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AGENDA

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.”

l. Call to Order and Roll Call
1. Proof of Notice of Meeting or Waiver of Notice
ll.  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.

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

V. Adjournment
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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; THE
ISSUANCE BY THE ISSUER OF 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 THE BONDS; PROVIDING FOR CERTAIN
OTHER MATTERS IN CONNECTION THEREWITH,;
AND 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
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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,



pursuant to which the Issuer will convey the Facilities in trust to the Purchaser, as
security for repayment of the Bonds;

(@) 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.



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



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



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:



(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.



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




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



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 ISHEREBY 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.



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]



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



EXHIBITA
DEBT SERVICE SCHEDULE

[Attached Hereto]



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



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:




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

@ 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



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



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.



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.



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.



MORGANTOWN LAND REUSE AND
PRESERVATION AGENCY

By:
Its Chairman



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
qguorum 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



430 Spruce Street

Deed of Trust



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
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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
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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 8§ 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,
8477511















































































































































































































































































































TERM SHEET*

Morgantown Land Reuse and Preservation Agency (WV)
Lease Revenue Bonds, Series 2019

As of July 31, 2019

(City Hall Annex Project)

APPENDIX B
Morgantown Land Reuse and Preservation Agency
Establishment Ordinance

*Preliminary, subject to change.
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Ordinance 18-26

AN ORDINANCE ESTABLISHING A LAND REUSE AND PRESERVATION AGENCY
FOR THE CITY OF MORGANTOWN

WHEREAS, West Virginia Code Chapter 31, Article 18E authorizes municipalities to establish
land reuse agencies for the purchase, rehabilitation, improvement, or sale of real property and to
promote the productive use of property within the municipality; and

WHEREAS, The City of Morgantown is the present owner of various properties that may be best
utilized by the management of such a land reuse agency; and

WHEREAS, the corporate boundaries of The City of Morgantown contain numerous properties
suitable for acquisition, rehabilitation, improvement, and future use as public space, affordable
housing, conservation arcas, and commercial use areas; and

WHEREAS, state authorizing legislation permits land reuse agencies to acquire, manage, and
dispose of properties for the above-designated purposes; and

WHEREAS, the City is entitled by the same lcgislation to establish prioritics for the usc of real
property conveyed by a land reuse agency, including use for purely public spaces and places;
affordable housing; conservation areas; and retail, commercial, and industrial activities; and

WHEREAS, the City intends to promote the productive use of property by wdentifying available
properties suitable for commercial, housing, public space, and conservation areas and directing its
land reuse agency to prioritize the acquisition, management, and disposition of those properties
according to the priorities set forth in this Ordinance;

NOW, THEREFORE, The City of Morgantown hereby ordains that a new Article 147, entitled
“Land Reuse and Preservation Agency,” is established as follows:

147.01. Land Reuse and Preservation Agency established; Purposes.

{(a) Name. The City of Morgantown hercby establishes a land reuse agency, in
accordance with the West Virginia Land Reuse Agency Authorizing Act, Chapter 31, Article 18E
of thc West Virginia Code, as it may be amended, to be known as the “Morgantown Land Reuse
and Preservation Agency” (hereinafter the “Agency”).

(b) Purposes. The Agency shall promoie 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 according to
the priorities set forth in this Article. The Agency may exercise all powers granted by this Code
and the West Virginia Land Reuse Agency Authorizing Act.
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