City Ordinance

ORDINANCE OF
THE CITY OF MORGANTOWN

AN ORDINANCE AUTHORIZING AND APPROVING THE
CONVEYANCE TO THE MORGANTOWN BUILDING
COMMISSION OF SUCH REAL AND PERSONAL
PROPERTY AS MAY BE NECESSARY IN CONNECTION
WITH THE DESIGN, ACQUISITION, CONSTRUCTION
AND EQUIPPING OF IMPROVEMENTS TO CERTAIN
EXISTING FACILITIES OF THE CITY OF
MORGANTOWN, INCLUDING CITY HALL, THE PUBLIC
SAFETY BUILDING, THE NORWOOD FIRE STATION
AND THE CITY PUBLIC WORKS GARAGE, TOGETHER
WITH ALL NECESSARY APPURTENANCES THERETO
(THE “PROJECT”); THE LEASING OF THE PROJECT
PROPERTY AND ALL PROJECT IMPROVEMENTS AND
APPURTENANCES THERETO FROM THE
MORGANTOWN BUILDING COMMISSION; THE SALE
AND ISSUANCE BY THE MORGANTOWN BUILDING
COMMISSION OF ITS NOT TO EXCEED $7,000,000
LEASE REVENUE BONDS, SERIES 2022 A (MULTIPLE
FACILITY IMPROVEMENT PROJECTS) (THE “SERIES
2022 A BONDS”); AUTHORIZING THE EXECUTION AND
DELIVERY OF AN AGREEMENT AND LEASE AND
OTHER INSTRUMENTS AND AUTHORIZING AND
APPROVING OTHER DOCUMENTS AND MATTERS
RELATING TO THE TERMS AND SECURITY OF THE
SERIES 2022 A BONDS; AND PROVIDING FOR CERTAIN
OTHER MATTERS IN CONNECTION THEREWITH.

WHEREAS, The City of Morgantown (the “City”) has, by ordinance enacted
August 2, 1988, created and established the Morgantown Building Commission (the “Issuer”), a
public corporation and municipal building commission, pursuant to the authority granted to it in
Chapter 8, Article 33 of the West Virginia Code of 1931, as amended (the “Act”);

WHEREAS, the Issuer, under the Act, has plenary power and authority to
contract and be contracted with, acquire, purchase, own and hold any property, real or personal,
and acquire, construct, equip, maintain and operate public buildings, structures, projects and
appurtenant facilities of any type or types for which the City is permitted by law to expend
public funds, sell, encumber or dispose of any property, real or personal, and lease its property or
any part thereof, for public purposes, to such persons and upon such terms as the Issuer deems
proper;
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WHEREAS, the City is empowered and authorized by Chapter 8, Article 16 of
the West Virginia Code of 1931, as amended, to construct, reconstruct, establish, acquire,
improve, renovate, extend, enlarge, increase, own, equip, repair, maintain and operate any
municipal public works, together with all appurtenances necessary, appropriate, useful,
convenient or incidental for or to the maintenance and operation of such works, including
municipal buildings, jail facilities, police stations, fire stations, and other public buildings, and
the City has deemed the hereinafter described design, acquisition, construction and equipping of
improvements to City Hall, the Public Safety Building, the Norwood Fire Station and the City
Public Works Garage to be necessary and appropriate for the public interest;

WHEREAS, the Issuer under the Act has plenary power and authority to issue
negotiable bonds, notes, debentures or other evidences of indebtedness and provide for the rights
of the holders thereof, incur any proper indebtedness and issue any obligations and give any
security therefor which it may deem necessary or advisable in connection with exercising powers
as provided in the Act;

WHEREAS, the Issuer either currently owns, or the City will convey unto the
Issuer pursuant to such deed or deeds, bills of sale or other instruments of transfer as may be
necessary and appropriate (collectively, the “Conveyance Documents”), the real estate
comprising City Hall, the Public Safety Building, the City Public Works Garage and the
Norwood Fire Station situate and being in The City of Morgantown, Monongalia County, West
Virginia, together with all improvements and appurtenances thereto, which real property shall be
more particularly described in EXHIBIT A — REAL ESTATE DESCRIPTION, attached to
the hereinafter described Lease and made a part hereof (the “Properties”);

WHEREAS, the Issuer desires to appoint the City as its agent for the purpose of
undertaking the design, acquisition, construction and equipping of improvements to the
Properties to be used in connection with the general activities of the City, together with all
necessary appurtenances in connection therewith (the “Project”; the Properties together with all
appurtenances thereto, and all additions and improvements thereto, of every kind and nature,
now or hereafter acquired or constructed, herein called the “Facilities”);

WHEREAS, the Issuer desires, pursuant to a Bond Authorizing Ordinance
scheduled to be considered for enactment on February 1, 2022 (the “Issuer Ordinance”), to issue
its Lease Revenue Bonds, Series 2022 A (Multiple Facilities Improvement Projects), in an
aggregate principal amount not to exceed $7,000,000 (the “Series 2022 A Bonds™) in order to
provide funds for financing the costs of the Project, funding a reserve fund for the Series 2022 A
Bonds, if any, and paying costs of issuance of the Series 2022 A Bonds;

WHEREAS, the purchaser of the Series 2022 A Bonds (the “Purchaser”) and the
terms, conditions and provisions of the Series 2022 A Bonds shall be approved by the Issuer
pursuant to a resolution of the Issuer which is supplemental to the Issuer Ordinance (the *“Issuer
Supplemental Resolution”);

WHEREAS, the Issuer will lease the Facilities to the City pursuant to an
Agreement and Lease (the “Lease”) to be dated or effective as of the date of delivery of the
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Series 2022 A Bonds (the “Closing Date”), by and between the Issuer, as lessor, and the City, as
lessee; and

WHEREAS, the City desires to take all steps necessary to authorize the
conveyance of the Properties to the Issuer, the leasing of the Facilities from the Issuer, to act as
the agent of the Issuer for purposes of undertaking the design, acquisition, construction and
equipping of the Project, and to permit the Issuer to promptly proceed with the issuance of the
Series 2022 A Bonds.

NOW, THEREFORE, BE IT ORDAINED BY THE CITY OF
MORGANTOWN, AS FOLLOWS:

Section 1. Pursuant to the Act, this Ordinance is adopted and enacted and it is
hereby found and determined that, to accomplish the purposes of the Act and the findings set
forth in the preambles hereof, the following is hereby authorized and approved: (i) the
conveyance of the Properties by the City to the Issuer pursuant to the Conveyance Documents;
(i) the undertaking of the Project by the City for and on behalf of the Issuer including but not
limited to engaging such architects and other professionals, undertaking such public bidding
processes, providing notice of award and notice to proceed to such construction contractors,
entering into such construction contracts, purchase agreements and other documents as may be
necessary in connection with same and performing under such agreements, (iii) the leasing of the
Facilities by the City from the Issuer pursuant to the terms of the Lease and the payment of such
Lease Rentals and other payments by the City which are provided for pursuant to the Lease, and
(iv) the issuance and delivery of the Series 2022 A Bonds by the Issuer in the aggregate principal
amount of not to exceed $7,000,000 for the purpose of financing the costs of the Project, funding
a reserve fund for the Series 2022 A Bonds, if any, and paying costs of issuance of the Series
2022 A Bonds, are hereby authorized, approved, ratified and confirmed. The Series 2022 A
Bonds shall be issued in accordance with, and shall have the terms provided in, the Issuer
Ordinance authorizing the issuance of the Series 2022 A Bonds, which Issuer Ordinance is
hereby approved.

Section 2. The City hereby agrees to act as the agent of the Issuer for the sole
purpose of undertaking all actions necessary for the Project and to apply the proceeds of the
Series 2022 A Bonds to the payment of the costs of the Project and the costs of issuance of the
Series 2022 A Bonds, and to execute all construction contracts, requisitions, certificates or other
documents necessary in connection therewith, and to give any and all authorizations as may be
necessitated thereby.

