the City.
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ARTICLE III
ACQUISITION, EQUIPPING AND IMPROVEMENT
OF THE ANNEX PROPERTY
Section 3.01. Ratification of all actions necessary to authorize and approve the
acquisition, equipping and improvement of the Annex Property. The Issuer and the City
hereby authorize, approve and ratify all actions necessary for the acquisition, equipping and
improvement of the Annex Property and the acquisition of such existing real property, rights of
way, equipment, fixtures, personal property and appurtenances from the entities or individuals as
may be the owners thereof. The Issuer hereby covenants and agrees to pay the Project Costs in
accordance with the provisions hereof, to the extent, but only to the extent of moneys available
therefor in the Project Fund or from other moneys of the City previously expended or made
available for such purpose. In the event that such moneys are insufficient to pay all of the
Project Costs, the City hereby covenants that it will appropriate such moneys as may be
necessary to pay the remaining Project Costs. The Issuer and the City hereby agree that payment
of Project Costs shall be made in the manner and subject to the conditions specified in the Issuer
Resolution and herein, without further authorization of the Issuer.
The Issuer agrees that it will enter into, or accept the assignment of, such construction
contracts, agreements and other documents as the City may request in order to effectuate the
purposes of this Section 3.01, and that it will not execute any other contracts, agreements or
documents, or give any order for such execution unless and until the City shall have approved
the same in writing or pursuant to official action. Unless required by one of the other parties to
the construction contracts, the Issuer and the City contemplate that the City shall be the party to
all such construction contracts and other agreements and arrangements that may be necessary to
undertake the acquisition, equipping and improvement of the Annex Property. Pursuant to the
Issuer Resolution, the Issuer shall undertake (i) the acquisition of the Annex Property pursuant to
such Conveyance Documents or other instruments of transfer as may be necessary and
appropriate under the circumstances; (ii) the leasing of the Leased City Premises by the Issuer to
the City; and (iii) the issuance and delivery of the Bonds by the Issuer in the aggregate principal
amount of $________ for the purpose of financing costs of the acquisition, equipping and
improvement of the Annex Property and the payment of costs of issuance of the Bonds and
related costs. The City shall undertake all requisitioning and application of the proceeds of the
Bonds to the payment of the costs necessary to acquire, equip and improve the Annex Property
and pay costs of issuance of the Bonds and related costs. Nothing contained in this Lease shall
relieve the City from its obligation to pay rent pursuant to Article V hereof.
Section 3.02. Disbursements from Project Fund. Disbursements shall be made from
the Project Fund to pay Costs of the acquisition, equipping and improvement of the Annex
Property in accordance with the procedures described in Section 4.09 hereof.
Section 3.03. Cooperation of Parties. The Issuer and the City shall cooperate to the
fullest extent practicable with a view to the acquisition, equipping and improvement of the
Annex Property with all reasonable promptness, but no delay in the undertaking or completion of
the acquisition, equipping and improvement of the Annex Property, however caused, shall alter,
affect, diminish or impair the obligations of the City to pay rent as provided herein or any other
obligations of the City under this Lease.
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ARTICLE IV
ISSUANCE AND PAYMENT OF BONDS BY THE ISSUER;
FUNDS AND ACCOUNTS
Section 4.01. Sale of Bonds. If the Issuer and the City shall have determined that the
Bonds can be issued and sold upon fair and reasonable terms, the Issuer shall issue, sell and
deliver the Bonds in an aggregate principal amount of $__________ pursuant to and in
conformity with the Issuer Resolution. The proceeds of the Bonds shall be deposited and applied
as provided in this Lease.
Section 4.02. Payment of Bonds. The principal of and interest on the Bonds shall be
payable in accordance with the provisions of the Issuer Resolution, the Assignment and the
Bonds, and the Lease Rentals paid by the City hereunder are hereby pledged and a security
interest therein granted and/or assigned to the Purchaser in order to secure the repayment of the
Bonds, all as provided herein, in the Assignment, the Issuer Resolution and the Supplemental
Resolution.
Section 4.03. Assignment of Rights Under Lease and Priority of Assignment. This
Lease and the rights, interests, powers, privileges and benefits accruing to or vested in the Issuer
hereunder shall be protected and enforced in conformity with the Assignment and are hereby and
by the Assignment assigned by the Issuer to the Purchaser as security for the Bonds and shall be
exercised and enforced for or on behalf of the Purchaser in conformity with the provisions hereof
and of the Assignment. Notwithstanding anything herein or in the Assignment to the contrary,
this Lease is and shall be expressly subject to the Assignment. THE ISSUER SHALL RETAIN
NO RIGHTS HEREUNDER, EXCEPT THOSE RIGHTS SET FORTH IN SECTION 8.07,
AND NOTWITHSTANDING ANY PROVISION HEREIN TO THE CONTRARY, ONLY
THE PURCHASER OR SUBSEQUENT OWNERS OF THE BONDS SHALL HAVE THE
RIGHT TO PURSUE ANY REMEDIES HEREUNDER.
Section 4.04. Establishment of Funds and Accounts with Paying Agent. Pursuant to
this Article IV, the Sinking Fund and the Costs of Issuance Fund are created with, and shall be
held by, the Paying Agent, segregated from all other funds and accounts of the Paying Agent, the
Issuer and the City and from each other, (except as set forth in this Article IV) and used solely
for the purposes provided herein.
Section 4.05. Establishment of Funds and Accounts with Depository Bank. Pursuant
to this Article IV, the Project Fund is created with, and shall be held by, the Depository Bank,
segregated from all other funds and accounts of the Depository Bank, the Issuer and the City and
used solely for the purposes provided herein.
Section 4.06. [Reserved].
Section 4.07. Sinking Fund. The Issuer shall deposit into the Sinking Fund the Lease
Rentals received by the Issuer from the City which is necessary to pay the principal of and
interest on the Bonds as the same becomes due and payable and all costs associated with the
Bonds. The City is authorized and directed to pay and shall pay all Lease Rentals associated
with the Bonds directly to the Paying Agent for deposit by the Paying Agent into the Sinking
12
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Fund. Moneys in the Sinking Fund shall be applied by the Paying Agent, on or before the due
date thereof, to the payment of the monthly installments of principal of and interest on the Bonds
as the same become due and payable. The Paying Agent shall, on or before ________ of each
year, commencing ________, 2020, from the balance of moneys or investments held in the
Sinking Fund following the monthly payment of principal of and interest on the Bonds, (i) pay to
the Registrar, Depository Bank and Paying Agent any fees and expenses thereof, and
(ii) following such payment, transfer the balance of moneys, if any, in the Sinking Fund to the
City. Except as provided in the foregoing sentence, moneys in the Sinking Fund shall be applied
by the Paying Agent solely to payment of the principal of and interest on the Bonds, when due.
Section 4.08. Costs of Issuance Fund. A portion of the proceeds of the Bonds in the
amount of $________ will be transferred by the Purchaser to the Paying Agent on the Closing
Date for deposit by the Paying Agent into the Costs of Issuance Fund maintained by the Paying
Agent and will thereupon be applied by the City, along with other funds of the City, to the
payment of the Costs of Issuance of the Bonds. The City shall execute and deliver to the Paying
Agent from time to time as may be necessary a Requisition for Payment of Costs of Issuance for
the payment of the Costs of Issuance of the Bonds. The Paying Agent shall thereupon, within
two (2) business days following its receipt of such a Requisition, disburse the amounts indicated
in such Requisition to the payees referenced therein. Any funds remaining in the Costs of
Issuance Fund 90 days following the Closing Date shall be transferred by the Paying Agent to
the Sinking Fund and applied to the payment of principal and interest on the Bonds.
Section 4.09. Project Fund. A portion of the proceeds of the sale of the Bonds in the
amount of $________ shall, on the Closing Date for the Bonds, be deposited in the Project Fund
established with the Depository Bank.
The Project Fund shall be an account of the Issuer but the Issuer hereby authorizes and
directs the City to requisition the proceeds of the Bonds from the Depository Bank from time to
time as necessary to pay Project Costs. Monies on deposit in the Project Fund may be used by
the City solely to pay Project Costs. The City shall periodically, but not more frequently than on
a monthly basis absent the prior consent of the Depository Bank, submit a requisition for the
payment of Project Costs, with all supporting invoices attached thereto, to the Depository Bank.
Upon receiving a requisition for the Project Costs which has been duly completed by the City,
with all supporting invoices attached thereto, and executed and delivered by the City to the
Depository Bank as set forth herein, the Depository Bank shall, following a reasonable period for
the Purchaser to complete any necessary construction inspections in accordance with its standard
procedures for construction projects of similar type, disburse the requisitioned amounts which
have been approved by the Purchaser to the City for reimbursement to the City of Project Costs
previously paid by the City or payment to the third party payees identified in the requisition.
The moneys in the Project Fund in excess of the amount insured by FDIC shall be
secured at all times by the Depository Bank by securities or in a manner lawful for the securing
of deposits of State and municipal funds under West Virginia law. Moneys in the Project Fund
shall be expended by the City solely for the payment of Project Costs.
Until completion of acquisition, equipping and improvement of the Annex Property, the
Issuer will additionally transfer from the Project Fund and pay to the Holder or Holders of Bonds
13
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on or before the due date, such sums as shall be from time to time required to make the
installments on the Bonds if there are not sufficient Lease Rentals to make such payments. In the
event moneys remain in the Project Fund following the final disbursement for Project Costs,
such moneys shall be transferred to the Sinking Fund and applied to the next periodic installment
of principal of and interest on the Bonds.
Section 4.10. [Reserved.]
Section 4.11. Investments. Moneys in the Sinking Fund, the Costs of Issuance Fund
and the Project Fund shall be invested by the Paying Agent and the Depository Bank in
investments as set forth in written instructions of the Issuer or the City. In the absence of such
written instructions from the Issuer or the City, the Paying Agent and the Depository Bank shall
invest such excess funds in market priced money market investments, certificates of deposit or
instruments of deposit (in each case, insured at all times by the Federal Deposit Insurance
Corporation or otherwise collateralized with direct obligations of the Department of the Treasury
of the United States of America).
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ARTICLE V
DEMISING CLAUSES AND RENT
Section 5.01. Leasing of the Leased City Premises - Term of Lease; Option to
Terminate. In consideration of the Lease Rentals to be paid by the City directly to the Paying
Agent hereunder for the account of the Issuer, and of the covenants, agreements and promises
herein contained to be kept and performed by the City, and in consideration of the issuance of the
Bonds by the Issuer and other good and valuable consideration, the Issuer hereby demises and
leases the Leased City Premises to the City and the City hereby hires, takes and leases the Leased
City Premises from the Issuer, for the Lease Term, at the Lease Rentals and on the conditions
herein set forth.
The term of the demise and leasing of the Leased City Premises by the Issuer to the City,
subject to the provisions hereof (the “Lease Term”), shall commence immediately upon the
Closing Date, and shall extend, unless sooner terminated in accordance with the provisions
hereof, to January 15, 2040, provided, however, that the Lease Term shall expire on such earlier
or later date as the principal of and interest on all the Bonds and all other expenses or amounts
payable by the City hereunder or under the Issuer Resolution or the Assignment shall have been
paid or provisions for their payment shall have been made in accordance with this Lease, the
Issuer Resolution and the Assignment.
Notwithstanding the foregoing or anything herein or in the Issuer Resolution or the
Assignment to the contrary, the Issuer hereby grants to the City the option to terminate this Lease
during any Fiscal Year covered hereby, in accordance with the constitution and laws of the State,
and in the event of the exercise of such option to terminate this Lease, the payments of Lease
Rentals hereunder shall be canceled without penalty to the City at the end of the then current
Fiscal Year, whereupon the City shall surrender the Leased City Premises to the Issuer at the end
of the then current Fiscal Year. Unless otherwise limited by law, the City covenants to provide
the Issuer and each Bondholder with written notice, in accordance with Section 11.01 hereof, of
its intention to exercise such option to terminate this Lease not less than 90 days prior to the end
of the Fiscal Year in which the City elects to exercise such option.
Section 5.02. Rent. The City hereby pledges to pay the Lease Rentals due under this
Section 5.02 from moneys received by the City to the extent such moneys are permitted by law
to be used for such purposes and to the extent such moneys are legally available therefor. Until
payment in full of the Bonds and the interest thereon, and any fees, charges and other amounts
due under the Issuer Resolution, the Assignment or hereunder, the City shall pay directly to the
Paying Agent, on or before the first (1st) day of each month, commencing January 1, 2020, from
the funds specified in this Section 5.02, Lease Rentals in an amount equal to the monthly
installments of principal of and interest on the Bonds.
In any event, the City shall pay sufficient Lease Rentals to promptly pay the principal of
and interest on the Bonds, as the same become due and payable and to pay all other amounts
payable by the City or the Issuer pursuant to this Lease, the Issuer Resolution or the Assignment.
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All payments of Lease Rentals shall be made by the City directly to the Paying Agent for
deposit by the Paying Agent into the Sinking Fund and application to the payment of the
principal and interest due and owing on the Bonds and otherwise as set forth in Section 4.07 and
this Section 5.02 and, thereafter, to any other parties entitled to payment. This Lease is a net
lease, and the Issuer shall be under no obligation to operate, maintain, replace or improve the
Leased City Premises or pay the cost thereof so long as this Lease remains in force and effect,
but shall be entitled to have the Lease Rentals paid as required herein on an absolute net basis,
and, except as provided otherwise in Section 5.01, such Lease Rentals shall not be subject to
abatement before retirement of all Bonds as contemplated in Section 5.04 hereof, and payment of
all amounts due hereunder, provided, however, that in the event of any partial prepayment of
Bonds as provided in Section 5.06 hereof, then the Lease Rentals payable hereunder shall be
adjusted accordingly.
Section 5.03. City’s Obligations - Limited Obligations. The Issuer and the City
covenant and agree that, during the term of this Lease, the City shall bear all risk of damage or
destruction in whole or in part to the Facilities or any part thereof, including, without limitation,
any loss, complete or partial, or interruption in the use, occupancy or operation of the Facilities,
or any manner or thing which for any reason interferes with, prevents or renders burdensome the
use or occupancy of the Facilities or the compliance by the City with any of the terms hereof.
Notwithstanding the foregoing or anything herein to the contrary, the City’s obligations to pay
the Lease Rentals from the funds specified in Section 5.02 hereof, and the City’s obligations to
perform and observe the other covenants and agreements contained herein, shall be special and
limited obligations of the City payable solely from the funds specified in Section 5.02 hereof and
other sources provided for herein, in the Assignment and in the Issuer Resolution and shall not,
in any event, be or constitute an indebtedness of the City within the meaning of any
constitutional or statutory provision or limitation or constitute or give rise to a pecuniary liability
of the City, except that the City may pay such Lease Rentals and any other sums provided
hereunder from any lawful source notwithstanding the foregoing. Neither the Issuer nor any
holder of any Bond shall ever have the right to compel the exercise of the taxing power of the
City to pay the Lease Rentals and any other sums provided hereunder or to pay the principal of
the Bonds or the interest thereon. The obligations of the City hereunder shall never be a charge
against or pledge of the property, faith and credit or taxing power of the City.
Section 5.04. City’s Remedies. Nothing contained in this Article shall be construed to
release the Issuer from the performance of any of its agreements herein, and if the Issuer should
fail to perform any such agreement, the City may institute such action against the Issuer as the
City may deem necessary to compel the performance or to recover damages for nonperformance,
subject to Section 8.07 hereof, so long as such action shall not violate the City’s agreements in
Section 5.03. The City may at its own cost and expense, and in its own name or in the name of
the Issuer, prosecute or defend any action or proceeding against third parties or take any other
action which the City deems reasonably necessary in order to secure or protect its right of
possession, occupancy and use of the Leased City Premises under this Lease, subject to the terms
hereof. In that event the Issuer agrees to cooperate fully with the City, and to take all action
necessary to effect the substitution of the City for the Issuer in any such action or proceeding if
the City shall so request.
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Section 5.05. Non-appropriation. The City hereby warrants that the funds specified in
Section 5.02 hereof have been appropriated or are available in an amount sufficient to make all
Lease Rentals, if any, during the Fiscal Year ending June 30, 2020, and reasonably believes that
such funds can be obtained in the amount necessary to make all Lease Rentals during the Lease
Term and hereby covenants that it will do all things lawfully within its power to properly request
and pursue such funds from which the Lease Rentals may be made, including the consideration
of such Lease Rentals for appropriation in the annual budget process for the City. During the
Lease Term, the City shall not give priority in the application of such funds to any facilities
functionally similar to the Leased City Premises. During the Lease Term, the City will furnish to
each Bondholder, no later than 30 days following adoption of the budget for each Fiscal Year, a
certificate as to whether or not the Lease Rentals due in that Fiscal Year have been included in
the budget approved by the City for such Fiscal Year.
Section 5.06. Prepayment of Rent. There is hereby reserved to the City the right, and
the City is hereby authorized and permitted, at any time and as often as it may choose, to prepay
all or any part of the Lease Rentals payable under Section 5.02 hereof, together with such other
amounts as shall be sufficient to prepay all or a portion of the Bonds in accordance with the
Issuer Resolution and the Bonds, and the Issuer agrees that the Paying Agent and the
Bondholders may accept such prepayments of Lease Rentals and other sums when the same are
tendered by the City or the Issuer. All Lease Rentals and other sums prepaid pursuant to this
Section 5.06 shall be applied to the prepayment or purchase of outstanding Bonds in the manner
and to the extent provided for in the Issuer Resolution and the Bonds. Any partial prepayment of
Lease Rentals hereunder for the purpose of making a partial prepayment of the Bonds shall be
applied to shorten the maturity date of the Bonds and not to the reduction of monthly Lease
Rental payments or monthly debt service payments on the Bonds. The City shall provide at least
thirty (30) days prior written notice to the Issuer and the Holder or Holders of Bonds prior to
making any full prepayment of all Lease Rentals. Any sums received by the Paying Agent for
the pre-payment of Lease Rentals and the pre-payment of the Bonds shall be deposited upon
receipt by the Paying Agent into the Sinking Fund and thereupon applied by the Paying Agent to
the pre-payment of the Bonds to the Bondholder.
The City may prepay the Lease Rentals and the Bonds may be redeemed in whole or in
part at a price of 100% of the principal amount prepaid, with no prepayment premium or penalty,
plus accrued interest to the date of redemption.
In the event of all or any portion of the Bonds becoming due and payable pursuant to the
provisions of Article X hereof, Lease Rentals hereunder sufficient to pay the interest and
principal thereon shall be and become at once due and payable.
Section 5.07. Termination of Lease upon Payment of All Rent. Upon payment of all
Lease Rentals required hereunder and upon payment by the Issuer of the principal of and interest
on the Bonds (including, if applicable, any prepayment premium), the Deed of Trust, this Lease
and the Assignment shall be terminated and released. The Issuer and the City shall cause to be
executed and recorded such releases or other documents as shall be necessary or appropriate to
effectuate and properly record such termination and release. In addition, upon the payment by
the City to the Issuer of the sum of one dollar ($1.00), the Issuer shall execute and deliver a deed
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which conveys the Facilities, with covenants of general warranty, to the City upon the payment
of all Lease Rentals and the repayment or defeasance of the Bonds in full.
Section 5.08. Right to Purchase. The Issuer hereby grants unto the City the right to
purchase its interest in the Facilities at any time for a sum equal to (i) the remaining principal
amount of the Bonds, together with any prepayment premium which would be due and owing to
the Holder or Holders of Bonds as set forth in Section 5.06; and (ii) interest accrued to the date
of such purchase and payment therefor which date shall be a prepayment date for the Bonds, plus
any other amounts due from the City hereunder. The City may also purchase the Issuer’s interest
in the Facilities at any time if the Bonds are defeased in their entirety as set forth in Section 5.09
hereof. Upon exercise of such right by the City, the Deed of Trust, this Lease and the Lease
Assignment shall be terminated and released. The Issuer and the City shall cause to be executed
and recorded such releases or other documents as shall be necessary or appropriate to effectuate
and properly record such termination and release.
Section 5.09. Defeasance of Bonds. If the Issuer shall pay or cause to be paid, or there
shall otherwise be paid, to the registered owners of all Bonds, the principal of and interest due or
to become due thereon, plus the applicable prepayment premium on such series of Bonds, then
the Issuer Resolution, this Lease and the pledges of Lease Rentals and other moneys and
securities pledged hereunder, and all covenants, agreements and other obligations of the Issuer
on behalf of the registered owners of such series of Bonds made hereunder, shall thereupon
cease, terminate and become void and be discharged and satisfied with respect to such series of
Bonds.
Any Bonds for the payment of which either moneys in an amount which shall be
sufficient, or securities the principal of and the interest on which, when due, will provide moneys
which, together with the moneys, if any, deposited with the Paying Agent at the same or earlier
time, shall be sufficient, to pay as and when due the respective principal of and interest on such
series of Bonds, plus the applicable prepayment premium on such series of Bonds shall be
deemed to have been paid within the meaning and with the effect expressed in the first paragraph
of this section. The Bonds shall, prior to the maturity thereof, be deemed to have been paid
within the meaning and with the effect expressed in the first paragraph of this section if there
shall have been deposited with the Paying Agent or an escrow trustee either moneys in an
amount which shall be sufficient, or securities the principal of and the interest on which, when
due, will provide moneys which, together with the moneys, if any, deposited with the Paying
Agent or said escrow trustee at the same or earlier time shall be sufficient, to pay when due the
principal of, any redemption premium on and interest due and to become due on said Bonds on
and prior to the maturity date thereof, plus the applicable prepayment premium on such series of
Bonds or if the Issuer irrevocably determines to redeem any of said Bonds prior to the maturity
thereof, on and prior to said redemption date. Neither securities nor moneys deposited with the
Paying Agent or an escrow trustee pursuant to this section nor principal or interest payments on
any such securities shall be withdrawn or used for any purpose other than, and shall be held in
trust for, the payment of the principal of and interest on said Bonds; provided, that any cash
received from such principal, prepayment premium, if any, and interest payments on such
securities deposited with the Paying Agent or said escrow trustee, if not then needed for such
purpose, shall, to the extent practicable, be reinvested in securities maturing at times and in
amounts sufficient to pay when due the principal of and prepayment premium, if any, and
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interest to become due on said series of Bonds on and prior to such maturity or redemption dates
thereof, and interest earned from such reinvestments shall be paid over to the Issuer as received
by the Paying Agent or said escrow trustee, free and clear of any trust, lien or pledge. For the
purpose of this section, securities shall mean and include only United States Treasury
Obligations.
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ARTICLE VI
COVENANTS RELATING TO THE USE
AND OPERATION OF THE FACILITIES
Section 6.01. Taxes and Assessments. Subject to the provisions of Section 6.04 hereof,
the City shall pay any and all lawfully assessed taxes, charges, fees, fines, impositions, liens and
assessments, general and specific, ordinary and extraordinary, if any, levied, taxed, imposed or
assessed upon or on account of the use or operation of the Facilities or any part or portion
thereof, or the interest of the Issuer and of the City or either of them in or to the Facilities, or
upon the Issuer’s and City’s interest, or the interest of either of them, in this Lease or the Lease
Rentals payable hereunder during the term of this Lease, and all water and sewer charges,
assessments, and other legally enforceable governmental charges and impositions whatsoever;
provided, however, that Third Party Tenants shall pay any such taxes, assessments and charges
with respect to Leased Third Party Premises. The City will furnish to the Issuer and all
Bondholders all notices of amounts due under this Section when requested to do so.
If, under applicable law, any such tax, charge, fee, fine, imposition, lien, rate, imposition
or assessment may, at the option of the taxpayer, be paid in installments, the City may exercise
such option, except to the extent otherwise provided. The City covenants and agrees that it will,
at its own cost and expense, obtain exemption from all taxes and other charges referred to in this
Section 6.01 to the extent permitted under applicable law.
As between the parties hereto, the City shall have the duty of making and filing all
statements or reports which may be required under applicable law in connection with any such
tax, charge, fee, rate, imposition or assessment, or otherwise related to the Facilities, and the
Issuer agrees promptly to forward to the City any and all notice of or bills in connection with any
such charge, fee, rate, fine, imposition, lien or assessment; provided, however, that an
Authorized Officer of the Issuer shall execute and file, or execute and cause to be filed, in a
timely fashion, all statements and filings relating to the Facilities which it is required by law to
file, notwithstanding the foregoing or anything herein to the contrary. The Issuer hereby grants
to the City the right to use the name of the Issuer, to the extent the use of the name of the Issuer
is permitted by or necessary under applicable law, in connection with any contest of the amount
or validity of any tax, charge, fee, rate, imposition or assessment. If the provisions of any law,
rule or regulation at the time in effect shall require such statements or reports to be executed and
filed by the Issuer or such proceedings to be brought by the Issuer, the Issuer shall, at the request
and expense of the City, execute and file such statements or reports or, as the case may be, shall
join in such proceedings, but the Issuer shall not be subject to any liability for the payment of
any costs or expenses in connection therewith and, to the extent permissible under State law, the
City covenants to indemnify and save the Issuer harmless from such costs and expenses. The
City covenants and agrees that all statements, reports and other documents prepared for
execution by the Issuer solely or by the Issuer jointly with the City, shall be true, accurate and
complete.
Nothing contained herein shall be deemed to constitute an admission by either the Issuer
or the City to any third party other than the Bondholders that either the Issuer or the City is liable