Section 3. The Lease, pursuant to which the City will lease the Facilities from
the Issuer and will agree to pay as Lease Rentals (but only from the sources set forth therein),
amounts sufficient to pay the principal of and interest on the Series 2022 A Bonds and any other
amounts payable thereunder, substantially in the form as submitted to this meeting and made a
part of this Ordinance 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 City and the
Issuer. The Mayor and City Manager of the City are hereby authorized and directed to execute,
acknowledge, as necessary, and deliver the Lease, and the Clerk of the City is hereby authorized
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and directed to affix the seal of the City thereto and to attest the seal. The execution of the Lease
by the Mayor and the City Manager shall be conclusive evidence of any approval required of the
City by this Section.

Section 4. The Lease Assignment, pursuant to which the Issuer shall assign
its rights under the Lease and Lease Rentals thereunder to the Purchaser in order to secure
repayment of the Bonds, to be dated or effective as of the Closing Date (the “Assignment”),
substantially in the form as submitted to this meeting and made a part of this Ordinance 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 execution of the Assignment by
the Chairman of the Issuer shall be conclusive evidence of any such approval required of the
Issuer.

Section 5. The Assignment of Funds and Accounts (the *“Funds
Assignment”), by the Issuer to the Purchaser, pursuant to which the Issuer shall assign its rights
in and to certain funds and accounts established in connection with the Series 2022 A Bonds
pursuant to the Lease, to be dated as of the Closing Date, substantially in the form as submitted
to this meeting and made a part of this Ordinance 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 execution of the Assignment by the Chairman of the Issuer shall be
conclusive evidence of any such approval.

Section 6. The Credit Line Deed of Trust, Fixture Filing and Security
Agreement, pursuant to which the Issuer will convey the Encumbered Facilities (as defined in
the Issuer Ordinance) in trust unto the trustee named therein for the benefit and security of the
Purchaser as security for the Series 2022 A Bonds (the “Deed of Trust”), substantially in the
form as submitted to this meeting and made a part of this Ordinance 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 execution of the Deed of Trust by the
Chairman of the Issuer shall be conclusive evidence of any such approval required of the Issuer.

Section 7. The Bond Purchase Agreement (the “Bond Purchase Agreement”),
by and between the Issuer and the Purchaser, and acknowledged and agreed to by the City, which
provides the terms pursuant to which the Purchaser agrees to purchase the Series 2022 A Bonds
from the Issuer, substantially in the form as submitted to this meeting and made a part of this
Ordinance 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 and
acknowledged and agreed to by the City. The execution of the Bond Purchase Agreement by the
Chairman of the Issuer shall be conclusive evidence of any such acknowledgement and
agreement.

Section 8. The Series 2022 A Bonds, substantially in the form submitted to
this meeting, shall be and the same are hereby approved in all respects, with such changes,
variations, insertions and omissions as may be approved by the City and the Issuer. Such
approval shall constitute the approval of the issuance of the Series 2022 A Bonds by an
“applicable elected official” to the extent such approval may be required by any State or federal
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law. The execution of the Series 2022 A Bonds by the Chairman of the Issuer shall be conclusive
evidence of any such approval.

Section 9. The City hereby approves the sale of the Series 2022 A Bonds to
the Purchaser, as shall be designated by the Issuer Supplemental Resolution. The price of the
Series 2022 A Bonds shall be 100% of par value, there being no interest accrued thereon. The
Series 2022 A Bonds shall be dated the Closing Date.

Section 10.  All covenants, stipulations, obligations and agreements of the City
contained herein and contained in the Lease and all other instruments and documents relating
thereto shall be deemed to be the special and limited covenants, stipulations, obligations and
agreements of the City to the full extent permitted by law, and such covenants, stipulations,
obligations and agreements shall be binding upon the City 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 City or the officials thereof by the provisions hereof and by the
Lease and all other instruments and documents relating thereto shall be exercised or performed
by the City 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 and all other instruments and documents relating thereto shall be deemed to be a
covenant, stipulation, obligation or agreement of any officer, agent or employee of the City in his
or her individual capacity and neither the City nor any officer or employee thereof shall be liable
personally on the Lease or the Bonds or be subject to any personal liability or accountability by
reason of the issuance thereof.

Section 11. The City hereby ratifies all actions necessary to authorize and
approve the design, acquisition, construction and equipping of the Project, the leasing of the
Facilities by the Issuer to the City pursuant to the Lease, and the issuance of the Series 2022 A
Bonds by the Issuer.

Section 12.  The firm of Steptoe & Johnson PLLC, Bridgeport, West Virginia,
is hereby acknowledged as bond counsel in connection with the issuance of the Series 2022 A
Bonds.

Section 13.  The execution, delivery and due performance of the Lease are
hereby in all respects approved, authorized, ratified and confirmed, including, without limitation,
all acts heretofore taken in connection with the undertaking of the Project; with respect to the
issuance of the Series 2022 A Bonds and the leasing of the Facilities, and it is hereby ordered
that the Mayor, the City Manager, the Clerk, the council members and other employees and
officers of the City 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 Ordinance, the Series 2022 A Bonds and the aforesaid documents, certificates, agreements
and instruments.
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Section 14.  All ordinances, orders, resolutions or parts thereof in conflict with
the provisions of this Ordinance are, to the extent of such conflict, hereby repealed.

Section 15.  This Ordinance shall take effect immediately following the public
hearing hereon, or the vote of the City Council approving the Ordinance, whichever shall occur
later.

Section 16. Upon adoption on first reading hereof, an abstract of this
Ordinance, determined by the City to contain sufficient information as to give notice of the
contents hereof, shall be published once a week for two successive weeks within a period of
fourteen consecutive days, with at least six full days intervening between each publication, in
The Dominion Post, a newspaper published and of general circulation in the City, together with a
notice stating that this Ordinance has been adopted on first reading, and that the City
contemplates the leasing of the Facilities and the issuance of the Bonds by the Issuer, and that
any person interested may appear before the City upon a date certain, not less than ten days
subsequent to the date of the first publication of the said abstract and notice, and present protests,
and that a certified copy of the Ordinance is on file in the office of the Clerk of the City for
review by interested parties during regular office hours. At such hearing, all objections and
suggestions shall be heard and the Council of the City shall take such action as they shall deem
proper in the premises.

Adopted on First Reading: January 4, 2022

Enacted on Second Reading
Following Public Hearing: February 1, 2022

THE CITY OF MORGANTOWN

By:

Its Mayor

By:

Its City Manager
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CERTIFICATION

The undersigned, being the duly qualified, elected and acting Clerk of The City of
Morgantown does hereby certify that the foregoing Ordinance was duly adopted and enacted by
the council of The City of Morgantown following a public hearing thereon, at regular meetings
duly held, pursuant to proper notice thereof, on January 4, 2022, and January 18, 2022, a quorum
being present and acting throughout, and which Ordinance 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 City of Morgantown this , 2022,

By:
Clerk, The City of Morgantown
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Agreement and Lease

AGREEMENT AND LEASE
Between

MORGANTOWN BUILDING COMMISSION, Lessor

and

THE CITY OF MORGANTOWN, Lessee

Dated as of , 2022
Effective , 2022

MORGANTOWN BUILDING COMMISSION
S
Lease Revenue Bonds, Series 2022 A
(Multiple Facilities Improvement Projects)
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AGREEMENT AND LEASE

THIS AGREEMENT AND LEASE (hereinafter called the “Lease”) dated as of

, 2022, but effective , 2022, by and between the MORGANTOWN

BUILDING COMMISSION, a public corporation and municipal building commission,

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”).

WITNESSETH:

WHEREAS, pursuant to the authority of Chapter 8, Article 33, of the West Virginia
Code of 1931, as amended (the “Act”), the City enacted an ordinance on August 2, 1988,
creating the Issuer;

WHEREAS, the Issuer, under the Act, has plenary power and authority to contract and
be contracted with, acquire, purchase, own and hold any property, real or personal, and acquire,
construct, equip, maintain and operate public buildings, structures, projects and appurtenant
facilities of any type or types for which the City is permitted by law to expend public funds, sell,
encumber or dispose of any property, real or personal, and lease its property or any part thereof,
for public purposes, to such persons and upon such terms as the Issuer deems proper;

WHEREAS, the City is empowered and authorized by Chapter 8, Article 16 of the West
Virginia Code of 1931, as amended, to construct, reconstruct, establish, acquire, improve,
renovate, extend, enlarge, increase, own, equip, repair, maintain and operate any municipal
public works, together with all appurtenances necessary, appropriate, useful, convenient or
incidental for or to the maintenance and operation of such works, including municipal buildings,
jail facilities, police stations, fire stations, and other public buildings, and the City has deemed
the hereinafter described design, acquisition, construction and equipping of improvements to
City Hall, the Public Safety Building, the Norwood Fire Station and the City Public Works
Garage to be necessary and appropriate for the public interest;

WHEREAS, the Issuer under the Act has plenary power and authority to issue negotiable
bonds, notes, debentures or other evidences of indebtedness and provide for the rights of the
holders thereof, incur any proper indebtedness and issue any obligations and give any security
therefor which it may deem necessary or advisable in connection with exercising powers as
provided in the Act;

WHEREAS, the City has conveyed unto the Issuer pursuant to such deed or deeds, bills
of sale or other instruments of transfer as may be necessary and appropriate (collectively, the
“Conveyance Documents”), the real estate comprising City Hall, the Public Safety Building, the
City Public Works Garage and the Norwood Fire Station situate and being in the City of
Morgantown, Monongalia County, West Virginia, together with all improvements and
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appurtenances thereto, which real property is more particularly described in EXHIBIT A —
REAL ESTATE DESCRIPTION, attached hereto (the “Properties”);

WHEREAS, the City desires to design, acquire, construct and equip improvements to the
Properties to be used in connection with the general activities of the City, together with all
necessary appurtenances in connection therewith (the “Project”; the Properties together with all
appurtenances thereto, and all additions and improvements thereto, of every kind and nature,
now or hereafter acquired or constructed, herein called the “Facilities™);

WHEREAS, pursuant to a Bond Authorizing Ordinance enacted by the Issuer on

, 2022, as supplemented by a Supplemental Resolution adopted by the Issuer on

, 2022 (together, the “Issuer Ordinance”), the Issuer has authorized and issued its Lease

Revenue Bonds, Series 2022 A (Multiple Facilities Improvement Projects) in the aggregate

principal amount of $ (the “Bonds”) for the purposes of (i) paying costs of the

Project, (i1) funding a reserve account, if any, for the Bonds, and (iii) paying costs of issuance of
the Bonds;

WHEREAS, the Bonds will be purchased by (the “Purchaser”) on the
date hereof;

WHEREAS, pursuant to the Issuer Ordinance, the Issuer has appointed the City to
undertake the Project and for the City to handle all requisitioning and application of the proceeds
of the Bonds to the payment of the costs of the Project and related costs, for and on behalf of the
Issuer;

WHEREAS, the City will lease the Facilities from the Issuer pursuant to the terms of
this Lease, which provides that the Issuer shall lease the Facilities unto the City and the City will
pay Lease Rentals (defined herein) 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 Ordinance and
that certain Ordinance enacted by the City on , 2022 (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 Ordinance (including the recitals hereto and the recitals in the City
Ordinance and Issuer Ordinance), which shall have the same meanings when used herein, the
following terms shall have the following meanings herein, unless the context requires otherwise:
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“Act” means Chapter 8, Article 33 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, executed by the Issuer
for the benefit of the Purchaser, as from time to time amended or supplemented.

“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 Mayor, 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 Lease Revenue Bonds, Series 2022 A (Multiple Facilities
Improvement Projects), dated , 2022, issued in the original aggregate principal amount
of §

“Bond Counsel” means an attorney or firm of attorneys nationally recognized as expert in
matters relating to the issuance of tax-exempt bonds and initially means Steptoe & Johnson
PLLC, Bridgeport, West Virginia.

“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.

“Bond Purchase Agreement” means the Bond Purchase Agreement by and between the
Issuer and the Purchaser, and acknowledged and agreed to by the City.

“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.

“Closing Date” means the date upon which there is an exchange of the Bonds for the
initial advance of the purchase price thereof, being , 2022,

“Code” means the Internal Revenue Code of 1986, as amended and supplemented from
time to time, and Regulations thereunder.

“Costs” or “Project Costs” means all costs permitted to be financed under the provisions
of the Act and incident to the undertaking of the Project, including but not limited to (i) all land,
rights, easements, rights-of-way, franchises and other property, real or personal, deemed
necessary, appropriate, useful, convenient or incidental therefor or thereto; (ii) the design,
acquisition, construction and equipping of the improvements to the Facilities; (iii) interest upon
the Bonds prior to and during the period of acquisition and construction of the Project; (iv) any
reserve or similar account funded from the proceeds of Bonds; (v) engineering, architectural and
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legal expenses; (vi) expenses for feasibility studies or other estimates of cost and of revenues;
(vii) expenses for plans, appraisals, specifications and surveys; (viii) other expenses necessary or
incident to determining the feasibility or practicability of the Project; (ix) administrative, legal
and fiscal expenses; (x) 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 (xi) such other expenses as may be necessary or incident to the
financing herein authorized, the Project, the placing of the Facilities in operation 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 4.05 hereof.

“Deed of Trust” means the Credit Line Deed of Trust, Fixture Filing and Security
Agreement of even date herewith executed by the Issuer to the trustee named therein for the
benefit and security of the Purchaser in the repayment of the Bonds.

“Depository Bank™ means , , , O its successor.

“Event of Default” means any of the events described as an Event of Default in Section
10.01 hereof.

“Facilities” shall have 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 Building Commission, a public corporation
and municipal building commission, 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 Facilities.

“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
Facilities, or any part thereof, and all rights to receive the same, determined in accordance with
generally accepted accounting principles.

“Lease Term” shall have the meaning assigned to such term under Section 5.01 hereof.

“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
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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.

“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 thirty (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;

(%) Zoning laws and similar restrictions;

(6) Subleases of a portion or portions of the Facilities 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 Facilities 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; and

9) Restrictive covenants, grant assurances, or other conditions imposed by, or in
satisfaction of the requirements of, state or federal agencies having regulatory authority over the
Properties.
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“Project” shall have the meaning set forth in the preambles hereof.

“Project Fund” shall mean the fund by that name established pursuant to Section 4.05
hereof.

“Purchaser” means ,a banking corporation with headquarters in
, , as the original purchaser of the Bonds directly from the Issuer.

“Rebate Fund” means the fund by that name established pursuant to Section 4.04 hereof.
“Sinking Fund” means the fund by that name established pursuant to Section 4.04 hereof.
“State” means the State of West Virginia.

“Tax Certificate” means the Tax and Non-Arbitrage Certificate, dated as of the date
hereof, executed by the Issuer and the City in connection with the Bonds.

“Title” means good and marketable fee simple absolute title as to the Facilities, subject
only to Permitted Encumbrances.

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
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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 building commission 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 Ordinance, the Bond
Purchase Agreement, 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
Bond Purchase Agreement, 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 design, acquisition, construction and equipping of the Project, the issuance
and sale of the Bonds, the execution and delivery of the Deed of Trust, this Lease, the Bond
Purchase Agreement, 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 Ordinance, the
Bond Purchase Agreement, 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 Ordinance, the Bond
Purchase Agreement, 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.

©) 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 Ordinance, has authorized the City and has
appointed the City, subject to the terms and conditions set forth in this Lease, to provide for the
undertaking of the Project, including but not limited to entering into such construction contracts
and other agreements and arrangements as may be necessary in connection therewith and
handling the administration of such contracts and agreements by such means as shall be available
to the City and in the manner determined by the City and for the purpose of requisitioning and
applying the proceeds of the Bonds to the payment of the Costs of the Project.
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(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 undertaking of the Project.

(F)  To finance the payment of the Project Costs and costs of issuance of the Bonds,
the Issuer has authorized issuance of the Bonds in the aggregate principal amount of not to
exceed $ to be issued upon the terms set forth in the Issuer Ordinance, and in order
to secure the payment of the principal of and interest on the Bonds, the interest of the Issuer in
this Lease and the Lease 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:
(1) the undertaking of the Project as provided for herein; (ii) the financing of the Project Costs
and the payment of costs of issuance by the issuance, sale and delivery by it of the Bonds; (iii)
the leasing by it of the Facilities to the City under and pursuant hereto; and (iv) all other things
contemplated by or contained in the Deed of Trust, this Lease, the Bond Purchase Agreement
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, the Bond Purchase Agreement 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 undertaking of the Project and payment of costs of issuance of the Bonds and
related costs, the execution and delivery of this Lease, the Bond Purchase Agreement 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, the Bond
Purchase Agreement 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
undertake the Project and to make this Lease, the Bond Purchase Agreement 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 Bond Purchase Agreement and the performance of the obligations hereunder and
thereunder has or have been repealed, revoked or rescinded.