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for any tax, charge, fee, rate, lien, imposition or assessment.
Section 6.02. Liens. Subject to the provisions of Section 6.04 hereof relating to
permitted contests, the City and the Issuer will not create or permit to be created or remain and
will, at its cost and expense, promptly discharge all liens, encumbrances and charges on the
Facilities or any part thereof, other than Permitted Encumbrances.
Section 6.03. Compliance with Orders, Ordinances, Etc. Subject to the provisions of
Section 6.04 hereof relating to permitted contests, the City shall, throughout the term of this
Lease, at its sole cost and expense, promptly comply in all material respects with all laws, codes,
ordinances, orders, decrees, rules, regulations and requirements of duly constituted authorities
which may be applicable to the Facilities or to the repair and alteration thereof, or to the use,
manner of use or leasing of the Facilities. This Lease shall be amended by the parties hereto to
the full extent necessary to ensure compliance with all such laws, codes, ordinances, orders,
decrees, rules, regulations and requirements to enable the continued operation of the Facilities by
the City but not in any manner which would materially adversely affect or impair the obligations
of the Issuer under the Issuer Resolution or the Assignment or materially adversely affect or
impair the Issuer Resolution or the Assignment or the lien of the Deed of Trust, based upon an
opinion of counsel.
Section 6.04. Permitted Contests. Except as otherwise expressly provided herein, the
City shall not be required to pay any tax, charge, fee, rate, imposition or assessment referred to in
Section 6.01 hereof, nor to remove any lien, charge or encumbrance required to be removed
under Section 6.02 hereof, nor to comply with any law, code, ordinance, order, decree, rule,
regulation or requirement referred to in Section 6.03 hereof, so long as the City shall contest, in
good faith and at its cost and expense, in its own name and behalf or in the name and behalf of
the Issuer, the amount or validity thereof, in an appropriate manner or by appropriate
proceedings which shall operate during the pendency thereof to prevent the collection of, or
other realization upon, the tax, charge, fee, rate, imposition, assessment, lien or encumbrance so
contested, and the sale, forfeiture, or loss of the Facilities or any part or portion thereof, or of the
rent or any portion thereof, to satisfy the same; provided, that no such contest shall subject the
Issuer or any Bondholder to the risk of any liability. While any such matters are pending, except
as otherwise required herein, the City shall not pay, remove or cause to be discharged the tax,
charge, fee, rate, imposition, assessment, lien or encumbrance being contested unless the City
agrees to settle such contest. Each such contest shall be promptly prosecuted to final conclusion
(subject to the right of the City to settle any such contest), and in any event, to the extent
permitted under State law, the City will save the Issuer and the Bondholders harmless against all
losses, judgments, decrees and costs (including attorney’s fees and expenses in connection
therewith) and will, promptly after the final determination of such contest or settlement thereof,
pay and discharge the amounts which shall be levied, assessed, imposed or determined to be
payable therein, together with all penalties, fines, interest, costs and expenses thereon or in
connection therewith. The City shall give the Issuer prompt written notice of any such contest
and the Issuer agrees to cooperate with the City, at the City’s cost and expense, in any such
contest.
Notwithstanding any rights granted to the City under the preceding paragraph of this
Section 6.04, if the Issuer or any Bondholder shall notify the City that, in the opinion of
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independent counsel, by nonpayment of any of the foregoing items, the Deed of Trust, Issuer
Resolution or the Assignment or the lien as to any substantial part of the Facilities will be
materially endangered or the Facilities or any part thereof will be subject to imminent loss or
forfeiture or the rights or obligations of the Issuer under the Deed of Trust, the Issuer Resolution
or the Assignment shall in any way be materially adversely affected or impaired or the lien,
pledge and security interest of this Lease, the Deed of Trust, the Issuer Resolution or the
Assignment shall be materially or adversely affected or impaired, then the City shall promptly,
but in any event in not more than 5 days from receipt by the City of such notification, pay all
such unpaid items or cause them to be stayed, satisfied and discharged.
Section 6.05. Acquisition, Equipping, Improvement and Use of the Facilities.
(A)
The City will carry on (or cause to be carried on) with reasonable dispatch, and
will not abandon, the acquisition, equipping and improvement of the Annex Property.
(B)
Except as otherwise required herein, the City may sublease the Leased City
Premises or agree or contract for the performance by others of management or operations on or
in connection with the Leased City Premises or any part or portion thereof, for any lawful
purpose, provided that (i) each such sublease, agreement or contract shall not be inconsistent
with the provisions of this Lease, the City Ordinance, the Issuer Resolution or the Assignment;
and (ii) any such sublease, agreement or contract shall have been approved in writing by the
Issuer and all the Bondholders.
(C)
The Issuer may lease Leased Third Party Premises to Third Party Tenants,
provided that (i) each such lease shall have been consented to and approved in writing by the
City; and (ii) each such lease shall require that Third Party Tenants shall be responsible for the
following with respect to the Leased Third Party Premises: Operating and Maintenance
Expenses, any required structural repairs and capital improvements, provision of utilities if they
are metered separately and connection to telecommunication, cable and internet service. The
Leased Third Party Premises shall be subject to the lien and pledge of the Deed of Trust.
However, except as otherwise specifically provided herein and therein, such Leased Third Party
Premises shall not be subject to the terms of this Lease and the Assignment. Any rental
payments associated with the Leased Third Party Premises shall not be considered a part of the
Lease Rentals payable hereunder, and shall be payable by Third Party Tenants directly to the
Issuer or its designee or assignee free and clear of the lien and pledge of the Deed of Trust, this
Lease and the Assignment.
(D)
Except for the five (5) parking spaces included in the Leased City Premises, the
Issuer may lease parking spaces in the parking lot located on the Annex Property to any party.
Notwithstanding any such lease of parking spaces, the City shall be responsible for the
maintenance of the parking lot, including but not limited to plowing, shoveling, cleaning and
paving.
Section 6.06. Repairs, Maintenance and Alterations. The City will, throughout the
Lease Term, at its own cost and expense, keep and maintain the Facilities, except with respect to
Leased Third Party Premises, in good condition and repair and not abandon the same, or any part
or portion thereof, nor commit or permit the commission of waste on or in the Facilities, or any
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part or portion thereof, or permit any building, structure or improvement to be removed,
destroyed, demolished or structurally altered in whole or in part except as permitted herein and
shall cause any person in possession of the Facilities or any portion thereof, except with respect
to Leased Third Party Premises, to comply with all laws, ordinances, rules and regulations
relating to the use, leasing or maintenance of the Facilities and with all requirements, directions
and orders and notices of violations thereof issued by any governmental agency, body or officer,
and will make all necessary repairs thereto, structural and non-structural, ordinary as well as
extraordinary and foreseen as well as unforeseen, and all necessary replacements or renewals.
The City shall have the right from time to time at its sole cost and expense to make
additions, alterations and changes (hereinafter collectively referred to as “alterations”) in or to
the Leased City Premises, provided, however, that no alteration of any kind shall be made which
would result in a violation of the provisions of Section 6.05 hereof.
With respect to any repairs, construction, renovation, restoration, replacement or
alterations performed upon the Facilities by the City during the Lease Term, in accordance with
or as required by any provisions hereof, the City agrees that:
(1)
No work in connection therewith shall be undertaken until the City shall have
procured and paid for, so far as the same may be required, from time to time, all municipal and
other governmental permits and authorizations of the various municipal departments and
governmental subdivisions having jurisdiction, and the Issuer agrees to join in the application for
such permits or authorizations whenever such action is necessary;
(2)
All work in connection therewith shall be done promptly and in good
workmanlike manner and in compliance with the building and zoning laws of the municipality or
other governmental subdivision wherein the Facilities are situate, and with all laws, ordinance,
orders, rules, regulations and requirements of all federal, state and municipal governments and
the appropriate departments, commissions, boards and officers thereof, and shall not violate the
provisions of any policy of insurance covering the Facilities, and the work shall be prosecuted
with reasonable dispatch, unavoidable delays excepted; and
(3)
It shall carry or cause to be carried workers’ compensation coverage for all
persons employed in connection with the work and with respect to whom death or bodily injury
claims could be asserted against the Issuer or the City, and general liability insurance
(specifically covering this class of risk) for the mutual benefit of the Issuer and the City in such
amounts as is customarily carried by like organizations engaged in like activities of comparable
size and liability exposure and as otherwise required or permitted by applicable law. The general
liability insurance provided for in this paragraph may be effected by an appropriate endorsement,
if obtainable, upon the insurance referred to in Section 6.09 hereof. All such insurance shall be
effected with financially sound and reputable insurance companies qualified to do business in the
State.
Section 6.07. Renewal and Replacement of Equipment. In any instance where the
City in its sole discretion determines that any items of furnishings, fixtures or equipment have
become inadequate, obsolete, worn out, unsuitable, undesirable or unnecessary, the City may
remove such items from the Facilities, except with respect to the Leased Third Party Premises,
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and sell, trade-in, exchange or otherwise dispose of them (as a whole or in part) without any
responsibility or accountability therefor, provided that such removal or substitution shall not
impair the operating utility of the Facilities.
Section 6.08. Installation of Furnishings, Fixtures and Equipment by the City.
Except with respect to Leased Third Party Premises, the City may from time to time in its sole
discretion and at its own cost and expense, install or place other furnishings, fixtures or
equipment and tangible personal property in the Facilities. Except as otherwise expressly
provided herein, and except with respect to Leased Third Party Premises, the City may remove
such furnishings, fixtures or equipment and tangible personal property at any time at its own cost
and expense, whether or not the same shall have been affixed or annexed to the Facilities, but
any damage caused to the Facilities by any such removal shall be restored at the sole cost and
expense of the City. The Issuer may install fixtures, furnishings or equipment and tangible
personal property and may modify the Facilities with the prior written approval of the City.
Section 6.09. Liability and Casualty Insurance. Except with respect to Leased Third
Party Premises, the City shall procure and maintain the following insurance during the Lease
Term at its sole cost and expense:
(A)
Commencing on or prior to the Closing Date, insurance on all insurable portions
of the Facilities against loss or damage to the Facilities, including, without limitation, all
improvements, buildings, structures, fixtures, machinery and equipment included thereon or
therein, including in such insurance fire, lightning, flood, extended coverage, vandalism,
malicious mischief, and boiler and machinery coverage with standard extended coverage and
with such deductible provisions as are usual for similar properties, such insurance to be in an
amount not less than 100% of the replacement value thereof, or such other amount as may from
time to time be acceptable to the Purchaser or 100% of the subsequent Bondholders, provided,
that in any event each such policy shall be in an amount sufficient to prevent the City, the Issuer
and the Bondholders from becoming co-insurers under the applicable terms of such policy;
(B)
At all times, workers’ compensation insurance, disability insurance and each other
form of insurance which the City is required by law to provide, covering loss resulting from
injury, sickness, disability or death of employees; and
(C)
At all times, comprehensive general liability insurance and owner’s liability
insurance protecting the City, the Issuer and the Bondholders against loss or losses from
liabilities imposed by law or assumed in any contract and arising from the death and/or bodily
injury of persons or damage to the property of others caused by accident or occurrence
(including contractual liability endorsement), with limits of not less than $1,000,000 per
occurrence and not less than $1,000,000 in the aggregate for claims made in any one year on
account of injury to persons or for property damage excluding liability imposed upon the City by
any applicable workers’ compensation law, and insurance with the same limits to protect the
Issuer, the City and the Bondholders from claims arising out of operation of or ownership of
motor vehicles of or for the Facilities.
Such insurance coverage shall (i) be issued by recognized, financially sound and
reputable insurers qualified to do business in the State and acceptable to the Bondholders, in
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forms acceptable to the Bondholders, (ii) name the Issuer, the City and the Bondholders as
insureds, as their respective interests may appear, and provide that such policy shall not be
canceled without at least 30 days’ prior written notice to each insured named therein. Any policy
obtained pursuant to subparagraph (A) above shall further provide that any loss thereunder shall
be payable to the Bondholders notwithstanding any act of negligence of the City which might
otherwise invalidate said insurance, and the Bondholders shall have the exclusive right to receive
the proceeds from such insurance and to receipt for claims thereunder. The City shall have the
right to receive the proceeds from any insurance maintained pursuant to subparagraphs (B) and
(C) above but the City shall apply such proceeds to the payment of any judgment, settlement or
liability incurred for risks covered by such insurance.
Upon the commencement of the term of this Lease and thereafter not less than 30 days
after January 1 of each year, commencing January 1 of the year following the date hereof,
certificates issued by the respective insurers of the policies provided for in subparagraphs (A),
(B) and (C) shall be delivered by the City to the Bondholders.
Section 6.10. Bondholders’ Rights to Perform City’s Covenants; Advances;
Inspection of Premises. In the event the City shall fail to (i) pay any tax, charge, assessment,
imposition, fee, fine or lien pursuant to Section 6.01 hereof, (ii) remove any lien, encumbrance,
or charge pursuant to Section 6.02 hereof, (iii) maintain the Facilities in repair pursuant to
Section 6.05 hereof, (iv) procure the insurance required by Section 6.09 hereof, or (v) fail to
make any other payment (other than rent) or perform any other act required to be performed
hereunder, then and in each such case any Bondholder may (but shall not be obligated to)
remedy such default for the account of the City and make advances for that purpose; provided
that this clause shall not otherwise abate the obligations of the Issuer under the Issuer Resolution
or the Assignment with respect thereto. No such performance or advance shall operate to release
the City from any such default or constitute an acquiescence therein and any sums so advanced
by any Bondholder shall be repayable by the City on demand and shall bear interest at the rate of
interest on the Bonds, from the date of the advance until repaid. The Bondholders shall have the
right of entry on the Facilities or any part or portion thereof at reasonable times in order to
effectuate the purposes of this Section 6.10 and in order to inspect the premises.
Section 6.11. City Shall Manage, Operate and Administer Leased City Premises.
This Lease is a net lease and the Issuer shall retain no rights with respect to the operation,
management or administration of the Leased City Premises. The City shall have the sole right
subject to the terms of the Issuer Resolution, the Assignment and this Lease, during the term of
this Lease, to operate, manage and administer the Leased City Premises, including, but not
limited to, all decisions with respect to hiring and discharge of employees, subleasing of all or
any portion of the Leased City Premises, acquiring and selling of furnishings, fixtures or
equipment or additional property, adding, improving, renovating or removing portions of the
Leased City Premises and all other matters incidental to the operation, management and
administration of the Leased City Premises, and the City shall further pay all Operating and
Maintenance Expenses with respect to such Leased City Premises.
Section 6.12. Permits, Etc. The City hereby represents, warrants and covenants, all
such representations and warranties to be applicable upon and following issuance of the Bonds
and to be maintained until termination of this Lease, that the City has obtained or received and
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will obtain and receive and has and will keep in full force and effect, all consents, permits,
licenses, approvals, certificates, exemptions, rights, orders, franchises, privileges and
authorizations, all of which have been and validly granted, issued and/or assigned, and has
timely made and/or submitted and will timely make and/or submit all declarations, filings,
payments, reports, notices, statements, papers and registrations, necessary to enter into and
perform its obligations under and consummate the transactions contemplated in this Lease and
all other documents, agreements, instruments and certificates in connection therewith, to lease,
use and operate the Leased City Premises and/or the Facilities, as applicable; and the City has
taken and will take all other action required in connection with this Lease, the consummation of
the transactions contemplated herein and all other documents, agreements, instruments and
certificates in connection herewith, the leasing, use and operation of the Leased City Premises
and/or the Facilities, as applicable. The City is and will remain in compliance with all applicable
laws, rules and regulations relating to the Leased City Premises and/or the Facilities, as
applicable.
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ARTICLE VII
DAMAGE, DESTRUCTION
AND CONDEMNATION
Section 7.01. Damage or Destruction. The City agrees to notify the Issuer and the
Bondholders immediately in the case of loss or damage covered by insurance required under
6.09(A) hereof and shall remit to the Bondholders the proceeds required to be paid to the
Bondholders to be held in an appropriately designated fund. Thereafter, the City shall determine
and advise the Issuer and the Bondholders, in writing, within 60 days of the occurrence of such
loss or damage whether it is practicable to repair, reconstruct or replace such damaged or
destroyed property and the estimated time required for such repair, reconstruction or
replacement. The City may elect to apply the proceeds at its discretion to the repair,
reconstruction or restoration of such damaged property or to the prepayment of the Bonds. In the
event of such election the City will promptly inform the Issuer and the Bondholders in writing of
its decision not to rebuild and the Net Proceeds of such insurance shall be applied to prepayment
of rent hereunder and such series of Bonds as shall be specified by the City and the interest
thereon shall become due and payable on the first payment due date following receipt of such
written notice and not more than 60 days after such event. In the event that the City elects to
prepay Bonds following such damage or destruction, it shall pay, as additional rent hereunder,
any amounts required to effect such prepayment and which may not be available from the
proceeds of such insurance and direct the Bonds which are to be prepaid. Pursuant to the Issuer
Resolution and the Bonds, in the event that the Bonds or any part thereof are prepaid pursuant to
this Section 7.01, no premium or penalty shall be applicable. In the event that the City elects to
repair, reconstruct or replace the damaged property, the City shall promptly proceed to repair,
reconstruct and replace such part of the Facilities to its original condition as far as possible. The
moneys required for such repair, reconstruction and replacement shall be paid from: (i) the Net
Proceeds of insurance received by reason of such occurrence which Net Proceeds shall be
deposited in a reconstruction fund held by or on behalf of the Bondholders (in escrow or
otherwise as acceptable to the Bondholders) and disbursed in accordance with a requisition
procedure acceptable to the Bondholders; and (ii) to the extent such insurance proceeds are not
sufficient, from moneys to be provided by the City to the extent authorized by law and to the
extent such moneys are lawfully available therefor. Notwithstanding the foregoing or anything
herein to the contrary, the proceeds of any insurance award shall be invested, pending
disbursement or use as provided in this Lease, as then permitted by applicable law (“Permitted
Investments”).
Section 7.02. Condemnation.
(A)
Immediately after the commencement of any condemnation or similar
proceedings by a third party in the exercise of a power of eminent domain, or a power in the
nature of eminent domain which in any way affects the Leased City Premises, the City shall
immediately notify the Issuer and the Bondholders in writing. The Net Proceeds of any
condemnation award or other compensation paid by reason of a conveyance in lieu of the
exercise of such power, with respect to the Leased City Premises or any part or portion thereof
shall be paid to the Bondholders to be held in an appropriately designated fund. The City may,
in its discretion, within 60 days of receipt of such condemnation award or compensation, by
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written notice to the Issuer and the Bondholders, elect to have such Net Proceeds or other
compensation applied to prepayment of rent hereunder, in which event such proceeds shall be
applied to prepayment of such Bonds as shall be designated by the City and the City shall pay
any additional amount required to effect such prepayment or the City may elect to replace or
restore the part or portion of the Leased City Premises affected by such taking or conveyance, in
which event the City shall promptly proceed to replace or restore such part or portion of the
Leased City Premises, including any fixtures, furniture, equipment and effects, to its original
usefulness and condition or a condition of at least an equivalent value immediately prior to such
event, insofar as possible. The moneys required for such replacement or restoration shall be
paid: (i) from the Net Proceeds of such condemnation award, or other compensation, which Net
Proceeds or other compensation shall be transferred to a reconstruction fund held by or on behalf
of the Bondholders (in escrow or as otherwise acceptable to the Bondholders) and disbursed in
accordance with a requisition procedure acceptable to the Bondholders; and (ii) to the extent that
such proceeds are not sufficient, from moneys to be provided by the City, to the extent
authorized by law and to the extent moneys are lawfully available therefor.
(B)
Notwithstanding the foregoing, the proceeds of any condemnation award or other
compensation shall be invested, pending disbursement or use as provided herein in Permitted
Investments, as then permitted by applicable law.
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ARTICLE VIII
ADDITIONAL COVENANTS OF THE
LESSEE AND OTHERWISE
Section 8.01. Maintenance of Existence. The City agrees that it will do or cause to be
done all things necessary to preserve and keep in full force and effect its existence.
Section 8.02. [Reserved].
Section 8.03. Books and Records. The City will keep books and records of account
with respect to all transactions relating to the Leased City Premises, in which complete and
correct entries shall be made of all transactions relating to the Leased City Premises, and any
Holder of a Bond or Bonds shall have the right at all reasonable times to inspect the Leased City
Premises and all parts or portions thereof and all records, accounts and data of the City relating
thereto.
The accounting system for the Leased City Premises shall follow current generally
accepted accounting principles and safeguards to the extent allowed and as prescribed by
applicable law. Separate control accounting records shall be maintained by the City. Subsidiary
records as may be required shall be kept in the manner and on the forms, books and other
bookkeeping records as prescribed by the City. The City shall prescribe and institute the manner
by which subsidiary records of the accounting system which may be installed remote from the
supervision of the City shall be reported to such agent of the City as the City shall direct.
The City shall, at least once a year, cause its books, records and accounts to be audited by
the West Virginia Department of Tax and Revenue, or independent certified public accountants
and upon receipt of the report of such Department or independent certified public accountants,
shall immediately mail such report to any Holder or Holders of Bonds. The City shall provide a
copy of such annual audit report to the Holder or Holders of Bonds within two hundred seventy
(270) days following the conclusion of the City’s Fiscal Year, or if such audit report is not
available at that time, the City shall provide the same to the Holder or Holders of Bonds within
five (5) business days of the same being provided to the City. In addition, the City will provide
Holder or Holders of Bonds with any other information about the City’s operations, financial
affairs and condition within thirty (30) days following such Holder’s reasonable written request
therefore.
Section 8.04. No Representation by Issuer as to Condition or Suitability. The City
acknowledges (i) that the Issuer has acquired Title to the Leased City Premises in connection
with this Lease and that the City has examined the Leased City Premises and knows the
condition thereof and accepts the same in said condition, (ii) that the Issuer has made no
warranty, either express or implied, as to the condition of the Leased City Premises or any part or
portion thereof or that the Leased City Premises will be suitable for the City’s purposes or needs,
and (iii) that the City in entering this Lease is relying solely upon its own knowledge of the
Leased City Premises.
Section 8.05. Liens and Encumbrances. The City and the Issuer covenant that they
will not, directly or indirectly, create, assume, incur or suffer to exist any mortgage, pledge,
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encumbrance, lien, security interest or charge of any kind upon the Facilities or upon any
income, revenues, receipts or proceeds of the Issuer or the City in respect of the Leased City
Premises except Permitted Encumbrances and except as expressly allowed herein.
Section 8.06. City Authorization. The City covenants and warrants that it is duly
authorized, under the Constitution and laws of the State and under all other applicable provisions
of law, to execute and deliver this Lease, that all action on its part for the authorization of this
Lease has been duly and effectually taken, that the Lease is and will be a valid and enforceable
obligation of the City in accordance with its terms and as herein set forth, and that the City now
has or will use its best efforts to obtain complete and lawful authority and privilege to maintain
and operate the Leased City Premises and that no consents, certificates, orders, permits, rights,
franchises, registrations, licenses, exemptions, filings, approvals, authorizations, declarations or
privileges of the City, all of which are currently in full force and effect, will be allowed to lapse
or be forfeited so long as the same shall be necessary for the operation and/or maintenance of the
Leased City Premises and that it will procure the extension or renewal of each and every permit,
consent, certificate, order, right, franchise, registration, license, exemption, filing, declaration,
approval, authorization or privilege so expiring and necessary or desirable for the operation
and/or maintenance of the Facilities.
Section 8.07. Indemnity. To the fullest extent allowed by law and the Constitution of
the State, the City will pay, and will protect, indemnify and save the Issuer and the Bondholders
harmless from and against any and all liabilities, losses, damages, costs and expenses (including
attorneys fees and expenses of the Issuer and the Bondholders), causes of actions, suits, claims,
demands, actions, proceedings and judgments of any nature arising from or caused by:
(1)
Any injury to or death of any person or damage of property in or upon the Leased
City Premises, or growing out of or connected with the use, nonuse, condition or occupancy of
the Leased City Premises or a part or portion thereof; any repairs, construction or alterations and
remodeling thereto or the condition of the Leased City Premises and any equipment or facilities
at any time located on the Facilities or used in connection therewith;
(2)

Violation of any agreement, warranty, covenant or condition hereof, except by the

Issuer;
(3)
Violation of any lease, contract, agreement or restriction by or upon the City
relating to the Facilities, which shall have existed at the commencement of the Lease Term; and
(4)
Violation of any law, ordinance, regulation, franchise or court order affecting the
Leased City Premises or a part thereof or the ownership, occupancy or use thereof.
Section 8.08. Maintenance of Security Interests, Etc. The City will execute all
documents, agreements and instruments, including, without limitation, financing statements
provided for by the Uniform Commercial Code of the State, deemed necessary or advisable in
the opinion of independent counsel for perfection of and continuance of the perfection of the
liens, pledges and security interests created by this Lease, the Deed of Trust, the Assignment or
the Issuer Resolution. However, all obligations of the City under this Section 8.08 are subject to
the condition that the Issuer shall execute all documents, agreements and instruments, including,
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without limitation, all such financing statements, required of it in the opinion of independent
counsel, and will file and record all such documents, agreements and instruments executed by the
City and the Issuer, or cause them to be filed and recorded, and shall continue the security
interests, pledges and liens of all such documents, agreements and instruments by appropriate
refiling and re-recording as specified in the opinion of independent counsel, or cause them to be
so continued, for as long as any Bonds shall remain outstanding.
Section 8.09. Granting of Easements. If no Event of Default under this Lease shall
have happened and be continuing, the City and the Issuer may at any time or times (i) grant
easements, licenses, rights of way (including the dedication of public highways) and other rights
or privileges in the nature of easements with respect to any property included in the Facilities,
free from any lien or (ii) release existing easements, licenses, rights of way and other rights or
privileges with respect to any property included in the Facilities, all with or without
consideration and upon such terms and conditions as the City and the Issuer shall determine, and
the Issuer agrees that it will execute and deliver any instrument necessary or appropriate to
confirm and grant or release any such easement, license, right-of-way or other right or privilege
or any such agreement or other arrangements, upon receipt by the Issuer and the Bondholders of:
(a) a copy of the instrument of grant or release or of the agreement or other arrangement, (b) a
written application signed by an authorized officer of the entity requesting such instrument, (c) a
certificate executed by an Authorized Representative of the City stating that such grant or release
is not detrimental to the use of the Facilities as intended, and (d) other evidence satisfactory to
the Issuer and the Bondholders that action will not materially adversely affect the value of the
Facilities. Any such easement or right and the rights of such other parties thereunder shall not be
affected by any termination of this Lease or default on the part of the City hereunder.
If no Event of Default shall have happened and be continuing, any payments or other
consideration received by the City for any such grant or with respect to or under any such
agreement or other arrangement shall be and remain the property of the City but, in the event of
the termination of this Lease or default of the City, all rights then existing of the City with
respect to or under such grant shall inure to the benefit of and be exercisable by the Issuer and
the Bondholders. No conveyance or release effected under the provisions of this Section shall
entitle the City to any abatement or diminution of the rent payable hereunder.
Section 8.10. [Reserved].
Section 8.11. Continued Operation of Leased City Premises. In the event the City
gives notice to the Issuer and all Bondholders of its election to exercise its option to terminate
this Lease at the end of the then current Fiscal Year as provided in Section 5.01 hereof, the City
covenants and agrees to use its best efforts to assign this Lease or sublease the Leased City
Premises or otherwise cause the Leased City Premises to be operated or managed as a revenueproducing facility on substantially the same basis as provided in this Lease; provided, however,
that no such assignment, sublease or management or operating agreement or contract shall be
entered into without the prior written consent of the Issuer and all of the Bondholders.
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ARTICLE IX
COVENANTS OF THE ISSUER
Section 9.01. Restriction on Sale, Etc. The Issuer and the City acknowledge and agree
that the Lease Rentals payable under this Lease are assigned and pledged as security for the
Bonds issued under the Issuer Resolution and that the Issuer has entered into certain covenants
with the Bondholders in the Issuer Resolution and the Assignment which may affect the Leased
City Premises and this Lease in the event of default hereunder. The Issuer agrees that it will not,
except as contemplated herein, in the Issuer Resolution, or in the Assignment, enter into any
other contract or agreement affecting this Lease, the Lease Rentals payable hereunder or the
Leased City Premises in any way or assign the same as security for any other obligations of the
Issuer without the prior written consent of the City.
Section 9.02. Prepayment of Bonds. If the City is not in default hereunder and if the
lawfully available moneys are sufficient to effect such prepayment, the Issuer, at the request at
anytime of the City, shall forthwith take all steps that may be necessary under the applicable
prepayment provisions of the Issuer Resolution and the Bonds to effect prepayment of all or part
of the then outstanding Bonds, as may be specified by the City on the earliest prepayment date
on which prepayment may be made under such applicable provisions.
Section 9.03. Nature of Issuer’s Covenants. The City acknowledges and agrees that
any obligation of the Issuer created by or arising out of this Lease shall be payable solely out of
the proceeds derived from the Lease, the sale of the Bonds, the proceeds of collateral pledged
therefor, and any insurance and condemnation award received pursuant hereto. The foregoing
limitation shall not, however, preclude the City from seeking injunctive relief in any court to
compel the Issuer to perform any such obligation.
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ARTICLE X
EVENTS OF DEFAULT AND REMEDIES THEREFOR
Section 10.01. Events of Default Defined. The following shall be “Events of Default”
under this Lease and the terms Event of Default or Default shall mean any one or more of the
following events:
(A)
Failure of the City to pay the rent required to be paid under Section 5.02 hereof as
when due and payable; or
(B)
Failure of the City and/or the Issuer to perform any other covenant, condition or
provision hereof and to remedy such failure within 30 days after notice thereof from the Issuer or
any Bondholder to the City or from any Bondholder or the City to the Issuer, as the case may be;
or
(C)
If any representation or warranty made by the City in any statement or certificate
furnished to the Issuer or the Bondholders in connection with the sale of the Bonds or furnished
by the City pursuant hereto proves untrue in any material respect as of the date of the issuance or
making thereof and shall not be made good within 30 days after notice thereof to the City by the
Issuer; or
(D)
Any judgments, writs of execution, warrants of attachment or any similar process
in an aggregate amount in excess of $1,000,000 shall be entered or filed against the City or
against any of its property and remains unvacated, unpaid, unbonded or unstayed for a period of
30 days; or
(E)
If the City admits insolvency or bankruptcy or its inability to pay its debts as they
mature, or makes an assignment for the benefit of creditors or applies for or consents to the
appointment of a trustee or receiver for the City, or for any part of its property; or
(F)
If a trustee or receiver is appointed for the City or for any part of its property and
is not discharged within 60 days after such appointment; or
(G)
If bankruptcy, reorganization, arrangement, insolvency or liquidation proceedings
or other proceedings for relief under any bankruptcy law or similar law for the relief of debtors
are instituted by or against the City, and if instituted against the City are allowed against the City
or are consented to or are not dismissed, stayed or otherwise nullified within 60 days after such
institution;
(H)
If the City abandons substantially all of the Facilities (except as permitted by this
Lease) for a period of 30 consecutive days; or
(I)
If there shall occur an
Resolution or a default under the Assignment.