(C)  The undertaking of the Project by the City and payment of costs of issuance of the
Bonds by the City, the repayment of any prior loans temporarily incurred for such purpose and
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the financing thereof by the Issuer, as provided under the Deed of Trust, this Lease, the City
Ordinance, the Issuer Ordinance, the Bond Purchase Agreement and the Assignment, is a public
purpose under the Act.

(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 with respect to the performance
of its obligations hereunder, the Facilities or the transactions contemplated by the Deed of Trust,
this Lease, the Bond Purchase Agreement, the Assignment 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 Facilities, or which in any way
would adversely affect the validity or enforceability of the Deed of Trust, this Lease, the City
Ordinance, the Bond Purchase Agreement, 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 Facilities.

(E)  The City will use and operate the Facilities for the purpose of one or more
governmental functions of the City or other public body until the date on which all of the Bonds
have been fully paid and are no longer outstanding.

(F) Substantially all of the proceeds of the Bonds will be used to pay Project Costs, to
pay costs of issuance of the Bonds or reimburse the Issuer or the City for payment of such costs
previously incurred, including but not limited to the repayment of any interim construction
financing entered into by the Issuer or the City in connection with the Project.

(G)  The execution and delivery of this Lease, the Bond Purchase Agreement 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 Facilities, 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.
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(H)  The City has complied and will comply in all material respects with the applicable
provisions of law with respect to the undertaking of the Project or which would affect its ability
to enter into this Lease, the Bond Purchase Agreement 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, the Bond Purchase Agreement and all other documents, agreements, instruments and
certificates in connection herewith and perform its obligations hereunder and thereunder, to
lease, operate and use the Facilities, 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.

(D 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, 2021, through June 30, 2022), 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 make 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
Facilities and the undertaking of the Project 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 Facilities, which is not temporary or
expected to diminish in the foreseeable future; (c) the Facilities 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 Facilities 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
DESIGN, ACQUISITION, CONSTRUCTION
AND EQUIPPING OF THE PROJECT

Section 3.01. Ratification of all actions necessary to authorize and approve the
undertaking of the Project and any temporary financing thereof. The Issuer and the City
hereby ratify all actions necessary to authorize and approve the undertaking of the Project and
any temporary financing thereof. The Issuer hereby covenants and agrees to pay for the Costs of
the Project 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 Costs of the Project, the City hereby covenants that it will appropriate such moneys
as may be necessary to pay the remaining Costs of the Project. The Issuer and the City hereby
agree that payment of Costs of the Project shall be made in the manner and subject to the
conditions specified in the Issuer Ordinance and Section 3.02 hereof, without further
authorization of the Issuer.

The Issuer agrees that it will enter into, or accept the assignment of, such further
contracts, agreements or 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
construction and other contracts that may be necessary to complete the design, acquisition,
construction and equipping of the Project and that the City will take all actions necessary to
perform under and otherwise administer such contracts. Pursuant to the Issuer Ordinance, the
City shall (i) undertake the Project, (i) shall be the contracting party for the undertaking of the
Project and shall handle all bidding procedures in connection with same, (iii) shall be responsible
for approving and submitting all funding requisitions for the payment of the costs of the Project
and (iv) shall be the party to approve all change orders to the construction contracts which are
necessary in connection with the undertaking of the Project and the payment of costs of issuance
of the Bonds and related costs. Notwithstanding the foregoing, the Issuer reserves the right to
approve change orders which would exceed in the aggregate, together with any prior change
orders, 10% of the contract price for the construction and acquisition of the Project. However,
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 Project 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 completion of the Project with all reasonable
promptness, but no delay in the undertaking or completion of the construction and acquisition of
the Project, 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 Ordinance and the Bond Purchase Agreement. The principal amount
of the Bonds shall be advanced from time to time by the Purchaser to the Issuer as the same is
requisitioned by the City as necessary to pay costs of the Project and costs of issuance of the
Bonds as herein provided. The City shall requisition the funds on deposit in the Project Fund
and the Costs of Issuance Fund held by the Purchaser as Depository Bank from time to time as
necessary to pay the costs of the Project and costs of issuance of the Bonds as the same become
due and payable.

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 Ordinance, this Lease, 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 Bondes, all as provided herein, in the Assignment and the Issuer Ordinance.

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, including but not limited to the Lease Rentals, 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 Rebate 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 and the Costs of Issuance Fund are 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].
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Section 4.07. Sinking Fund. The Issuer shall deposit into the Sinking Fund the Lease
Rentals received by the Issuer from the City which are 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
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 15 of each
year, commencing , 2023, 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
(i) 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 Depository Bank on the Closing
Date for deposit by the Depository Bank 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. For any Costs of Issuance not paid on the
Closing Date, the City shall execute and deliver to the Depository Bank from time to time as may
be necessary a Requisition for Payment of Costs of Issuance for the payment of any unpaid Costs
of Issuance of the Bonds. The Depository Bank 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 thirty (30)
days following the Closing Date shall be transferred by the Paying Agent to the Project Fund.

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, be deposited into the Project Fund
established with the Depository Bank. The remaining proceeds of the Bonds not needed to pay
Costs of Issuance of the Bonds shall be available for requisitioning by the City from time to time
as necessary to pay Project Costs as the same become due and payable. 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 one time per month absent the
prior consent of the Depository Bank, submit a requisition for the payment of Costs of the
Project, with all supporting invoices attached thereto, to the Depository Bank. Upon receiving a
requisition for the Costs of the Project 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, fund the approved requisitioned funds into
the Project Fund and thereupon disburse the same either to the City for reimbursement to the
City of Project Costs previously incurred and paid by the City or payment to the third party
payees which are identified in the requisitions. A portion of the principal amount and purchase
price of the Bonds will be funded with each Project Fund requisition which has been approved
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and funded into the Project Fund and interest shall only accrue on the portion of the principal
amount of the Bonds which has been funded by the Purchaser from time to time. If the Project
has not been completed on or before , 202, the Purchaser shall advance the remaining
principal amount of the Bonds not theretofore advanced for the deposit of such monies into the
Project Fund and interest shall thereafter accrue on the entire principal amount of the Bonds.

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 in accordance with the Project budget solely for the payment of
Costs of the Project. The City will furnish upon the request of Purchaser, statements showing an
itemization of all expenditures and unpaid invoices in connection with the Project.

In the event moneys remain in the Project Fund following the final disbursement for
Costs of the Project, 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. Rebate Fund. The Paying Agent shall establish the Rebate Fund and
deposit therein such funds as may be provided by the Issuer or the City pursuant to the
provisions of the Tax Certificate. The Paying Agent shall disburse funds on deposit in the
Rebate Fund pursuant to the directive of the Issuer or the City for purposes of satisfying the
arbitrage rebate requirements of the Code and in accordance with the Tax Certificate.

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 Facilities - Term of Lease; Option to Terminate. In
consideration of the Lease Rentals to be paid by the City directly to the Paying Agent hereunder,
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 Facilities to the City and the City hereby
hires, takes and leases the Facilities 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 Facilities 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

, 20, 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 Ordinance or the Assignment shall have been paid or
provisions for their payment shall have been made in accordance with this Lease, the Issuer
Ordinance and the Assignment.

Notwithstanding the foregoing or anything herein or in the Issuer Ordinance 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 Act and other provisions of law,
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 Facilities 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 ninety (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 Ordinance, the Assignment or hereunder, the City shall pay directly to the
Paying Agent, on or before the first (1%) day of each month, commencing 1, 2022,
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 Ordinance or the Assignment.

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
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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
Facilities 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 Ordinance 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 Facilities 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.