“Event

of

Default”

under

the

Issuer

Section 10.02. Remedies on Default. If any Event of Default shall occur and be
continuing, the Issuer may, at its option and with the consent of the Bondholders, exercise any
one or more of the following remedies:
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(A)
The Issuer may terminate this Lease by giving to the City notice of the Issuer’s
intention so to do, in which event the Lease Term shall end, and all right, title and interest of the
City hereunder shall expire, on the date stated in such notice, which shall not be less than 10 days
after the date of the notice by the Issuer of its intention so to terminate; or
(B)
The Issuer may terminate the right of the City to possession of the Leased City
Premises or any portion thereof by giving notice to the City that the City’s right of possession
shall end on the date stated in such notice, which shall not be less than 10 days after the date of
notice by the Issuer of its intention so to terminate; or
(C)
The Issuer may enforce the provisions of this Lease and may enforce and protect
the right of the Issuer hereunder by a suit or suits in equity or at law for the specific performance
of any covenant or agreement contained herein or for the enforcement of any other appropriate
legal or equitable remedy; or
(D)
The Issuer may accelerate and declare all future rent hereunder to be immediately
due and payable; provided, however, that rent payable as interest on the Bonds upon any such
acceleration shall be limited to the interest due on the Bonds until payment of the Bonds and the
interest thereon in full; or
(E)
The Issuer may, upon written notice to the City, revoke or rescind any and all
rights and options of the City hereunder.
Section 10.03. Right of Re-Entry. If an Event of Default shall occur, the Issuer may
then or at any time thereafter re-enter and take complete and peaceful possession of the Leased
City Premises or any portion thereof, with or without process of law, and may remove all persons
therefrom, and the City covenants that, in any such event it will peacefully and quietly yield up
and surrender the Leased City Premises and any part or portion thereof to the Issuer.
Section 10.04. Right to Sublet or Relet. If the Issuer terminates the City’s right of
possession pursuant to subparagraph (B) of Section 10.02, the Issuer may re-enter the Leased
City Premises or any part or portion thereof and take possession of all or any part or portion
thereof (including any and all equipment and apparatus thereon), may remove any portion of the
equipment, machinery or apparatus thereon not subject to a conditional sale agreement,
equipment lease, or lease purchase agreement in favor of third parties, which the Issuer elects so
to do, and may, except as otherwise expressly provided herein, sublet or relet the Leased City
Premises or any part or portion thereof from time to time for all or any part of the unexpired part
of the then Lease Term or for a longer period, and the Issuer may collect the rents from such
reletting or subletting and apply the same, first, to the payment of the expense of re-entry and
reletting, and second, to the payment of the rents payable hereunder and in the event that the
proceeds from such reletting and subletting are not sufficient to pay in full the foregoing, the
City shall, subject to the City’s option to terminate this Lease at the end of the then current Fiscal
Year pursuant to Section 5.01 hereof, remain and be liable therefor, and the City promises and
agrees to pay the amount of any such deficiency from time to time and the Issuer may at any
time and from time to time sue and recover judgment for any such deficiency or deficiencies.
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Section 10.05. Damages in the Event of Termination. In the event of the termination
of this Lease by the Issuer pursuant to Section 10.02 hereof, the Issuer shall be entitled to recover
immediately from the City, to the fullest extent allowed by law: (i) the aggregate principal
amount of all Bonds then outstanding, together with any prepayment premium due thereon, if
any; (ii) the total amount of all unpaid interest accrued or to accrue until payment of all Bonds;
and (iii) such amounts as will be sufficient to pay all costs and expenses, including attorneys’
fees, which the Issuer, the Trustee and the Bondholders shall have sustained by reason of the
breach of any of the covenants of this Lease other than for the payment of rent.
Section 10.06. No Remedy Exclusive. No remedy herein conferred upon or reserved to
the Issuer is intended to be exclusive of any other available remedy or remedies, but each and
every such remedy shall be cumulative and shall be in addition to every other remedy given
under this Lease or now or hereafter existing at law or in equity or by statute. 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 and power may be
exercised from time to time and as often as may be deemed expedient. In order to entitle the
Issuer 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 herein expressly required.
Section 10.07. Agreement to Pay Attorneys’ Fees and Expenses. In the event the City
should default under any of the provisions of this Lease and the Issuer or the Bondholders should
employ attorneys or incur other expenses for the collection of rent or the enforcement of
performance or observance of any obligation or agreement on the part of the City herein
contained, the City agrees that it will on demand therefor pay from lawfully available funds to
the Issuer, the trustee under the Deed of Trust, or the Bondholders the reasonable fees of such
attorneys and such other expenses so incurred by the Issuer, the trustee under the Deed of Trust
or the Bondholders.
Section 10.08. No Additional Waiver Implied by One Waiver. In the event the breach
of any agreement contained herein should be waived by either party, such waiver shall be limited
to the particular breach so waived and shall not be deemed to waive any other breach hereunder.
Section 10.09. Waiver of Stay or Extension Laws. The City covenants (to the extent
that it may lawfully do so) that it will not at any time insist upon, or plead, or in any manner
whatsoever claim or take the benefit or advantage of, any stay or extension law wherever
enacted, now or at any time hereafter in force, which may affect the covenants or the
performance of this Lease, the Issuer Resolution or the Assignment; and the City (to the extent
that it may lawfully do so) hereby expressly waives all benefit or advantage of any such law, and
covenants that it will not hinder, delay or impede the execution of any power herein granted to
the Issuer or the Bondholders, but will suffer and permit the execution of every such power as
though no such law had been enacted.
Section 10.10. Remedies to be Performed by the Bondholders. Notwithstanding any
provision in this Article X to the contrary, to the extent provided in the Assignment, the
Bondholders shall have the right to effect any remedy hereunder. The Issuer shall cooperate
fully with the Bondholders in performing or effecting any such remedy.
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ARTICLE XI
GENERAL
Section 11.01. Notices. All notices, certificates or other communications hereunder
shall be sufficiently given and shall be deemed given when mailed by registered or certified mail,
return receipt requested, postage prepaid, with proper address as indicated below. The Issuer, the
City, the Paying Agent and the original Purchaser may, by written notice given by each to the
others, designate any address or addresses to which notices, certificates or other communications
to them shall be sent when required as contemplated hereby. Until otherwise provided by the
respective parties, all notices, certificates and communications to each of them shall be addressed
as follows:
ISSUER:
Morgantown Land Reuse and Preservation Agency
c/o City of Morgantown
389 Spruce Street
Morgantown, West Virginia 26505
Attention: Chairman
CITY:
City of Morgantown
389 Spruce Street
Morgantown, West Virginia 26505
Attention: City Manager
REGISTRAR/PAYING AGENT/DEPOSITORY BANK:
____________
____________
____________, ____________
Attention: ____________
PURCHASER:
____________
____________
____________, ____________
Attention: ____________
Section 11.02. Assignment of Lease. The City shall not, without the prior written
consent of the Issuer and all of the Bondholders, assign this Lease or any portion hereof, subject
to the provisions of Section 6.05 hereof. Any such assignment shall be for a public purpose.
Simultaneously with the delivery hereof, this Lease has been conditionally assigned by the Issuer
pursuant to and by the Assignment to the Purchaser, and the City consents to such conditional
assignment by the Issuer to the Purchaser.
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Section 11.03. Binding Effect. This Lease shall inure to the benefit of and shall be
binding upon the Issuer and the City and their respective successors and permitted assigns.
Section 11.04. Severability. If any provision of this Lease, including, without
limitation, the remedies granted hereunder, shall be held or deemed to be or shall, in fact, be
inoperative or unenforceable as applied in any particular case in any jurisdiction or jurisdictions
or in all jurisdictions, or in all cases because it conflicts with any other provision or provisions or
any constitution or statute or rule of public policy, or for any other reason, such circumstances
shall not have the effect of rendering the provision in question inoperative or unenforceable in
any other case or circumstance, or of rendering any other provision or provisions herein
contained invalid, inoperative or unenforceable to any extent whatever. The invalidity of any
one or more phrases, sentences, clauses or Sections in this Lease contained, shall not affect the
remaining portions of this Lease, or any part thereof.
Section 11.05. Governing Law. This Lease shall be governed by and construed in
accordance with the laws of the State.
Section 11.06. Amendments, Changes and Modifications. Except as otherwise
provided in this Lease, but only with the written consent of all the Bondholders subsequent to the
issuance of the Bonds and before the Issuer Resolution and the Assignment are satisfied and
discharged in accordance with their terms, this Lease may not be effectively amended, changed,
modified, altered or terminated nor may any provision be waived hereunder.
Section 11.07. Survival. All covenants, representations or warranties contained herein
or in any certificates delivered pursuant hereto, shall survive delivery and termination of this
Lease and payment of the Bonds.
Section 11.08. Execution Counterparts. This 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.
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IN WITNESS WHEREOF, the MORGANTOWN LAND REUSE AND
PRESERVATION AGENCY and the CITY OF MORGANTOWN have caused this Lease to
be executed in their respective corporate names, and have caused their corporate seals to be
hereunto affixed and attested by their respective officers thereunto duly authorized, all as of the
date first above written.

MORGANTOWN LAND REUSE AND
PRESERVATION AGENCY

By: ________________________
Its Chairman
ATTEST:
By:_________________________
Its Secretary
CITY OF MORGANTOWN

By: _________________________
Its Mayor

By: __________________________
Its City Manager
ATTEST:
By: ________________________
Its City Clerk

THE FOREGOING INSTRUMENT WAS PREPARED BY:
Steptoe & Johnson PLLC
Thomas L. Aman, Jr.
400 White Oaks Boulevard
Bridgeport, WV 26330
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STATE OF WEST VIRGINIA,
COUNTY OF MONONGALIA, To-Wit:
The foregoing instrument was acknowledged before me this _______________, 2019, by
David Satterfield, CHAIRMAN of the Morgantown Land Reuse and Preservation Agency, a
public corporation and municipal land reuse agency, on behalf of said public corporation.
My commission expires: ___________________________________

[NOTARIAL
SEAL]
________________________________
Notary Public
STATE OF WEST VIRGINIA,
COUNTY OF MONONGALIA, To-Wit:
The foregoing instrument was acknowledged before me this ______________, 2019, by
William Kawecki, MAYOR of the CITY OF MORGANTOWN, a municipal corporation and
political subdivision of the State of West Virginia, on behalf of said municipal corporation.
My commission expires:______________________________________

[NOTARIAL
SEAL]
_______________________________
Notary Public
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STATE OF WEST VIRGINIA,
COUNTY OF MONONGALIA, To-Wit:
The foregoing instrument was acknowledged before me this ______________, 2019, by
Paul Brake, CITY MANAGER of the CITY OF MORGANTOWN, a municipal corporation and
political subdivision of the State of West Virginia, on behalf of said municipal corporation.
My commission expires:______________________________________

[NOTARIAL
SEAL]
_______________________________
Notary Public
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EXHIBIT A - REAL ESTATE DESCRIPTION
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430 Spruce Street
Bond Purchase Agreement
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DRAFT 7.31.19
BOND PURCHASE AGREEMENT
September __, 2019

To:

Morgantown Land Reuse and Preservation Agency
389 Spruce Street
Morgantown, WV 26505

_______________ (the “Purchaser”) offers to enter into the following agreement (this
“Agreement”) with the Morgantown Land Reuse and Preservation Agency (the “Issuer”) for the
purchase by the Purchaser from the Issuer of certain bonds proposed to be issued by the Issuer, as
described below. Upon acceptance of this offer by the Issuer, to be evidenced by the
countersignature of its duly authorized officer in the signature space provided below, the following
terms of agreement shall become contractual and binding, by and between the Purchaser and the
Issuer. This offer is made subject to the Issuer’s written acceptance hereof on or before 5:00 p.m.
Eastern Standard Time on the date hereof, and, if not so accepted, will be subject to withdrawal by
the Purchaser upon notice delivered to the Issuer at any time prior to the acceptance hereof by the
Issuer. Terms used but not defined herein shall have the meanings given such terms in the
Agreement and Lease dated as of ___________, 2019 (the “Lease”) by and between the Issuer and
The City of Morgantown, West Virginia (the “City”).
In consideration of their mutual covenants and agreements, and effective upon the
execution of this Agreement by the Issuer, the Purchaser and the Issuer agree as follows:
1.
Description of and Agreement to Purchase the Bonds. Upon and subject to the
terms, conditions and provisions set forth in this Agreement, the Purchaser hereby agrees to
purchase from the Issuer, and the Issuer agrees to sell to the Purchaser, all but not less than all of
a certain series of lease revenue bonds proposed to be issued by the Issuer, in an aggregate principal
amount of $_____________, to be designated Morgantown Land Reuse and Preservation Agency
Lease Revenue Bonds, Series 2019 (City Hall Annex) (the “Bonds”). The Bonds are to be issued
under, for the purposes described in, and secured as provided in the Lease and the Issuer Resolution
(defined below), and shall contain the various terms set forth in Exhibit A hereto.
2.
Purchase Price.
$______________.