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, 2022, and reasonably believes that
such funds can be obtained in the amount necessary to make all Lease Rentals during the Lease
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Term and hereby covenants that it will do all things lawfully within its power to collect, maintain
and properly request and pursue such funds from which the Lease Rentals may be made,
including making provisions for such payments to the extent necessary in each annual budget.
During the Lease Term, the City shall not give priority in the application of such funds to any
facilities functionally similar to the Facilities. During the Lease Term, the City will furnish to
each Bondholder, no later than thirty (30) days following adoption of the budget for each Fiscal
Year, a certificate that Lease Rentals due in that Fiscal Year have been included in the budget
approved by the City for such Fiscal Year, or if not so included, notification of such fact.

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 Ordinance 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 Ordinance 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 Purchaser prior to making any full
prepayment of all Lease Rentals.

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 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. 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 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 Purchaser 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
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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, then the Issuer Ordinance, 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 series of 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. A series of 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 series of
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 series of 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
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.
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 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
for any tax, charge, fee, rate, lien, imposition or assessment.
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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 Ordinance or the Assignment or materially adversely affect or
impair the Issuer Ordinance 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 the City will, to the
extent permitted by applicable law, 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
independent counsel, by nonpayment of any of the foregoing items, the Deed of Trust, Issuer
Ordinance or the Assignment or the lien as to any substantial part of the Facilities will be
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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 Ordinance
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 Ordinance or the
Assignment shall be materially or adversely affected or impaired, then the City shall promptly,
but in any event in not more than five (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, Construction 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 undertaking of the Project.

(B)  Except as otherwise required herein, the City may sublease the Facilities or agree
or contract for the performance by others of management or operations on or in connection with
the Facilities 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 Ordinance or the Assignment; (ii) any such sublease, agreement or
contract shall not adversely affect the excludability of interest on the Bonds from gross income
of the owners thereof for federal income tax purposes, as evidenced by an opinion of Bond
Counsel delivered to the Issuer and the Bondholders prior to the execution of such sublease,
agreement or contract; and (ii1) any such sublease, agreement or contract shall have been
approved in writing by the Issuer and all the Bondholders.

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 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 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 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 Facilities, 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
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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 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. 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, 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.

Section 6.09. Liability and Casualty Insurance. 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

22
Page 39 of 183



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)  Atall 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
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 thirty (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 thirty (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 Ordinance or the
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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 Facilities. This Lease is a
net lease and the Issuer shall retain no rights with respect to the operation, management or
administration of the Facilities. The City shall have the sole right subject to the terms of the
Issuer Ordinance, the Assignment and this Lease, during the term of this Lease, to operate,
manage and administer the Facilities, including, but not limited to, all decisions with respect to
hiring and discharge of employees, subleasing of all or any portion of the Facilities, acquiring
and selling of furnishings, fixtures or equipment or additional property, adding, improving,
renovating or removing portions of the Facilities and all other matters incidental to the operation,
management and administration of the Facilities, and the City shall further pay all Operating and
Maintenance Expenses.

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
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 Facilities; 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 Facilities. The City is and will remain in compliance with all applicable
laws, rules and regulations relating to the Facilities.
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ARTICLE VII
DAMAGE, DESTRUCTION
AND CONDEMNATION

Section 7.01. Damage or Destruction. The City agrees to notify in writing 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 sixty (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 sixty (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 series of Bond which is to be prepaid. Pursuant to the
Issuer Ordinance 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”), as evidenced by an opinion of Bond Counsel, it being the intent
that such investments will not adversely affect the tax-exempt status of interest on the Bonds.

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 Facilities, 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 Facilities 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 sixty (60) days of
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receipt of such condemnation award or compensation, by 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 series of
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
Facilities affected by such taking or conveyance, in which event the City shall promptly proceed
to replace or restore such part or portion of the Facilities, 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, as evidenced by an opinion of Bond Counsel, it
being the intent that such investments will not adversely affect the tax-exempt status of interest
on the Bonds.
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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 Facilities, in which complete and correct entries
shall be made of all transactions relating to the Facilities, and any Holder of a Bond or Bonds
shall have the right at all reasonable times to inspect the Facilities and all parts or portions
thereof and all records, accounts and data of the City relating thereto.

The accounting system for the Facilities 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 Chief Inspector Division of the West Virginia State Auditor’s Office, or independent certified
public accountants and upon receipt of the report of such Division or independent certified public
accountants, shall promptly mail such report to any Holder or Holders of Bonds. The City shall
provide a copy of such annual audit report to the Purchaser 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 Purchaser within five (5) business days of the
same being provided to the City. In addition, the City will provide Purchaser with any other
information about the City’s operations, financial affairs and condition within thirty (30) days
following Purchaser’s reasonable written request therefor.

Section 8.04. No Representation by Issuer as to Condition or Suitability. The City
acknowledges (i) that the Issuer has acquired Title to the Facilities in connection with this Lease
and that the City has examined the Facilities 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 Facilities or any part or portion thereof or that the Facilities 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 Facilities.

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,
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 Facilities except
Permitted Encumbrances and except as expressly allowed herein.
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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 Facilities 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
Facilities 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
Facilities, or growing out of or connected with the use, nonuse, condition or occupancy of the
Facilities or a part or portion thereof; any repairs, construction or alterations and remodeling
thereto or the condition of the Facilities 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
Facilities 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 Ordinance. 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,
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
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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 Facilities. 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 Facilities or otherwise cause the
Facilities to be operated or managed as a revenue-producing 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 and without first filing with the Issuer an
opinion of Bond Counsel to the effect that the execution and performance of such assignment,
sublease or management or operating agreement or contract will not adversely affect the
exclusion of interest on the Bonds from gross income of the owners thereof for federal income
tax purposes.
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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 Ordinance and that the Issuer has entered into certain covenants
with the Bondholders in the Issuer Ordinance and the Assignment which may affect the Facilities
and this Lease in the event of default hereunder. The Issuer agrees that it will not, except as
contemplated herein, in the Issuer Ordinance, or in the Assignment, enter into any other contract
or agreement affecting this Lease, the Lease Rentals payable hereunder or the Facilities 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 Ordinance 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 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 thirty (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 thirty (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
one hundred twenty (120) 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 sixty (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 sixty (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 thirty (30) consecutive days; or

(D If there shall occur an “Event of Default” under the Issuer Ordinance or a default
under the Assignment.
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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:

(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 ten
(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 Facilities 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 ten (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 Facilities
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 Facilities 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 Facilities
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,
upon receipt of an opinion of recognized Bond Counsel that the tax exempt status of the interest
on the Bonds will not be adversely affected, except as otherwise expressly provided in the
Ordinance, sublet or relet the Facilities 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
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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.

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; (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 Ordinance 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.
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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 any 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 to each of 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 Building Commission
c/o The City of Morgantown

City Hall

389 Spruce Street
Morgantown, WV 26505
Attention: Chairman

CITY:

The City of Morgantown
City Hall

389 Spruce Street
Morgantown, WV 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 8.11 hereof. Simultaneously with the delivery hereof, this Lease has

35

Page 52

of 183



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.

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 Ordinance 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.

36
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IN WITNESS WHEREOF, the MORGANTOWN BUILDING COMMISSION 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 BUILDING COMMISSION

By:

Its Chairman

ATTEST:

By:

Its Secretary

THE CITY OF MORGANTOWN

By:

Its Mayor

By:

Its City Manager

ATTEST:

By:
Its City Clerk

The foregoing instrument was prepared by Steptoe & Johnson PLLC, 400 White Oaks Boulevard, Bridgeport, WV
26330.

S-1 Agreement and Lease
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STATE OF WEST VIRGINIA,
COUNTY OF MONONGALIA, To-Wit:
The foregoing instrument was acknowledged before me this , 2022, by
, CHAIRMAN of the MORGANTOWN BUILDING COMMISSION, a public

corporation and municipal building commission, 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 , 2022, by Jenny

Selin, MAYOR, and A. Kim Haws, 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

S-2 Agreement and Lease
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EXHIBIT A - REAL ESTATE DESCRIPTION
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Lease Assienment

LEASE ASSIGNMENT
THIS LEASE ASSIGNMENT, dated as of , 2022, but
effective , 2022 (the “Assignment”), executed by the MORGANTOWN

BUILDING COMMISSION, a public corporation and municipal building

commission, 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”), in favor

of , a banking corporation with headquarters in
, (the “Purchaser”).

WITNESSETH

WHEREAS, pursuant to the authority of Chapter 8, Article 33 of the
West Virginia Code of 1931, as amended (the “Act”), The City of Morgantown (the
“City”) enacted an ordinance on August 16, 1988, creating the Issuer;

WHEREAS, the City has conveyed unto the Issuer pursuant to such
deed or deeds, bills of sale or other instruments of transfer as may be necessary and
appropriate (collectively, the “Conveyance Documents™), the real estate comprising
City Hall, the Public Safety Building, the City Public Works Garage and the Norwood
Fire Station situate and being in the City of Morgantown, Monongalia County, West
Virginia, together with all improvements and appurtenances thereto, which real
property is more particularly described in EXHIBIT A — REAL ESTATE
DESCRIPTION, attached hereto (the “Properties”);

WHEREAS, the City desires to design, acquisition, construction and
equipping of improvements to the Properties to be used in connection with the general
activities of the City, together with all necessary appurtenances in connection
therewith (the “Project”; the Properties together with all appurtenances thereto, and all
additions and improvements thereto, of every kind and nature, now or hereafter
acquired or constructed, herein called the “Facilities”);

WHEREAS, the City and the Issuer have, through their respective
governing bodies, duly authorized the execution and delivery of this Lease
Assignment pursuant to a Bond Authorizing Ordinance enacted by the Issuer on

, 2022, as supplemented by a Supplemental Resolution adopted by the Issuer

on , 2022 (together, the “Issuer Ordinance”) and an ordinance enacted by the
City on , 2022, as supplemented by a Supplemental Resolution adopted by
the City on , 2022 (together, the “City Ordinance” and collectively with the

Issuer Ordinance, the “Ordinances”);

WHEREAS, in order to provide for the financing of the costs of the
Project, the funding of a reserve fund for the Series 2022 A Bonds, if any, and to pay
costs of issuance of the Bonds and related costs, the Issuer has determined, in the
Issuer Ordinance, to issue, sell and deliver its Lease Revenue Bonds, Series 2022 A

13818903
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(Multiple Facilities Improvement Projects) in the aggregate principal amount of
$ (the “Bonds™) to the Purchaser;

WHEREAS, the Purchaser is the original purchaser of the Bonds from
the Issuer;

WHEREAS, the Issuer has leased its interest in the Facilities to the
City, pursuant to an Agreement and Lease, of even date herewith (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, the execution and delivery of this Assignment and
issuance of the Bonds have been in all respects duly and validly authorized by the
Ordinances;

WHEREAS, the Issuer has found and determined, and does hereby
find and determine, that this Assignment is for a public purpose of the Issuer and is
necessary, proper and appropriate to accomplish the public purposes of the Act; and

WHEREAS, all things necessary to make the Bonds, when
authenticated and issued as in the Issuer Ordinance 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, issues and profits derived from
the Lease of the Facilities 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 of the
Facilities, 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;

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 in connection with the Facilities (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 Rebate Fund), 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
Ordinance 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
Ordinance; 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 Ordinance.

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 be applied by it to the payment of: the costs of collection
thereof; the costs of management, repair, upkeep and improvement of the 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; and/or the Bonds, in such order as shall be
determined by the Purchaser in its sole discretion.

(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
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 may be paid out of the Lease
Rentals, issues and profits as hereinbefore provided, at the rate of compensation
accepted in the community wherein the 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 negligent acts of such agents
and agrees that the Purchaser shall not be liable for its neglect (to the extent allowed
by law) with respect to monies that come into its hands unless actually received by the
Purchaser at its principal banking office.
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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 Ordinance, the Credit
Line Deed of Trust, Fixture Filing and Security Agreement, dated as of ,
2022, but effective , 2022, executed by the Issuer to the trustee named
therein 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 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 Ordinance, 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 Ordinance and the Lease, 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 Ordinance or the Lease, the
provisions of the Issuer Ordinance or the Lease, as applicable, 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
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
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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, MORGANTOWN BUILDING
COMMISSION has caused this Lease Assignment to be executed in its name and on
its behalf and its corporate seal to be affixed and attested by its officers thereunto duly
authorized, all as of the date and year first above written.

MORGANTOWN BUILDING
COMMISSION

By:

Its Chairman

ATTEST:

By:

Its Secretary

THIS INSTRUMENT WAS PREPARED BY:
Steptoe & Johnson PLLC

400 White Oaks Boulevard

Bridgeport, WV 26330

13818903
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STATE OF WEST VIRGINIA,
COUNTY OF MONONGALIA, To-Wit:

The foregoing instrument was acknowledged before me this
2022, by , CHAIRMAN of the MORGANTOWN BUILDING
COMMISSION, a public corporation and municipal building commission, 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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Assignment of Funds and Accounts

ASSIGNMENT OF FUNDS AND ACCOUNTS

WHEREAS, on the date hereof the Morgantown Building Commission, a public
corporation and municipal building commission of the State of West Virginia (the “Issuer”) has
issued its Lease Revenue Bonds, Series 2022 A (Multiple Facilities Improvement Projects),
dated , 2022, issued in the original aggregate principal amount of $ (the
“Bonds”);

WHEREAS, the Bonds were issued for the purposes of financing costs of the
design, acquisition, construction and equipping for and on behalf of the Issuer of improvements
to City Hall, the Public Safety Building, the City Public Works Garage and the Norwood Fire
Station in The City of Morgantown, West Virginia (the “Properties”), together with all necessary
appurtenances in connection therewith (the “Project”; the Properites, together with all rights of
way, appurtenances, buildings, personal property and fixtures associated therewith, including,
but not limited to, the Project improvements to be constructed thereon and all additions and
improvements thereto now or hereafter acquired, created or constructed, of every kind and
nature, herein called the “Facilities”);

WHEREAS, The City of Morgantown (the “City”) and the Issuer have entered
into an Agreement and Lease, dated as of , 2022, but effective , 2022 (the
“Lease”), pursuant to which the Issuer has established certain funds and accounts with

, a banking corporation with headquarters in

, as Paying Agent and Depository Bank thereunder (the “Bank™). Such funds and
accounts include a Sinking Fund (Account # ) (the “Sinking Fund”), a Costs of
Issuance Fund (Account # ) (the “Costs of Issuance Fund”), and a Project Fund
(Account # ) (the “Project Fund”).

NOW, THEREFORE, WITNESSETH:

1. For so long as the Bonds are outstanding and unpaid, the Issuer does
hereby assign and grant unto and any other registered owner of the Bonds from
time to time (the “Purchaser”) a first lien on and security interest in the Sinking Fund, the Costs
of Issuance Fund and Project Fund established with the Bank pursuant to the Lease.

2. The Sinking Fund, the Costs of Issuance Fund and Project Fund will not
be invaded by the Purchaser unless and until an event of default has occurred under the terms of
the Lease, the Issuer’s Bond Authorizing Ordinance enacted on , 2022, as
supplemented by a Supplemental Resolution adopted on , 2022 (together, the “Issuer
Ordinance”), or the Credit Line Deed of Trust, Fixture Filing and Security Agreement, dated as
of , 2022, but effective , 2022, executed by the Issuer to the trustee named
therein for the benefit and security of the Purchaser in the repayment of the Bonds (the “Deed of
Trust”), but if such an event of default shall occur the Purchaser shall have the immediate right to
invade the Sinking Fund, the Costs of Issuance Fund and the Project Fund and to apply the funds
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on deposit therein to the Purchaser’s costs in enforcing its remedies and to the payment of
principal of and interest on 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 Bank agree to execute and deliver any account control
agreements that may then be necessary to perfect the security interests in the Sinking Fund, the
Costs of Issuance Fund and Project Fund herein conveyed.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, the MORGANTOWN BUILDING COMMISSION

and have caused this Assignment of Funds and Accounts 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 this ,2022.