The aggregate purchase price of the Bonds shall be

3.
Representations, Warranties and Covenants of the Issuer. The Issuer represents,
warrants and covenants as follows:
(a)
The Issuer is a public corporation and municipal land reuse agency validly
created by the City and existing under West Virginia law, and has full power and authority pursuant
to the Constitution of the State, the other laws of the State of West Virginia (the “State”), including,
without limitation, Chapter 31, Article 18E of the Code of West Virginia, 1931, as amended, and
any regulations promulgated thereunder, as the same may be amended or replaced from time to
time (collectively, the “Laws”), to: (i) enter into this Agreement; (ii) enact the Issuer Resolution
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(as defined below); (iii) enter into the Lease, the Deed of Trust, the Assignment and the Funds
Assignment (all as defined in the Lease); (iv) issue, sell and deliver the Bonds as provided in this
Agreement; and (v) perform its obligations under and as contemplated in this Agreement, the
Issuer Resolution, the Lease, the Assignment, the Funds Assignment, the Bonds, and the Deed of
Trust, and any documents or instruments required to be executed in connection with any of the
foregoing (collectively, the “Transaction Documents”). The board members and other officials of
the Issuer have been duly and lawfully appointed to such positions.
(b)
The Issuer has, by Bond Authorizing Resolution duly enacted and effective
on __________, 2019, as supplemented by a Supplemental Resolution dated __________, 2019
(collectively, the “Issuer Resolution”), which Issuer Resolution has not been amended, further
supplemented, rescinded or repealed, and which remains in full force and effect, duly authorized
the execution, delivery and due performance of each of the Transaction Documents and the taking
of any action as may be required on the part of the Issuer to consummate the transactions
contemplated by the Transaction Documents. All necessary approvals of the transactions
contemplated by the Transaction Documents by the City, its officers and agencies, and of the
Issuer, have been obtained; and there is no further requirement as to any other consent, approval,
authorization or other order of, filing with, registration with, or certification by, any regulatory
authority having jurisdiction over the Issuer and no election or referendum of or by any person,
organization or public body whatsoever is required in connection with any of the foregoing
transactions, except the Issuer makes no such representations with respect to the Blue Sky
requirements of any state. There are no provisions of the Laws which would allow, as of the date
of this Agreement or any subsequent date, any public vote, referendum, or other non-judicial
proceeding the results of which could invalidate any of the Transaction Documents or invalidate,
limit or condition the obligations of the Issuer undertaken in any of the Transaction Documents or
under any document or instrument executed in connection with the transactions contemplated by
any of the Transaction Documents.
(c)
The Bonds will conform to their description in the Issuer Resolution and the
Lease, and when delivered to and paid for by the Purchaser, will have been duly authorized,
executed, issued, and delivered by, and will constitute valid and binding special limited obligations
of the Issuer, payable from the sources specified in the Issuer Resolution and Lease, enforceable
in accordance with their terms and the terms of the Issuer Resolution and the Lease, except as
limited by bankruptcy, insolvency, reorganization, moratorium or other laws affecting creditors’
rights and except to the extent that the enforceability may be limited by the application of general
principles of equity. No event of default under the Lease, any other Transaction Documents or the
Issuer Resolution has occurred and is continuing, and no event has occurred and is continuing
which, with the lapse of time or the giving of notice or both, would constitute such an event of
default.
(d)
Upon their due execution and delivery, the Transaction Documents will
constitute legal, valid and binding obligations of the Issuer, enforceable in accordance with their
terms and the terms of the Issuer Resolution and the Lease, except as limited by bankruptcy,
insolvency, reorganization, moratorium or other laws affecting creditors’ rights and except to the
extent that the enforceability may be limited by the application of general principles of equity.
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(e)
The execution and delivery of the Transaction Documents, the enactment
of the Issuer Resolution, and compliance with the provisions of the Transaction Documents, will
not conflict with or result in a violation of the Laws or any other law to which the Transaction
Documents or the transactions contemplated thereby are subject, including, without limitation, any
debt limitations or other restrictions or conditions on the debt-issuing power of the Issuer, and will
not conflict with or result in a violation of, or breach of, or constitute a default under, any law or
administrative regulation or any of the terms, conditions or provisions of any judgment, decree,
loan agreement, note, resolution, indenture, mortgage, deed of trust or other agreement or
instrument to which the Issuer is a party or by which it is bound.
(f)
No action, suit, inquiry, investigation or proceeding, at law or in equity, to
which the Issuer is or would be a party, is pending or threatened, nor to the best of the knowledge
of the Issuer, is any such matter to which the Issuer is not a party, pending or threatened, in or
before any court, governmental agency, authority, body or arbitrator, which in any way: (i) affects
the creation, organization or existence of the Issuer; or (ii) contests the title of the present members
of the Issuer’s governing body or other officers of the Issuer to their respective offices; or (iii)
seeks to restrain or enjoin the issuance, sale or delivery of the Bonds or the execution and delivery
of the Transaction Documents, or the pledge of the Lease Rentals, or of any other funds or property
pledged under the Transaction Documents, to secure the payment of the principal of and interest
on the Bonds (the “Pledged Property”); or (iv) contests or affects, in any way, the validity or
enforceability of the Transaction Documents, the pledge of the Pledged Property, the powers or
authority of the Issuer with respect to the Transaction Documents; or (v) contests or affects the
exemption of the Bonds or the Lease from registration with the United States Securities and
Exchange Commission.
(g)
Neither this Agreement nor any of the statements, materials, documents,
certificates, contracts, financial information or other information relating to the Issuer or the Bonds
supplied to the Purchaser by or on behalf of the Issuer contains, to the best knowledge of the Issuer
following due inquiry (in each case as of its date), an untrue statement of a material fact or omits
a material fact necessary to make the statements and information contained herein or therein not
misleading, in light of the circumstances under which they were made. None of the statements,
documents, certificates or other items, including the Transaction Documents, to be prepared or
supplied by the Issuer between the date hereof and the Closing in respect of the transactions
contemplated herein will contain, to the best knowledge of the Issuer, an untrue statement of a
material fact or omit a material fact necessary to make the statements and information contained
therein not misleading, in light of the circumstances under which they will be made. There is no
fact (other than matters of a general economic or political nature which do not affect the Issuer
uniquely) known to the Issuer which the Issuer has not disclosed to the Purchaser and to counsel
to the Purchaser in writing and of which the Issuer is aware which materially and adversely affects
or could materially and adversely affect the ability of the Issuer to timely satisfy its obligations to
the Purchaser under the Transaction Documents.
(h)
The covenants, representations and warranties of the Issuer contained in the
Lease will, when the Lease is executed and delivered by the Issuer, be true and correct in all
material respects.
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(i)
The Issuer will not take or omit to take any action which will in any way
result in the proceeds from the sale of the Bonds being applied in a manner other than as provided
in the Issuer Resolution and the Lease.
(j)
Prior to the Closing Date, the Issuer shall have taken all actions necessary
to be taken by it for: (i) the issuance and sale of the Bonds upon the terms set forth in this
Agreement and in the Issuer Resolution and the Lease and under the Laws, and (ii) the execution
and delivery by the Issuer of all such other instruments and the taking of all such other actions on
the part of the Issuer as may be necessary or appropriate for the effectuation and consummation of
the transactions contemplated by the Transaction Documents. Between the date of this Agreement
and the Closing Date, the Issuer will take such actions as are reasonably necessary to cause the
covenants, warranties and representations contained in this Agreement to be true as of the Closing
Date.
(k)
Any certification signed by the Chairman or other official of the Issuer, or
by a duly appointed and acting deputy or assistant of said officials on his or her behalf, and
delivered to the Purchaser shall be deemed a representation and warranty by the Issuer to the
Purchaser as to the truth of the statements made by the Issuer in that certificate.
(l)
Except for the use of Crews & Associates, Inc., as Placement Agent for the
Bonds (the “Placement Agent”), the fees and expenses of which will be paid by the Issuer from
the proceeds of the sale of the Bonds, the Issuer has not engaged any broker or finder in connection
with the transactions contemplated herein, and no action by the Issuer will cause or support any
claim to be asserted against the Purchaser by any broker, finder or intermediary in connection with
such transaction.
4.

Representations of the City. The City represents as follows:

(a)
The City (i) is a public corporate body and municipal corporation duly
organized and existing under the laws of the State of West Virginia, (ii) has full corporate power
to own its properties and conduct its business, (iii) has full legal right, power and authority to
execute and deliver the Lease and to consummate all transactions contemplated herein and therein,
and (iv) by proper corporate action has duly authorized the execution and delivery of the Lease.
(b)
The execution and delivery of the Lease, the fulfillment of or compliance
with the terms and conditions thereof and hereof, and the consummation of the transactions
contemplated hereby, will not conflict with, constitute a breach of, or default under, the Laws, the
Constitution and laws of the State, or the rules of procedure of the City or any indenture, agreement
or other instrument to which the City is a party or by which it is bound, or any constitutional or
statutory provision, or order, rule, regulation, decree or ordinance of any court, government or
governmental body to which the City, the Facilities or any of the City’s other properties are subject.
(c)
The Lease has been duly authorized, executed and delivered by the City and
constitutes the legal, valid and binding obligation of the City enforceable in accordance with its
terms, except to the extent that the enforcement thereof may be limited by (i) bankruptcy,
insolvency, reorganization, moratorium, or other laws now or hereafter in effect relating to or
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affecting creditors’ rights generally, and (ii) general principles of equity (regardless of whether
enforceability is considered in a proceeding at law or in equity).
(d)
There is no action, suit, proceeding, inquiry or investigation, at law or in
equity, before or by any court, regulatory agency, public board or body pending or, to the best of
the City’s knowledge, threatened, against the City, wherein an unfavorable ruling or finding would
adversely affect the validity or enforceability of the Lease, or which would materially and
adversely affect any of the transactions contemplated hereby or the ability of the City to perform
its obligations hereunder.
(e)
The Leased City Premises at all times will be used by the City for the
purpose of performing governmental functions and the acquisition and leasing of the Leased City
Premises by the City is necessary, useful and appropriate to one or more governmental purposes
of the City, including, but not limited to providing governmental functions, and the Leased City
Premises at all times will be used by the City for the purposes of performing such governmental
functions, and the acquisition and financing of the Facilities and the leasing of the Leased City
Premises are necessary to the operation of the City, and is consistent with the permissible scope of
the City’s authority.
(f)

The Leased City Premises will be used by the City at all times in accordance

with the Laws.
5.

Representations of the Purchaser. The Purchaser represents as follows:

(a)
The Purchaser has full power and authority to execute and deliver this
Agreement, to make the representations and warranties specified herein, and to consummate the
transactions contemplated herein, and it has full right and power to subscribe for the Bonds and
perform its obligations pursuant to this Agreement.
(b)
No filing with, or authorization, approval, consent, license, order,
registration, qualification or decree of, any governmental body, agency or court having jurisdiction
over the Purchaser, other than those that have been made or obtained, is necessary or required for
the performance by the Purchaser of its obligations under this Agreement or to consummate the
transactions contemplated herein.
(c)

This Agreement has been duly authorized, executed and delivered by the

Purchaser.
(d)
The Purchaser is not in violation of or default under any term of its
organizational documents, of any provision of any mortgage, indenture, contract, agreement,
instrument or contract to which each is a party or by which it is bound or of any judgment, decree,
order, writ or, any statute, rule or regulation applicable to the Purchaser which would prevent the
Purchaser from performing any material obligation set forth in this Agreement. The execution,
delivery and performance of and compliance with this Agreement, and the consummation of the
transactions contemplated herein, will not, with or without the passage of time or giving of notice,
result in any such material violation, or be in conflict with or constitute a default under any such
term, or the suspension, revocation, impairment, forfeiture or non-renewal of any permit, license,
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authorization or approval applicable to the Purchaser or its business or operations which would
prevent the Purchaser from performing any material obligations set forth in this Agreement.
(e)
The Purchaser has full power and authority to execute and deliver an
Investor Letter with respect to its purchase of the Bonds and the representations on the part of the
Purchaser contained therein with respect to its qualification to purchase the Bonds shall be true
and correct as of the Closing Date.
(f)
The Purchaser is a bank 1, any entity directly or indirectly controlled by a
bank, or under common control with a bank (other than a dealer registered under the Securities
Exchange Act of 1934), or a consortium of such entities; and the Purchaser is purchasing the Bonds
solely for its own account to evidence the making of a commercial loan in the ordinary course of
its business, with a present intent to hold the Bonds until maturity, early redemption or mandatory
tender (subject to the understanding that disposition of Purchaser’s property will remain at all times
within its control).
6.
Closing, Delivery, and Payment of the Bonds. The closing of the transactions
contemplated herein (the “Closing”) shall be held at 10:00 a.m. Eastern Standard Time on
____________, 2019 (the “Closing Date”). On the Closing Date, the Purchaser will accept
delivery of the Bonds from the Issuer duly executed and authenticated, and of the Closing
Documents as defined below, and shall advance the proceeds of the Bonds in cash by delivery of
a certified or bank cashier’s check or wire transfer to an account designated by the Issuer. The
acceptance of delivery and payment of the Bonds will be subject to satisfaction of any conditions
precedent as set forth in this Agreement. The Issuer and the Purchaser agree that there shall be a
preliminary closing held at the offices of the City, or at such other time or place as the Purchaser
and the Issuer may mutually determine, commencing at _____ p.m. Eastern Standard Time on
__________, 2019.
7.
Closing Documents. The Closing Documents shall consist of the following, each
properly executed, certified or otherwise verified, dated as of such date and in such form, as may
be satisfactory to Bond Counsel and the Purchaser:
(a)
An opinion of Bond Counsel addressed to the Issuer and the Purchaser, with
respect to the due authorization, legality, validity and enforceability of the Bonds, the Issuer
Resolution and the Lease, the validity and enforceability of the security interest in the Pledged
Property, the tax-exempt status of the Bonds for state income tax purposes, and certain legal
matters relating to the Issuer and its issuance, sale and delivery of the Bonds;