MORGANTOWN BUILDING

COMMISSION

By:

Its Chairman

Its

13819043 Assignment of Funds and Accounts
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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 (the “Deed of Trust and Security Agreement”), dated as
of , 2022, but effective , 2022, by and among the
MORGANTOWN BUILDING COMMISSION, a public corporation and municipal
building commission of the State of West Virginia, as Grantor hereof (hereinafter
called “Grantor”), whose address is c/o The City of Morgantown, City Hall, 389

Spruce Street, Morgantown, WV 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 together with any other registered

owner of the Bonds (hereinafter defined) from time to time, as beneficiary, with an
address of , , (hereinafter called “Lender”

or “Beneficiary™);

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 with the power of
sale 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 or hereafter
constructed thereon or affixed thereto, 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 acquired with
proceeds of the Bonds and which is located on the Premises or used by The City of
Morgantown (the “City”’) in connection with the operation of the Premises (the
“Personal Property”);
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(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 Sinking Fund, the
Costs of Issuance Fund or any other fund or account established pursuant to the
Agreement and Lease (with the exception of the Rebate Fund) in connection with the
Bonds (both as hereafter defined) (the “Funds”);

(D)  All receipts, revenues, rents, royalties, income and other moneys
received by or on behalf of the Grantor from the ownership, leasing or operation of the
Personal Property and the Premises, including, but without limiting the generality of
the foregoing, all payments received pursuant to the Agreement and Lease (hereinafter
defined), insurance and condemnation proceeds with respect to the Premises or
Personal Property or any part or portion thereof which have not been applied to the
repair or reconstruction of the Premises or Personal Property, 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, Personal Property or
Fixtures 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 warrants 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 Agreement and
Lease between Grantor and the City, dated as of , 2022, but effective

, 2022 and recorded in the office of the Clerk of The County Commission of
Monongalia County (the “Agreement and 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 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
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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 $ ,
a portion of the principal amount of which has been advanced by the Lender to the
Grantor and thereupon deposited in the Project Fund and the Costs of Issuance Fund
maintained by the Depository Bank pursuant to the terms of the Agreement and Lease
(the “Loan”). The remaining amount of the Loan will be advanced by the Lender from
time to time as requisitioned by the City for deposit in the Project Fund maintained by
the Depository Bank in order to pay costs of the Project as the same becomes due and
payable. The Loan is evidenced by those certain Morgantown Building Commission
Lease Revenue Bonds, Series 2022 A (Multiple Facilities Improvement Projects), dated
as of the effective 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 W.Va. 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 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 Bonds or Agreement and Lease, 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, and/or ensure that the City pays pursuant to the terms of the
Agreement and Lease, as and when due and payable 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 Agreement and Lease and subject to the terms thereof; (b) have and keep, and/or
ensure that the City has and keeps, as provided in the Agreement and Lease, the
Personal Property and 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 Agreement
and Lease and subject to the terms thereof; (c) keep and maintain and cause the City to
keep and maintain, pursuant to the terms of the Agreement and Lease, the Secured
Property in good condition and repair and not abandon the same, or any part thereof,
nor commit or permit the commission of waste on or in the Secured Property, or any
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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
Agreement and Lease, and Grantor shall 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 Agreement and 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 the 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 Agreement and 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 and Personal Property, 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 on 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 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,
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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 or as a consequence of any use, generation, manufacture,
storage, disposal, release or threatened release occurring prior to Grantor’s ownership
or interest in the Premises, whether or not the same was or should have been known to
Grantor.

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 properly 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 Premises, 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,
undertaken by the Grantor due pursuant to the Bonds, the proceeds of which are being
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provided by Lender to Grantor pursuant to the terms of the Issuer Ordinance and the
Agreement and Lease for the purposes of financing costs of the design, acquisition,
construction and equipping of improvements to the City Hall, the Public Safety
Building, the Norwood Fire Station and the City Public Works Garage in The City of
Morgantown (the “Properties”) together with all necessary appurtenances in connection
therewith (the “Project”). The Issuer Ordinance and the Agreement and 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 Agreement and Lease, the Lease Assignment dated the date
hereof, by and between Grantor and Lender (the “Assignment”), or the Issuer’s Bond
Authorizing Ordinance enacted on , 2022, as supplemented by a
Supplemental Resolution adopted on , 2022 (together, the “Issuer
Ordinance”) or is otherwise in default under the Agreement and Lease, the Assignment,
or the Issuer Ordinance, 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 or the City; (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;
(ii1) 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 any 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 any of them, shall thereupon be and become a part
of the Secured Debt, including those moneys expended on behalf of the Grantor
pursuant to the Agreement and Lease, the Assignment, or the Issuer Ordinance and
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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 Agreement and Lease, the Assignment
or the Issuer Ordinance, 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 pursuant to the
terms of the Agreement and Lease, the Assignment, the Issuer Ordinance, the Bonds or
default by the 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.

(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
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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 of each 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. The Trustee may postpone
sale of all or any lot or parcel of the Secured 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.
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The Trustee or Lender may sell the Personal Property and other personal
property components of the Secured Property by private sale and upon such terms and
conditions as it may establish if Trustee or Lender reasonably believe that such will
result in the highest and best price therefore under the circumstances and if such private
sale is permissible under the circumstances by the Code.

Trustee shall deliver to the purchaser a 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 first $300 of gross proceeds of sale, and two percent (2%) on the
residue of the proceeds, 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 on 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
fixtures and personal property, including the Personal Property, covered by this Deed
of Trust and Security Agreement, all rights, remedies and powers of a secured party
under the Code, as the same may now be in effect or hereafter amended.

7. As to any of such Secured 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 of the Premises 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 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 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
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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 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, in accordance with Code §
38-1-7(a); 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 any 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 or Trustees 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 Trustees who are named herein
within the meaning of this instrument, and substituted in their 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
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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:

TO GRANTOR:

Morgantown Building Commission
c/o The City of Morgantown

City Hall

389 Spruce Street

Morgantown, WV 26505
Attention: Chairman

TO PURCHASER:

Attention:

TO TRUSTEE:

b

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 Agreement
and 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 Agreement and Lease.
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14. If all or any part of the Secured Property or an interest therein is
sold or transferred by Grantor (except as may be permitted by the Agreement and
Lease) without the prior written consent of the Lender, the Lender may, at its option,
declare all sums secured by this Deed of Trust and Security Agreement to be
immediately due and payable. Notwithstanding the foregoing, the Grantor shall be
permitted to sell, transfer, lease or otherwise convey any interest in the Secured
Property which is deemed by the Grantor to be no longer useful in the operation by the
City of the Secured Property for the purpose of performing one or more of its
governmental.

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
Agreement and Lease, Assignment, the Issuer Ordinance, or the Bonds 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.

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

MORGANTOWN BUILDING COMMISSION

By:

Its: Chairman

ATTEST

By:

Its Secretary

10379318 S-1 Deed of Trust
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STATE OF WEST VIRGINIA,
COUNTY OF MONONGALIA, To-Wit:

The foregoing instrument was acknowledged before me this ,
2022, by , CHAIRMAN of the MORGANTOWN BUILDING
COMMISSION, a West Virginia public corporation and municipal building
commission on behalf of such public corporation.

My commission expires:

[NOTARIAL SEAL]
Notary Public
THE FOREGOING INSTRUMENT WAS PREPARED BY:
Steptoe & Johnson PLLC
400 White Oaks Boulevard
Bridgeport, WV 26330
S-2 Deed of Trust
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DRAFT 1.3.22

BOND PURCHASE AGREEMENT

, 2022

Morgantown Building Commission
c/o The City of Morgantown

City Hall

389 Spruce Street

Morgantown, West Virginia 26505

Ladies and Gentlemen:

The (the “Purchaser”) offers to enter into the following
agreement (this “Agreement”) with the Morgantown Building Commission (the “Issuer”), with the
acknowledgement and agreement of The City of Morgantown, West Virginia (the “City”), 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, and acknowledgement and
agreement by the City, to be evidenced by the respective countersignatures of their respective duly
authorized officers in the signature spaces provided below, the following terms of agreement shall
become contractual and binding, by and between the Purchaser and the Issuer, and the provisions
of Sections 4 and 11 through 15 shall be binding on the City. 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, effective as of Closing Date
(defined herein), by and between the Issuer, as lessor, and the City, as lessee (the “Lease”).