1

The term “bank” means (A) a banking institution organized under the laws of the United States or a Federal savings
association, as defined in section 2(5) of the Home Owners’ Loan Act [12 USCS § 1462(5)], (B) a member bank of
the Federal Reserve System, (C) any other banking institution or savings association, as defined in section 2(4) of the
Home Owners’ Loan Act [12 USCS § 1462(4)], whether incorporated or not, doing business under the laws of any
State or of the United States, a substantial portion of the business of which consists of receiving deposits or exercising
fiduciary powers similar to those permitted to national banks under the authority of the Comptroller of the Currency
pursuant to the first section of Public Law 87-722 (12 U.S.C. 92a), and which is supervised and examined by State or
Federal authority having supervision over banks or savings associations, and which is not operated for the purpose of
evading the provisions of this title, and (D) a receiver, conservator, or other liquidating agent of any institution or firm
included in clauses (A), (B), or (C) of this paragraph. 15 U.S.C.S. § 78c.(a)(6).
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(b)
A letter from the Purchaser indicating its qualifications to purchase the
Bonds as an Accredited Investor pursuant to 17 CFR §230.501 and indicating the understanding
of the Purchaser with respect to certain risks associated with its purchase of the Bonds;
(c)
A closing certificate of the Issuer confirming, as of the Closing Date: (i) the
representations and warranties made by the Issuer in this Agreement; and (ii) the adoption and
present effectiveness of the Issuer Resolution;
(d)
A closing certificate of the City confirming, as of the Closing Date: (i) the
representations and warranties made by the City in this Agreement; and (ii) the execution and
enforceability of the Lease;
(e)
A certificate of the Placement Agent which confirms the purchase of the
Bonds by the Purchaser, the material terms of the Bonds, certain statistics with respect to the
Bonds, that the interest rate on the Bonds reflects the prevailing market rate for such obligations
and other matters as may be required by the Issuer and agreed to by the Placement Agent;
(f)
The Issuer Resolution, the enactment of which shall be certified by the
Secretary of the Issuer;
(g)
Fully executed counterpart originals of the Lease, the Deed of Trust, the
Assignment, and the Funds Assignment;
(h)
An opinion of the City Attorney addressed to the Issuer, the City and the
Purchaser, with respect to [forthcoming]; and
(i)
Such additional certificates, proceedings, opinions, instruments and other
documents as the Purchaser or the Issuer may reasonably request in connection with the
transactions contemplated by this Agreement.
8.
Conditions of the Obligations of the Purchaser and the Issuer. The obligations of
the Purchaser to purchase and pay for the Bonds will be subject to the completeness and
correctness, on the date of this Agreement and on the Closing Date, of the representations and
warranties of the Issuer made in this Agreement and in the Lease; to the performance by the Issuer
of its obligations and covenants under this Agreement; and to the following additional conditions
precedent: (i) the Bonds and the other Transaction Documents shall have been duly authorized and
executed by the Issuer and shall constitute valid and binding obligations; (ii) the Issuer Resolution
shall have been duly enacted by the Issuer; (iii) this Agreement, the Lease, the other Transaction
Documents, and the Issuer Resolution shall be in full force and effect and shall not have been
amended, modified or supplemented (except with the consent of the Purchaser); and (iv) there shall
have been taken, in connection with the issuance of the Bonds and with the transactions
contemplated by the Transaction Documents, all such actions as in the reasonable opinion of the
Purchaser, are necessary and appropriate.
9.
Risks. The Purchaser is aware that the debt service on the Bonds is secured by the
Lease Rentals generated from the Lease and that under the Lease the City has the legal right to
terminate the Lease annually on ninety days written notice. Additionally, the funds to make the
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Lease payments are derived from the general funds of the City and there is no assurance that the
City will have sufficient funds to make the Lease payments
10.
Placement Agent Role and Responsibilities. The Issuer and the Purchaser
acknowledge and agree that: (i) Crews & Associates, Inc. is serving as the Issuer’s placement
agent, serving solely as an intermediary for the Issuer with the placement of the Bonds by the
Issuer directly to investors, including without limitation, the Purchaser; (ii) the Placement Agent
is not underwriting the Bonds, nor acting or serving as a municipal advisor, financial advisor, or
fiduciary to the Issuer and has not assumed any fiduciary responsibility to the Issuer with respect
to the transaction contemplated hereby and the discussions, undertakings and procedures leading
thereto; (iii) the Issuer and the Purchaser, respectively, will consult with their own financial and/or
municipal, legal, accounting, tax, and other advisors, as applicable, to the extent each deems
appropriate; and (iv) the Placement Agent assumes no financial or underwriting risk in the
transaction, but is only entitled to a fee from the Issuer for its services rendered as the placement
agent. The Issuer further acknowledges and agrees that if it wishes to engage the services of a
municipal advisor that would have a legal, fiduciary duty to the Issuer, then the Issuer is free to so
engage a municipal advisor to serve in that capacity.
11.
No Third-Party Beneficiaries; Survival of Representations. This Agreement is
made solely for the benefit of the parties hereto, and no other person shall acquire or have any right
under or by virtue of this Agreement. All representations, warranties and agreements of the Issuer
shall remain in full force and effect regardless of any investigation made by or on behalf of the
Purchaser and shall survive the delivery of the Bonds.
12.
Notice. Except as otherwise provided herein, it shall be sufficient service of any
notice, request, demand, authorization, direction, consent, waiver or other paper required or
permitted by this Agreement to be made, given or furnished to or filed with the following Persons
upon receipt by such Person, if the same shall be delivered in person or duly mailed by registered
or certified mail, postage prepaid, return receipt requested, at the following addresses:
To the Issuer:
Morgantown Land Reuse and Preservation Agency
c/o City of Morgantown
389 Spruce Street
Morgantown, WV 26505
Attention: Chairman
To the City:
City of Morgantown
389 Spruce Street
Morgantown, WV 26505
Attention: City Manager
To the Purchaser:
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___________________
___________________
___________________
___________________
13.
Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the State of West Virginia. The parties hereto acknowledge and agree that any
contract claims and/or actions arising out of this transaction could be brought in West Virginia
Circuit Court or any court where jurisdiction and venue are proper.
14.
Severability. If any Section, paragraph, sentence, clause or phrase of this
Agreement shall for any reason be held illegal or unenforceable, such holding shall not affect the
validity of the remaining portions of this Agreement.
15.
Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original.
[Remainder of Page Intentionally Left Blank]
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Respectfully submitted:
__________________________

By:
Name: ________________________
Title: _________________________

ACCEPTANCE BY THE ISSUER:
Accepted this _____ day of __________, 2019, for and on behalf of the Issuer, pursuant to the
Issuer Resolution.
MORGANTOWN LAND REUSE AND PRESERVATION AGENCY

By: ___________________________
David Satterfield, Chairman

ACKNOWLEDGED AND AGREED TO BY THE CITY:
Acknowledged and agreed to this _____ day of __________, 2019, for and on behalf of the City,
pursuant to the City Ordinance.
CITY OF MORGANTOWN, WEST VIRGINIA

By: ___________________________
Bill Kawecki, Mayor

By: ___________________________
Paul Brake, City Manager
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EXHIBIT A
Terms of the Bonds
•

Issuer: Morgantown Land Reuse and Preservation Agency, a public corporation and
municipal land reuse agency (the “Issuer”).

•

Par Amount of Bonds: $___________ Lease Revenue Bonds, Series 2019 (City Hall
Annex) (the “Bonds”). The Bonds will be issued on the basis that the interest thereon is
subject to federal taxation and exempt from taxation by the State of West Virginia and any
political subdivision thereof.

•

Purchaser:
The Bonds will be placed directly with ___________ (the “Purchaser”).
The Purchaser will require a single term instrument with scheduled principal payments and
without DTC registration. Unless Crews & Associates, Inc. obtains a written
representation in the following form as part of the Investor Letter or otherwise, Crews &
Associates, Inc. will be required under its regulatory authority to obtain a CUSIP for the
Bonds:
The Purchaser is a bank, any entity directly or indirectly controlled by a bank, or under
common control with a bank (other than a dealer registered under the Exchange Act), or
a consortium of such entities; and the Purchaser is purchasing the Bonds solely for its own
account for investment purposes only, with a present intent to hold the securities until
maturity, early redemption or mandatory tender (subject to the understanding that
disposition of Purchaser’s property will remain at all times within its control).

•

Issue Date: The date of issuance and delivery of the Bonds to the Purchaser is
___________, 2019.

•

Source of Repayment: The City of Morgantown (the “City”) will lease a portion of the
building, real property, personal property and fixtures located at 430 Spruce Street,
Morgantown, West Virginia (the “Leased City Premises”) from the Issuer pursuant to an
Agreement and Lease, by and between the Issuer and the City (the “Lease”), pursuant to
which the City will pay lease rentals directly to the Purchaser as paying agent for the Bonds
(the “Paying Agent”) for the account of the Issuer at such times and in such amounts as
will provide for the payment of debt service and other costs associated with the Bonds as
the same become due and payable (the “Lease Rentals”). The Lease Rentals payable
pursuant to the Lease shall be subject to annual appropriation by the City and the Lease
shall be subject to cancellation at the conclusion of each fiscal year of the City as more
particularly described in the Lease.

•

Security: The Bonds will be special, limited obligations of the Issuer payable from the
Lease Rentals payable by the City to the Paying Agent for the account of the Issuer pursuant
to the Lease. The Leased City Premises financed with the proceeds of the will be leased
from the Issuer by the City pursuant to the Lease contemporaneously with the issuance of
the Bonds. The Bonds will be secured by, and may also be payable from the proceeds of
A-1
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(i) a Credit Line Deed of Trust, Fixture Filing and Security Agreement on the Facilities
(the “Deed of Trust”), including any improvements, renovations, furnishings and
equipment associated therewith, (ii) a Lease Assignment by the Issuer to the Purchaser (the
“Assignment”) pursuant to which the Issuer will collaterally assign certain of its rights in
and to the Lease and Lease Rentals thereunder to the Purchaser, and (iii) an Assignment of
Funds and Accounts by the Issuer to the Purchaser (the “Funds Assignment”) pursuant to
which the Issuer will assign the monies on deposit in the funds and accounts established
under the Lease with respect to the Bonds to the Purchaser. The Bonds do not constitute
an indebtedness of the State of West Virginia (the “State”), Monongalia County, the City
or the Issuer for purposes of the Constitution and laws of the State and the principal, interest
and other costs associated with the Bonds shall be payable solely from the Lease Rentals
payable by the City pursuant to the Lease and any proceeds derived from the security
provided for repayment of the Bonds pursuant to the Deed of Trust and the Funds
Assignment. The Lease Rentals payable pursuant to the Lease shall be subject to annual
appropriation by the City and the Lease shall be subject to cancellation at the conclusion
of each fiscal year of the City as more particularly described in the Lease. The Issuer will
retain the right to lease portions of the Facilities not needed by the City for its governmental
purposes as more particularly described in the Lease.
•

Interest Rate: Interest on the Bonds shall accrue at a fixed interest rate equal to ________%
per annum computed on a 365-day basis and the actual number of days elapsed for 20
years.

•

Final Maturity: The date on which the principal of the Bonds, together with all interest
thereon remaining unpaid at such time, becomes due and payable, is January 15, [2040].

•

Authorized Denominations: Means $100,000 and any increment of $0.01 in excess thereof
for the Bonds.

•

Interest Payments: Semiannual interest payments each January 15 and July 15, beginning
January 15, 2020. The interest on the Bonds shall be includable in the gross income of the
owner thereof for federal income tax purposes but shall be exempt from taxation by the
State and any political subdivision thereof.

•

Principal Payments: Annual principal payments each January 15, beginning January 15,
2020, pursuant to the debt service schedule that shall be attached to the Bonds as Exhibit
A.

•

Prepayment: The Bonds are subject to prepayment of principal, in whole or in part, at any
time, at the price of 100% of the principal amount then being repaid, plus interest accrued
to the date fixed for prepayment. Partial prepayments may be made in any principal
amount.

•

No CUSIP: The Purchaser acknowledges that there will be no CUSIP identifier assigned
to the Bonds.
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•

Continuing Disclosure: It is understood that, with respect to the Bonds, the Issuer will not
be required to comply with the continuing disclosure requirements of SEC Rule 15c212(b). However, the Issuer may, in its sole discretion, voluntarily file information with the
Municipal Securities Rule Making Board via the Electronic Municipal Market Access
website.
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Lease Assignment

LEASE ASSIGNMENT
THIS LEASE ASSIGNMENT, dated as of ________, 2019
(“Assignment”), by and between the MORGANTOWN LAND REUSE AND
PRESERVATION AGENCY, a public corporation and municipal land reuse
agency, organized and existing under and by virtue of the provisions of the
Constitution and laws of the State of West Virginia (the “Issuer” or “Lessor”), and
____________________, a __________ banking corporation (the “Purchaser”).
WITNESSETH:
WHEREAS, pursuant to the authority of Chapter 31, Article 18E, of the
West Virginia Code of 1931, as amended (the “Act”), The City of Morgantown (the
“City”) enacted an ordinance on August 7, 2018, creating the Issuer;
WHEREAS, the Issuer has acquired, pursuant to such deed or deeds, bills of
sale and other instruments of transfer as may be necessary and appropriate under the
circumstances (collectively, the “Conveyance Documents”) the real property, rights
of way, improvements, fixtures, equipment, personal property and appurtenances
associated therewith, consisting of the building located at 430 Spruce Street within
the City (the “Annex Property”), a portion of which are being leased to the City for
use as a City Hall Annex and related purposes, which real property and
appurtenances shall be more particularly described in EXHIBIT A – REAL
ESTATE DESCRIPTION, attached hereto and made a part hereof (the “Annex
Real Property”; such Annex Real Property, together with the Annex Property,
including, but not limited to, all additions and improvements thereto now or
hereafter acquired, created or constructed, of every kind and nature, herein called the
“Facilities”);
WHEREAS, pursuant to a Bond Authorizing Resolution adopted by the
Issuer on ________, 2019, as supplemented by a Supplemental Resolution dated
________, 2019 (collectively, the “Issuer Resolution”) the Issuer has authorized and
issued its Lease Revenue Bonds, Series 2019 (City Hall Annex), in an aggregate
principal amount of $________ (the “Bonds”) to (i) pay the costs of acquiring,
improving and equipping the Annex Property, [and] (ii) pay costs of issuance of the
Bonds and related costs[, (iii) fund a reserve account, if any, for the Bonds, and (iv)
pay capitalized interest, if any, on the Bonds];
WHEREAS, the Bonds have been purchased by the Purchaser on the date
hereof;
WHEREAS, the Issuer has leased a portion of its interest in the Facilities to
the City, consisting of the basement and first floor levels of the structure located on
8477642
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the Annex Property and five (5) parking spaces in the parking lot located on the
Annex Property to be designated by the Issuer and the City (collectively, the
“Leased City Premises”), pursuant to an Agreement and Lease of even date herewith
between the Issuer, as lessor, and the City, as lessee (the “Lease”), in order to
provide for and secure the payment of the principal of and interest on the Bonds and
to provide for the operation, maintenance and administration of the Facilities;
WHEREAS, the Issuer deems this Assignment and the terms hereof proper,
necessary and advisable in connection with exercising powers as provided in the
Act;
WHEREAS, all things necessary to make the Bonds, when authenticated
and issued as in the Issuer Resolution provided, the valid, binding and legal
obligations of the Issuer according to the import thereof, and to constitute this
Assignment a valid assignment of the Lease Rentals (as defined in the Lease), issues
and profits derived from the Lease to secure the payment of the principal of and
interest on the Bonds and a valid assignment of the rights of the Issuer under the
Lease (with the exception of certain rights of the Issuer to indemnification and
payment of costs under the Lease), all subject to the terms hereof, have been done
and performed, and the creation, execution and delivery of this Assignment, and the
authorization, execution, issuance and delivery of the Bonds, subject to the terms
thereof, have in all respects been duly authorized;
WHEREAS, the Issuer has duly authorized the execution and delivery of
this Assignment by the Issuer Resolution;
WHEREAS, the City has duly authorized the execution and delivery of this
Assignment by an ordinance enacted by the City on ________, 2019, as
supplemented by a Supplemental Resolution dated ________, 2019 (collectively, the
“City Ordinance”);
NOW, THEREFORE, the Issuer, in consideration of the foregoing, does
hereby ASSIGN, TRANSFER and SET OVER unto the Purchaser, its successors
and assigns, all of the Issuer’s right, title and interest in, to and under the Lease (the
Leased City Premises leased pursuant to the Lease, hereinafter the “Assigned
Facilities”), and all amendments to the Lease and future leases of the Assigned
Facilities, including all property described in EXHIBIT A - REAL ESTATE
DESCRIPTION, attached hereto as a part hereof, or any portion thereof, the Lease
Rentals, issues and profits payable or arising therefrom, together with all moneys
and investments in any fund or account established under the Lease (with the
exception of the rights of the Issuer to indemnification and the reimbursement of its
costs as provided for in the Lease), until the principal of and interest on the Bonds
and all other fees, charges and expenses in connection therewith shall have been
fully paid and satisfied or until the Purchaser shall be entitled to possession by order
of court, operation of law or otherwise, such assignment to be subject to the
following terms and conditions:
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Section 1.
So long as no Event of Default (as defined in the Issuer
Resolution or in the Lease) or default hereunder or under the Lease, shall have
occurred, which shall not have been cured, the Purchaser will not exercise any of its
rights hereunder, except as otherwise expressly provided in the Lease or in the Issuer
Resolution; provided, however, that upon the occurrence of any Event of Default or
default hereunder or under the Lease, then for so long as such Event of Default or
default shall continue uncured, at the option of the Purchaser, the Purchaser shall
have any and all of the rights hereinafter provided, including, without limitation, the
right to collect such Lease Rentals, issues and profits; provided further, that if any
such Event of Default or default shall be deemed to be waived, any exercise of the
foregoing option shall be deemed to be rescinded and this Assignment shall be
deemed to be reinstated in the same manner and to the same extent as any such
waiver under, rescission under or reinstatement of the Bonds pursuant to the Issuer
Resolution.
Section 2.
Subject only to the foregoing, the rights of the Purchaser
hereunder in case of default shall be as follows:
(a)
All sums collected and received by the Purchaser out of the Lease
Rentals, issues and profits from the Lease and any other future leasing of the
Assigned Facilities shall first be applied by it to the payment of: the costs of
collection thereof; the costs of management, repair, upkeep and improvement of the
Assigned Facilities, including all taxes, assessments, premiums for public liability
insurance and other insurance premiums required to be carried, maintained and paid
by the City, and under the laws of the State of West Virginia. The balance, if any,
shall be applied to the repayment of the Bonds.
(b)
The Purchaser may from time to time appoint such agents or
employees as shall be necessary for the collection of the Lease Rentals, issues and
profits and for the proper care and operation of the Assigned Facilities and dismiss
the same, and the Issuer hereby grants to such agents or employees so appointed full
and irrevocable authority on the Issuer’s behalf to manage the Assigned Facilities
and to do all acts relating to such management, including among others the making
of new leases in the name of the Issuer or otherwise, the alteration, assignment,
subleasing or amendment of existing leases, the authorization of repairs or
replacements to maintain the building or buildings, other improvements and chattels
situated upon the Assigned Facilities in good and tenantable condition, and making
of such alterations or improvements as, in the judgment of the Purchaser, may be
necessary to maintain or increase the income from the Assigned Facilities. The
Purchaser shall have the sole control of such agents or employees whose
remuneration shall be paid out of the Lease Rentals, issues and profits as
hereinbefore provided, at the rate of compensation accepted in the community
wherein the Assigned Facilities are situated, unless otherwise specified, and the
Issuer, to the fullest extent allowed by law, hereby expressly releases the Purchaser
of any liability to the Issuer for the acts of such agents and agrees that the Purchaser
shall not be liable for its neglect (except for its gross negligence or reckless conduct,
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to the extent allowed by law) or for monies that come into its hands unless actually
received by the Purchaser at its principal banking office.
Section 3.
The Issuer further agrees that nothing in this Assignment shall
be construed to limit or restrict in any way the rights and powers granted to the
Purchaser under or by the provisions of the Bonds, the Issuer Resolution, the Credit
Line Deed of Trust, Fixture Filing and Security Agreement, dated ________, 2019,
by and among the Issuer, the trustee named therein and the Purchaser, for the benefit
and security of the Purchaser (the “Deed of Trust”), or any other instrument,
agreement or document securing payment of, or otherwise executed and delivered in
connection with the issuance of the Bonds. The application of the Lease Rentals,
issues and profits derived from the leasing of the Assigned Facilities to the Bonds or
other purposes above mentioned shall not operate in any way to waive any default
which might hereafter exist under the Bonds, the Issuer Resolution, the Deed of
Trust or any other instrument, agreement or document securing payment of, or
otherwise executed and delivered in connection with the issuance of the Bonds. The
Issuer expressly agrees that the collection of such rents, issues and profits hereafter
to be made shall not constitute a waiver of any default and that the Purchaser, by
accepting this Assignment, does not hereby release any security it may hold for the
Bonds, or any part thereof or in any way extend the time for payment of the Bonds,
or any part thereof.
Section 4.
This Assignment is made subject to all of the terms,
covenants and conditions of the Issuer Resolution, which are made a part hereof and
incorporated herein by this reference, and in the event any provision of this
Assignment conflicts with any provision of the Issuer Resolution, the provisions of
the Issuer Resolution shall govern, notwithstanding anything herein to the contrary.
Section 5.
In the event the Bonds are assigned, sold or otherwise
conveyed to a registered owner other than the Purchaser, this Assignment shall be
assigned by the Purchaser to such registered owner.
Section 6.
This Assignment shall be binding upon the Issuer, its
successors and assigns, and shall inure to the benefit of the Purchaser, and its
successors and assigns.
Section 7.
This Assignment is governed by and shall be construed in
accordance with the laws of the State of West Virginia.
Section 8.
References in this Assignment to any other document,
agreement or instrument or documents, agreements or instruments are and shall be
references to such other document, agreement or instrument, or documents,
agreements or instruments as the same may from time to time be duly modified,
amended, supplemented, renewed or extended in accordance with the terms hereof.
Section 9.
If any provision of this Assignment, including, without
limitation, the remedies granted hereunder, shall be held or deemed to be or shall, in
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fact, be inoperative or unenforceable as applied in any particular case in any
jurisdiction or jurisdictions or in all jurisdictions, or in all cases because it conflicts
with any other provision or provisions or any constitution or statute or rule of public
policy, or for any reason, such circumstances shall not have the effect of rendering
the provision in question inoperative or unenforceable in any other case or
circumstance, or of rendering any other provision or provisions herein contained
invalid, inoperative or unenforceable to any extent whatever.
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IN WITNESS WHEREOF, the MORGANTOWN LAND REUSE
AND PRESERVATION AGENCY has caused this Lease Assignment to be
executed in its name and on its behalf by its officers thereunto duly authorized, all as
of the date and year first above written.

MORGANTOWN LAND REUSE AND
PRESERVATION AGENCY

By:_____________________________
Its Chairman
ATTEST:
By:___________________________
Its Secretary

THIS INSTRUMENT WAS PREPARED BY:
Steptoe & Johnson PLLC
Thomas L. Aman, Jr.
400 White Oaks Boulevard
Bridgeport, WV 26330
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STATE OF WEST VIRGINIA,
COUNTY OF MONONGALIA, To-Wit:
The foregoing instrument was acknowledged before me this __________,
2019, by David Satterfield, CHAIRMAN of the MORGANTOWN LAND REUSE
AND PRESERVATION AGENCY, a public corporation and municipal land reuse
agency, on behalf of such public corporation.
My commission expires ________________________________.

[NOTARIAL
SEAL]
________________________________
Notary Public
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EXHIBIT A - REAL ESTATE DESCRIPTION
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430 Spruce Street
Assignment of Funds and Accounts
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Assignment of Funds and Accounts

ASSIGNMENT OF FUNDS AND ACCOUNTS
WHEREAS, on the date hereof the Morgantown Land Reuse and Preservation
Agency, a public corporation and municipal land reuse agency of the State of West Virginia (the
“Issuer”) has issued its Lease Revenue Bonds, Series 2019 (City Hall Annex), dated ________,
2019, issued in the original aggregate principal amount of $__________ (the “Bonds”);
WHEREAS, the Bonds were issued for the purposes of financing costs of: (i)
acquiring, equipping and improving the real property, rights of way, improvements, fixtures,
equipment, personal property and appurtenances associated with the building and related
improvements located at 430 Spruce Street within the City (the “Annex Property”), a portion of
which is to be leased to the City for use as a City Hall Annex and related purposes, [and] (ii)
paying costs of issuance of the Bonds[, (iii) funding a reserve account, if any, for the Bonds, and
(iv) paying capitalized interest, if any, on the Bonds];
WHEREAS, the Bonds have been purchased on the date hereof by
____________________, __________, __________, a __________ banking corporation (the
“Purchaser”);
WHEREAS, in connection with the issuance of the Bonds, the Issuer and The
City of Morgantown (the “City”) have entered into a certain Agreement and Lease, dated
________, 2019 (the “Lease”), by and between the Issuer, as lessor, and the City, as lessee,
pursuant to which the Issuer has established certain funds and accounts with __________, as
Paying Agent and Depository Bank for the Bonds;
WHEREAS, such funds and accounts established with the Paying Agent and
Depository Bank include a Project Fund (Account # ______) (the “Project Fund”), the Costs of
8478673
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Issuance Fund (Account # ______) (the “Costs of Issuance Fund”) and a Sinking Fund (Account
# ______) (the “Sinking Fund”).
NOW, THEREFORE, WITNESSETH:
1.

For so long as the Bonds are outstanding and unpaid, the Issuer does

hereby assign and grant a security interest in the funds and accounts established with the Paying
Agent and Depository Bank pursuant to the Lease, including but not limited to the Project Fund,
the Costs of Issuance Fund and the Sinking Fund, in and to the Purchaser and any other
registered owner of the Bonds from time to time to secure repayment of the Bonds by the Issuer.
2.

The Project Fund, the Costs of Issuance Fund and the Sinking Fund will

not be invaded by the registered owner of the Bonds unless and until an event of default has
occurred pursuant to the terms of the Lease, the Issuer’s Bond Authorizing Resolution adopted
on ________, 2019, as supplemented by a Supplemental Resolution dated ________, 2019, or
the Credit Line Deed of Trust, Fixture Filing and Security Agreement, dated ________, 2019, by
and among the Issuer, the trustee named therein and the Purchaser for the benefit and security of
the Purchaser in the repayment of the Bonds.
3.

If the Purchaser shall at any time transfer an interest in the Bonds to

another party the Issuer, the City and the Purchaser agree to execute and deliver any account
control agreements that may then be necessary to perfect the security interests in the Project
Fund, the Costs of Issuance Fund and the Sinking Fund herein conveyed.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, the MORGANTOWN LAND REUSE AND
PRESERVATION AGENCY and ____________________, have caused this Assignment of
Funds and Accounts to be executed in their respective corporate names all as of this ________,
2019.

MORGANTOWN
LAND
PRESERVATION AGENCY

REUSE

AND

By: ___________________________________
Its: Chairman

ATTEST:

By:__________________________________
Its: Secretary

[--INSERT BOND PURCHASER--]

By: ___________________________________
Its: __________________________
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430 Spruce Street
Memorandum of Understanding
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MEMORANDUM OF UNDERSTANDING
THIS MEMORANDUM OF UNDERSTANDING (the “MOU”),
is made and entered into as of this ________, 2019, by and between THE CITY OF
MORGANTOWN, a municipal corporation and political subdivision of the State of
West Virginia, (the “City”), and MORGANTOWN LAND REUSE AND
PRESERVATION AGENCY, a public corporation and municipal land reuse
agency, organized and existing under and by virtue of the provisions of the
Constitution and laws of the State of West Virginia (the “Agency”).
WHEREAS, the Agency has acquired the real property, rights of
way, improvements, fixtures, equipment, personal property and appurtenances
associated therewith, consisting of the building located at 430 Spruce Street within
the City (the “Annex Property”), which real property and appurtenances are more
particularly described in EXHIBIT A – REAL ESTATE DESCRIPTION, attached
to the hereinafter defined Lease (the “Annex Real Property”; such Annex Real
Property, together with the Annex Property, including, but not limited to, all
additions and improvements thereto now or hereafter acquired, created or
constructed, of every kind and nature, herein called the “Facilities”);
WHEREAS, pursuant to the terms of an Agreement and Lease dated
________, 2019, by and between the Agency, as lessor, and the City, as lessee (the
“Lease”), the City will lease a portion of the Facilities from the Issuer, consisting of
the basement and first floor levels of the building located at 430 Spruce Street and
five (5) parking spaces in the adjacent parking lot to be designated by the Issuer and
the City (collectively, the “Leased City Premises”); and
WHEREAS, the City and the Agency have reached agreement
regarding certain planned improvements to the exterior portions of the Facilities;
ACCORDINGLY, the City and the Agency have determined to
proceed in the following manner:
1.
The City will remove pavement from the portion of the
parking area located on the Annex Property that is identified in Exhibit 1 attached
hereto, with the exception of a suitable driving lane to access the remaining parking
area (the “Passive Public Space”). The Passive Public Space shall be approximately
1,500 square feet and currently includes six (6) parking spaces.
2.
The City, in its discretion after consultation with its Urban
Landscape Commission and the Agency, will landscape and develop the Passive
Public Space to include some or all of the following elements: public seating, urbanscaled trees and plants, screening features adjacent to the street, Farmer’s Market
programming space and stormwater management.
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3.
Within one year following the acquisition of the Annex
Property by the Agency, the City, in conjunction with the Agency, will develop a
site improvement plan addressing stormwater management, aesthetics and public
uses for the open space at the rear of the existing structure on the Annex Property.
4.
The City and the Agency expect that the City’s removal of
pavement and development of the Passive Public Space (the “Improvements”) will
cost approximately $95,000 to $115,000, based on an expected construction cost of
$65 to $75 per square foot of improved space. The cost of improvements to the
open space at the rear of the existing structure on the Annex Property is
undetermined.
5.
The City intends to complete the Improvements within three
years of the date of acquisition of the Annex Property by the Agency.

WITNESS the following signatures:
THE CITY OF MORGANTOWN

By:__________________________________
Its Mayor

By:__________________________________
Its City Manager

MORGANTOWN LAND REUSE AND
PRESERVATION AGENCY

By:__________________________________
Its Chairman
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TERM SHEET*

As of July 31, 2019

Morgantown Land Reuse and Preservation Agency (WV)
Lease Revenue Bonds, Series 2019
(City Hall Annex Project)

Issuer:

Morgantown Land Reuse and Preservation Agency (the “Issuer”)

Par Amount*:

$1,661,507.13

Borrower:

The City of Morgantown, West Virginia (the “City”)

Bond Description:

Lease Revenue Bonds, Series 2019 (City Hall Annex Project) (the “Bonds”)

Purchaser:

The purchaser of the Bonds from the Issuer (the “Purchaser”)

Placement Agent:

The Borrower’s Bond Placement Agent, which is Crews & Associates, Inc.

Closing Date:

On or about September 5, 2019

The Project:

The Bond proceeds will finance the Issuer’s purchase of the building, real
property, personal property, fixtures and improvements located at 430
Spruce Street, Morgantown, West Virginia (the “Project”). The Project
will be leased and used by the City as a City Hall Annex and for other
related purposes. The Issuer will retain the right to lease portions of the
Project facilities not needed by the City for purposes of a City Hall Annex
as more particularly described in the Lease (hereinafter defined) and
summarized herein.

The Property:

The Project consists of an existing 19,751 square foot (.45 acres) site
containing a two story brick commercial office building (the “Building”),
unfinished basement, a three stop elevator and ample parking (19 space
surplus over City Code requirements) located at 430 Spruce Street in the
Morgantown Downtown Business District. The estimated remaining
economic life of the Building is 50 years. The Building is in good
condition, has no deferred maintenance and provides quality office space
in a growing market area with limited comparable commercial office
space. The total appraised value of the Project is $1,335,000.00. The
Issuer’s real estate purchase price is $1,263,500.00. (Real Estate Appraisal
Report available upon request to Placement Agent) A portion of Bond
proceeds will be used to make renovations and refurbishments to the
interior of the Building, as well as passive public space improvements on
the exterior of the Project.

*Preliminary, subject to change.
Crews Morgantown, WV Office
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TERM SHEET*

As of July 31, 2019

Morgantown Land Reuse and Preservation Agency (WV)
Lease Revenue Bonds, Series 2019
(City Hall Annex Project)
Uses of Funds*:

Uses of Funds:
Deposit to Project Fund
Costs of Issuance (1)
Total Uses

$

1,574,600.00
86,907.13
1,661,507.13

(1) Includes Bond Counsel Fee, Placement Agent’s Counsel Fee,
Placement Agent’s Fee, Registrar and Paying Agent Fee and any other
Costs of Issuance for the Bonds.
Method of Offering:

Private placement with the Purchaser pursuant to an executed Bond
Purchase Agreement and Investor Letter. There will be no secondary
market for the Bonds.

DTC/CUSIP:

At the request of the Purchaser, the Bonds will not be registered with
DTC and a CUSIP identifier will not be obtained for the Bonds.

Tax Status:

The interest on the Bonds shall be includable in the gross income of the
owner thereof for federal income tax purposes but shall be exempt from
taxation by the State of West Virginia (the “State”) and any political
subdivision thereof.

Denominations:

$100,000 denominations and $.01 increments in excess thereof

Rating:

Non-rated

Source of Repayment:

The City will lease a portion of the Project facilities from the Issuer
pursuant to an Agreement and Lease, by and between the Issuer and the
City (the “Lease”), pursuant to which the City will pay lease rentals
directly to the Purchaser as paying agent for the Bonds (the “Paying
Agent”) for the account of the Issuer at such times and in such amounts
as will provide for the payment of debt service and other costs associated
with the Bonds as the same become due and payable (the “Lease
Rentals”). The Lease Rentals payable pursuant to the Lease shall be
subject to annual appropriation by the City and the Lease shall be subject
to cancellation at the conclusion of each fiscal year of the City as more
particularly described in the Lease. The Issuer may lease the portions of
the Facilities that are not subject to the Lease to third parties, and the

*Preliminary, subject to change.
Crews Morgantown, WV Office
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As of July 31, 2019

Morgantown Land Reuse and Preservation Agency (WV)
Lease Revenue Bonds, Series 2019
(City Hall Annex Project)
rents received therefrom shall not be pledged to repayment of the
Bonds.
Security:

The Bonds will be special, limited obligations of the Issuer payable from
the Lease Rentals payable by the City to the Paying Agent for the account
of the Issuer pursuant to the Lease. A portion of the Property (Premises,
Personal Property and Fixtures as defined and described in the Deed of
Trust) financed with the proceeds of the Bonds and located on the
Premises or used in connection therewith will be leased from the Issuer
by the City pursuant to the Lease contemporaneously with the issuance
of the Bonds. The Bonds will be secured by (i) a Credit Line Deed of Trust,
Fixture Filing and Security Agreement on the Property (the “Deed of
Trust”), including the Project facilities and any improvements,
renovations, furnishings and equipment associated therewith, (ii) a Lease
Assignment by the Issuer to the Purchaser (the “Assignment”) pursuant
to which the Issuer will collaterally assign certain of its rights in and to the
Lease and Lease Rentals thereunder to the Purchaser and (iii) an
Assignment of Funds and Accounts by the Issuer to the Purchaser (the
“Funds Assignment”) pursuant to which the Issuer will assign the monies
on deposit in the funds and accounts established under the Lease, with
respect to the Bonds, to the Purchaser. The Bonds do not constitute an
indebtedness of the State, Monongalia County (the “County”), the City or
the Issuer for purposes of the Constitution and laws of the State and the
principal, interest and other costs associated with the Bonds shall be
payable solely from the Lease Rentals payable by the City pursuant to the
Lease and any proceeds of the security provided for repayment of the
Bonds pursuant to the Deed of Trust, the Lease Assignment and the
Funds Assignment. The Lease Rentals payable pursuant to the Lease shall
be subject to annual appropriation by the City and the Lease shall be
subject to cancellation at the conclusion of each fiscal year of the City as
more particularly described in the Lease. The Issuer will retain the right
to lease portions of the Project facilities not needed by the City for its
governmental purposes as more particularly described in the Lease, and
rentals received therefrom shall not be pledged to repayment of the
Bonds.

*Preliminary, subject to change.
Crews Morgantown, WV Office

Page 3

69 Clay Street, Suite 202 | Morgantown, WV 26501
304.276.5273 | rsteptoe@crewsfs.com
LRaPA Special Meeting Packet

Page 122 of 140

Member FINRA & SIPC
08/19/2019

TERM SHEET*

As of July 31, 2019

Morgantown Land Reuse and Preservation Agency (WV)
Lease Revenue Bonds, Series 2019
(City Hall Annex Project)
Principal*:

Principal is payable on the 15th day of each month, beginning October 15,
2019, and ending on the Maturity Date.

Interest*:

____% fixed annual percentage rate for the term of the Bonds. Interest is
payable on the 15th day of each month, beginning October 15, 2019, and
ending on the Maturity Date. The interest on the Bonds shall be
includable in the gross income of the owner thereof for federal income
tax purposes but shall be exempt from taxation by the State and any
political subdivision thereof.
The City requests an interest rate quote and anticipates a closing date on
or about September 5, 2019. If your bid is not firm and binding through
the closing date above, please provide the method of calculating the
interest rate in your proposal, as well as when the interest rate can be
locked in firm.

Expenses:

The City does not anticipate that origination fees or expenses will be
required for this transaction. However, if there are any origination fees or
expenses, please disclose them in addition to your interest rate quote.

Maturity Date*:

The scheduled date on which all principal of the Bonds not theretofore
repaid pursuant to scheduled monthly payments or optional prepayment,
together with all interest accrued thereon and not theretofore repaid
shall be due and payable, which date shall be October 15, ____.

Prepayment*:

The City expects that the Bonds will be pre-payable, in full or in part, at
any time at par in inverse order of maturity without penalty or premium.

*Preliminary, subject to change.
Crews Morgantown, WV Office
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Morgantown Land Reuse and Preservation Agency (WV)
Lease Revenue Bonds, Series 2019
(City Hall Annex Project)
Principal Amortization*:

Table 1 below provides a preliminary principal amortization schedule for
a 15-Year Term (“Scenario A”) and a 20-Year Term (“Scenario B”) on an
annual basis. The schedule is preliminary and subject to change
depending on the interest rate quote provided by prospective
purchasers. The Bonds will have level monthly debt service and a fixed
interest rate.
Bond Year

Scenario A

Scenario B

10/15/2019
10/15/2020
10/15/2021
10/15/2022
10/15/2023
10/15/2024
10/15/2025
10/15/2026
10/15/2027
10/15/2028
10/15/2029
10/15/2030
10/15/2031
10/15/2032
10/15/2033
10/15/2034
10/15/2035
10/15/2036
10/15/2037
10/15/2038
10/15/2039
Total

4,668.45
81,026.58
84,495.99
88,113.92
91,886.78
95,821.19
99,924.08
104,202.61
108,664.36
113,317.15
118,169.16
123,228.93
128,505.36
134,007.69
139,745.62
145,729.26
$ 1,661,507.13

1,955.35
50,964.32
53,438.53
56,032.86
58,753.13
61,605.45
64,596.28
67,732.30
71,020.56
74,468.46
78,083.73
81,874.54
85,849.39
90,017.18
94,387.34
98,969.64
103,774.40
108,812.44
114,095.05
119,634.10
125,442.08
$ 1,661,507.13

Average Life (Yrs)

8.410

11.696

*Preliminary, subject to change.
Crews Morgantown, WV Office
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As of July 31, 2019

Morgantown Land Reuse and Preservation Agency (WV)
Lease Revenue Bonds, Series 2019
(City Hall Annex Project)
The Issuer:

The Morgantown Land Reuse and Preservation Agency was created
pursuant to an ordinance enacted on August 7, 2018 by the Morgantown
City Council. The Agency’s purpose is to promote the productive use of
property by identifying available properties suitable for public space,
conservation, affordable housing, and commercial uses and pursuing the
acquisition, management, and disposition of those properties. (Source:
City of Morgantown Website). The Agency has the power to (i) enter into
contracts and other instruments necessary, incidental or convenient to
the performance of its duties and the exercise of its powers; (ii) acquire
real property or interests in real property by any means on terms and
conditions and in a manner the Agency considers proper, (iii) fix, charge
and collect rents, fees and charges for the use of its real property; (v)
design, develop, construct, demolish, reconstruct, deconstruct,
rehabilitate, renovate, relocate and otherwise improve real property or
interests in real property; and (vi) issue negotiable revenue bonds and
notes for any of its authorized corporate purposes.

The City:

Morgantown is the County seat of Monongalia County located along the
Monongahela River in north central West Virginia 10 miles south of the
Pennsylvania border. Morgantown is home to West Virginia University,
which is the largest institution of higher education in the State with an
annual enrollment of approximately 28,776 students. Morgantown is also
the medical, cultural, and commercial hub of the north central West
Virginia region. The year-round residential population in Morgantown is
approximately 30,000 (See the population table on the following page).
Additionally, Morgantown and Monongalia County are recognized as one
of the major economic growth and business development areas in the
State. From 2010 to 2016, population in Monongalia County grew 10.9%
compared with a national average of 4.8% (ACS 5-year average). Major
employers in or adjacent to Morgantown include West Virginia University
(WVU), West Virginia University Hospitals, Inc. (WVU Medicine),
Monongalia General Hospital, the National Institute of Occupational
Safety and Health (NIOSH), the National Energy Technology Laboratory
(NETL), and Mylan Pharmaceuticals, which is one of the world’s largest
manufacturers of generic pharmaceuticals. Mylan Pharmaceuticals is
currently in merger talks with Upjohn, a subsidiary of Pfizer Incorporated.
In addition to major employers, there are eleven separate and distinct
retail and commercial developments in or adjacent to Morgantown that
*Preliminary, subject to change.
Crews Morgantown, WV Office
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Morgantown Land Reuse and Preservation Agency (WV)
Lease Revenue Bonds, Series 2019
(City Hall Annex Project)
also help contribute to a strong local economy and high levels of
employment. These developments include West Ridge Retail and
Business Park, University Town Centre, Suncrest Town Centre, The
Gateway, Ridgeview Business Park, Morgantown Industrial Park, West
Run Business Park, Pierpont Landing, Chaplin Hill Business Park, I-68
Commerce Park and River Landing at Star City.
Overall, one-half of the population of the United States and one-third of
the population of Canada are located with 500 miles of Morgantown. The
City is also within a one day drive of 6 of the 8 largest U.S. metropolitan
areas, 20 metropolitan areas with populations of 1 million people or
more, and 22 of the nation’s top 35 industrial markets.
Population:

The table below shows the historical trend of the City’s total population
from 2007 through 2018 as provided by the U.S. Census Bureau.
Year
2007
2008
2009
2010
2011

Population
29,308
29,639
30,333
28,984
29,860

Year
2012
2013
2014
2015
2018

Population
30,273
30,666
31,073
30,708
30,955

Source: U.S. Census Bureau

Top Employers:

The Top Employers for Monongalia County are in the table below:
Top Employers in The City of Morgantown and Monongalia County:
WVU Medicine
West Virginia University
Mylan Pharmaceuticals, Inc.
Monongalia County Board of Education
Monongalia General Hospital
Wal-Mart Stores, Inc.
Gabriel Brothers, Inc.
The Kroger Company
Teletech Customer Care Management (WV) Inc.
West Virginia University Research Corporation
Source: Workforce WV (March 2018)

*Preliminary, subject to change.
Crews Morgantown, WV Office

Page 7

69 Clay Street, Suite 202 | Morgantown, WV 26501
304.276.5273 | rsteptoe@crewsfs.com
LRaPA Special Meeting Packet

Page 126 of 140

Member FINRA & SIPC
08/19/2019

TERM SHEET*

As of July 31, 2019

Morgantown Land Reuse and Preservation Agency (WV)
Lease Revenue Bonds, Series 2019
(City Hall Annex Project)
Unemployment:

The average annual percentage rate of unemployment is as follows:
Morgantown,
Year
2010
2011
2012
2013
2014
2015
2016
2017
2018

WV MSA
6.2
6.0
5.6
5.0
4.8
5.1
4.6
4.0
4.3

Monongalia

1

County1
5.6
5.6
5.2
4.5
4.4
4.7
4.3
3.7
4.1

West Virginia1
8.7
8.1
7.5
6.8
6.6
6.7
6.1
5.2
5.3

United States2
9.6
8.9
8.1
7.4
6.2
5.3
4.9
4.4
3.9

(1) Source: Workforce WV
(2) Source: U.S. Bureau of Labor Statistics, Employment of the Civilian
Noninstitutional Population 16 Years and Over, 1984 to Date

Bid Solicitation Period:

The schedule for the bid solicitation period is as follows:
July 31:
August 7:
August 9:
August 14:

Begin Bank Solicitation Period
Transaction Questions due to Placement Agent
Circulate Responses to Transaction Questions
Bid proposals due to Borrower and Placement Agent at
12:00 PM EST

Purchaser’s Bid Proposal:

The RFP provides a Form of Commitment Letter for prospective bank
purchasers to utilize in submitting their bid proposals.

No Contact Period:

Any communications related to the City Hall Annex Project financing
during the solicitation period described above are to occur solely through
the City’s Placement Agent, which is Crews & Associates, Inc.

Bid Proposal Submission:

Please submit one electronic copy of the bid proposal to both the City
and the City’s Placement Agent at the following addresses:
Jim Goff

Rob Steptoe

Finance Director
City of Morgantown, WV
(P) 304.284.7407
(E) jgoff@morgantownwv.gov

Director
Crews & Associates, Inc.
(P) 304.276.5273
(E) rsteptoe@crewsfs.com

*Preliminary, subject to change.
Crews Morgantown, WV Office
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Morgantown Land Reuse and Preservation Agency (WV)
Lease Revenue Bonds, Series 2019
(City Hall Annex Project)

APPENDIX A
City of Morgantown, WV
Financial Summary – General Fund

*Preliminary, subject to change.
Crews Morgantown, WV Office
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As of July 31, 2019

Morgantown Land Reuse and Preservation Agency (WV)
Lease Revenue Bonds, Series 2019
(City Hall Annex Project)

BALANCE SHEET – GENERAL FUND
Fiscal Year Ended June 30,

Balance Sheet - General Fund
ASSETS:
Cash
Investments
Receivables, net of allowances:
Taxes
Accounts
Other
Grants
Due from (to) other funds
Inventory
Restricted assets
Prepaid expenses
Total Assets

2018

2017

2016

4,328,815
2,055,033

5,723,886
1,257,746

5,634,866
252,302

$

4,318,484
511,119
31,569
142,129
(159,565)
17,240
6,566
11,251,390 $

4,645,601
282,987
170,676
17,124
697,236
16,863
24,402
12,836,521 $

5,452,958
397,824
179,343
26,255
286,808
37,905
3,755
12,272,016

LIABILITIES:
Accounts Payable
Accrued Interest Payable
Accrued Expenses
Accrued Payroll and Compensated Absences
Total Liabilities

$

536,759
530,388
1,067,147 $

446,332
492,642
938,974 $

344,218
423,027
767,245

Total Deferred Inflows of Resources:

$

386,063 $

548,659 $

666,949

Fund Balances:
Restricted
Nonspendable
Assigned
Unassigned
Total Fund Balances

$

142,129
6,566
9,649,485
9,798,180 $

17,124
41,265
11,290,499
11,348,888 $

26,255
41,660
10,769,907
10,837,822

Total Liabilities, Deferred Inflows of Resources and Net Position

$

11,251,390 $

12,836,521 $

12,272,016

*Preliminary, subject to change.
Crews Morgantown, WV Office
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As of July 31, 2019

Morgantown Land Reuse and Preservation Agency (WV)
Lease Revenue Bonds, Series 2019
(City Hall Annex Project)

STATEMENT OF REVENUES, EXPENDITURES, AND CHANGE IN FUND BALANCES – GENERAL FUND
Statement of Revenues, Expenditures, and Change in
Fund Balances - General Fund

Fiscal Year Ended June 30,
2018

2017

2016

4,854,561
38,919
1,228,054
15,108,765
822,098
3,621
897,712
4,841
529,318
8,302,366
663,618
363,989
61,866
13,573
115,002

4,348,475
41,186
1,134,694
18,158,152
872,222
4,037
777,816
15,364
504,943
7,862,383
708,347
396,193
42,542
14,530
108,124

4,283,942
63,677
966,534
18,911,025
975,140
4,350
891,864
13,075
560,385
4,874,776
727,210
396,576
25,528
14,515
112,767

$

350,829
32,760
257,425
33,649,317 $

168,616
14,240
371,218
35,543,082 $

117,291
24,126
151,434
33,114,215

EXPENDITURES:
General government
Public safety
Highways and streets
Culture and recreation
Social Services
Community development
Other
Total Expenditures

$

6,888,357
14,582,746
4,389,529
1,122,420
26,983,052 $

5,638,542
13,731,716
4,521,846
1,376,041
168,062
25,436,207 $

5,531,940
11,919,798
4,086,071
1,197,629
156,749
22,892,187

Excess (deficiency) of Revenues over (under) Expenditures

$

6,666,265 $

10,106,875 $

10,222,028

Other Financing Sources (Uses)
Proceeds from bond issuance
Operating transfers in
Operating transfers out
Total other financing sources (uses)

$

12,469
(8,223,999)
(8,211,530) $

367,500
(9,963,309)
(9,595,809) $

363,035
(6,154,745)
(5,791,710)

Net Change in Fund Balances

$

(1,545,265) $

511,066 $

4,430,318

Fund Balances, Beginning (as Restated)

$

11,343,445 $

10,837,822 $

6,407,504

Fund Balances, Ending

$

9,798,180 $

11,348,888 $

10,837,822

REVENUES:
Taxes:
Ad valorem
Gas and oil severance
Utility
Business and occupation
Wine and liquor
Animal control
Hotel and motel
Amusement
Licenses and permits
Charges for services
Fines and forfeits
Franchise fees
Investment income (loss)
Donations
Video lottery and gaming income
Intergovernmental
Federal
State
Local
Other
Total Revenues

*Preliminary, subject to change.
Crews Morgantown, WV Office
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Morgantown Land Reuse and Preservation Agency (WV)
Lease Revenue Bonds, Series 2019
(City Hall Annex Project)

COMMUNITY REINVESTMENT ACT STATEMENT
In the event that purchase of the Bonds contributes to Purchaser’s compliance with the Community Reinvestment Act
(CRA), the Issuer and the City will work with Purchaser to provide any needed information and/or appropriate
documentation in connection therewith.

*Preliminary, subject to change.
Crews Morgantown, WV Office
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Morgantown Land Reuse and Preservation Agency (WV)
Lease Revenue Bonds, Series 2019
(City Hall Annex Project)

APPENDIX B
Morgantown Land Reuse and Preservation Agency
Establishment Ordinance

*Preliminary, subject to change.
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Development Services

M EM O R AN D UM

Date:

MON, 19 AUG 2019

To:

LRaPA Board of Directors

RE:

Agency Mission Statement

389 Spruce Street
Morgantown, WV 26505
304.284.7431

Following the Board’s recent strategic planning retreat sessions related discussions held on THU,
20 JUN and WED, 24 JUL of this year and facilitated by Terrell Ellis and Associates, Inc., the
following two (2) mission statement alternatives are submitted for the Board’s consideration.
Option 1 ......... The Morgantown Land Reuse and Preservation Agency (LRaPA) is dedicated to
preserving the unique character of our natural environment, our resources, and
our quality of life and promoting the social and economic vitality of our community
now and for future generations. We shall accomplish this by pursuing the
acquisition, management, and disposition of property suitable for conservation,
public space, affordable housing, and commercial uses and by promoting their
productive use.
Option 2 ......... The Morgantown Land Reuse and Preservation Agency is dedicated to promoting
the social and economic vitality of our community by thoughtfully acquiring,
managing, and using property for conservation purposes, public space, affordable
housing, and commercial use.
Option 1 was sent to the Board by staff via email on 26 JUL 2019 reflecting what was discussed
during the retreat sessions. Option 2 was prepared by Director McDonald as a more simplified
mission statement but also reflecting the Board’s retreat discussions.
Staff recommends the Board move to accept and adopt one of the mission statement options
presented above during its special meeting on 19 AUG 2019.
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From the Desk of:
Christopher M. Fletcher, AICP
Director of Development Services
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