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 revenue bonds proposed to be issued by the Issuer, in an aggregate principal
amount of $ , to be designated Morgantown Building Commission Lease Revenue
Bonds, Series 2022 A (Multiple Facilities Improvement Projects) (the “Bonds”). The Bonds are
to be issued under, for the purposes described in, and secured as provided in the Lease, the Deed
of Trust (defined herein) and the Bond Ordinance (defined herein) 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:

Client Work\4866-4829-3382.v1
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(a) The Issuer is a public corporation and municipal building commission, duly
created and validly existing under the laws of the State of West Virginia, with the powers set forth
in Chapter 8, Article 33 of the West Virginia Code of 1931, as amended (the “Building
Commission Act”), 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, the Building
Commission Act and Chapter 8, Article 16 of the West Virginia Code 1931, as amended (together,
the “Act”), 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 Bond
Ordinance; (iii) enter into (1) the Lease, (2) the Lease Assignment, effective as of the Closing
Date, executed by the Issuer in favor of the Purchaser, (3) the Credit Line Deed of Trust, Fixture
Filing and Security Agreement on the Secured Property (the “Deed of Trust”), and (4) a Tax
Certificate and Agreement dated the Closing Date executed by the Issuer and the City (the “Tax
Certificate”); (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 Bond Ordinance, the Deed of
Trust, the Lease, the Lease Assignment, the Tax Certificate, the Bonds, and any documents or
instruments required to be executed by the Issuer in connection with any of the foregoing
(collectively, the “Transaction Documents™). The members and other officials of the Issuer have
been duly and lawfully appointed to such positions.

(b) The Issuer has, by Bond Authorizing Ordinance duly enacted and effective
on , 2022, as supplemented by a Supplemental Resolution of the Issuer duly adopted
on , 2022 (together, the “Bond Ordinance”), which Bond Ordinance 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 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.

(©) The Bonds will conform to their description in the Bond Ordinance 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 Bond Ordinance and the Lease,
enforceable in accordance with their terms and the terms of the Bond Ordinance 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 Bond Ordinance has occurred and is continuing, and no event has occurred and
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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 Bond Ordinance 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.

(e) The execution and delivery of the Transaction Documents, the enactment
of the Bond Ordinance, 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.

® 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 (i) 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 any 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
from registration with the United States Securities and Exchange Commission.

(2) 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
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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
Deed of Trust and the Lease will, when the Deed of Trust and Lease are executed and delivered
by the Issuer, be true and correct in all material respects.

(1) 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 Bond Ordinance and the Lease.

() 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, the Bond Ordinance, the Lease and under the Laws, and (i1) 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.

) 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.

(m)  The Issuer will not take or omit to take any action which action or omission
would result in the loss of the excludability from gross income for purposes of federal income
taxation of the interest on the Bonds.

(n) There does not exist, nor will the Issuer knowingly create, any pledge or
lien on the Bonds which is superior to the pledge of and lien on the Bonds.

4. Representations of the City. The City represents as follows:

(a) The City is a municipal corporation and political subdivision of the State of
West Virginia validly created and existing under the laws of the State of West Virginia, and has
full power and authority pursuant to the Laws, to: (i) acknowledge and agree to this Agreement,
(i1) enact the ordinance dated , 2022, as supplemented by a supplemental resolution
dated , 2022, authorizing the transactions contemplated hereby and in the Transaction
Documents (together, the “City Ordinance”); (ii1) enter into, execute and deliver the Lease, the
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Tax Certificate and any other Transaction Documents to which it is a party, and (iv) perform its
obligations under and as contemplated in this Agreement, the City Ordinance, the Lease, the Tax
Certificate, and any documents or instruments required to be executed by the Issuer in connection
with any of the foregoing.

(b) The execution and delivery of this Agreement and 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
any existing law or organizational documents or bylaws 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.

(©) Both this Agreement and the Lease have been duly authorized, executed and
delivered by the City and both constitute the legal, valid and binding obligations of the City
enforceable in accordance with the respective terms of both this Agreement and the Lease, 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 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 this Agreement or 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) To the knowledge of the City, it is not in breach of or in default under any
existing law, court or administrative regulation, judgment, decree, order, agreement, indenture,
mortgage, lease, sublease or other instrument to which it is a party or by which it is bound, and no
event has occurred or is continuing that, with passage of time or the giving of notice, or both,
would constitute a default or an event of default thereunder, except in either case for such breaches,
defaults or potential defaults or events of default, if any, which individually and in the aggregate
would have no material adverse effect on the performance by the City under this Agreement or the
Lease.

® The Facilities will be used by the City at all times in accordance with the
Laws, and the City has full legal right, power and authority to operate the Facilities.

(2) No further notice, approval, authorization, consent or order of any
governmental or regulatory authority or other public board or body (other than in connection or in
compliance with the provisions of the state securities or “blue sky” laws, as to which no
representation is made) is or will be legally required, with respect to the participation of the City
in the issuance, sale and delivery of the Bonds including, but not limited to, the valid authorization,
execution and delivery of this Agreement and the Lease and the performance by the City of its
obligations under this Agreement and the Lease.
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(h) The City will not take or omit to take any action which action or omission
would result in the loss of the excludability from gross income for purposes of federal income
taxation of the interest on the Bonds.

(1) The City has not taken and shall not take any action or omit to take any
action which action or omission will cause the City to breach, violate or default under any
provision of this Agreement or the Lease.

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.

(©) 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 it 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,
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.

) 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 Securities

! 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
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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 12:00 p.m. Eastern Standard Time on
, 2022 (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 make the initial advance the proceeds of the Bonds which has been
requisitioned by the Issuer 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 Issuer,
or at such other time or place as the Purchaser and the Issuer may mutually determine, commencing
at 10:00 a.m. Eastern Standard Time on , 2022.

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 Bond
Ordinance, the Deed of Trust, the Lease Assignment and the Lease, the validity and enforceability
of the security interest in the Pledged Property, the excludability from gross income of interest on
the Bonds for federal and state income tax purposes, and certain legal matters relating to the Issuer
and its issuance, sale and delivery of the Bonds;

(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;

(©) A closing certificate of the Issuer confirming, as of the Closing Date: (i) the
representations and warranties made by the Issuer in this Agreement; (ii) the adoption and present
effectiveness of the Bond Ordinance; and (iii) the execution and enforceability of the Transaction
Documents;

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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(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 Transaction Documents to which it is a party;

(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;

® The Bond Ordinance, the enactment of which shall be certified by the
Secretary of the Issuer;

(2) The City Ordinance, the enactment of which shall be certified by the City
Clerk of the City;

(h) Fully executed counterpart originals of the Transaction Documents;

(1) A properly completed and executed Form 8038-G of the Internal Revenue
Service relating to the Bonds; and

() 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 Bond Ordinance
shall have been duly enacted by the Issuer; (iii) this Agreement the other Transaction Documents,
and the Bond Ordinance 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 all
right, title and interest of the Issuer in and to (a) the Lease, including all Lease Rentals (as such
term is defined in the Lease) and revenues received by the Issuer from the leasing of the Secured
Property (except for Unassigned Issuer’s Rights), (b) the Deed of Trust on the Secured Property,
including and any improvements, renovations, furnishings and equipment associated therewith,
and (c) all other property of every name and nature from time to time hereafter by delivery or by
writing mortgaged, pledged, delivered or hypothecated, as and for additional security for the
Bonds, by the Issuer or by anyone on its behalf or with its written consent. The Bonds do not
constitute an indebtedness or liability of the State of West Virginia, or the Issuer, except as
expressly provided in the Lease. The Lease Rentals payable pursuant to the Lease shall be subject
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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.

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 for 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;
(ii1) 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, including the City, 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 and the City 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 Building Commission
Attn: Chairman

c/o The City of Morgantown

City Hall

389 Spruce Street

Morgantown, WV 26505

To the City:

City of Morgantown
Attn: City Manager

City Hall

389 Spruce Street
Morgantown, WV 26505
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To the Purchaser:

Attn:

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:

[PURCHASER]

By:
Name:
Title:

ACCEPTANCE BY THE ISSUER:

Accepted this day of , 2022, for and on behalf of the Issuer, pursuant to the Bond
Ordinance.

MORGANTOWN BUILDING COMMISSION

By:

Its Chairman

ACKNOWLEDGED AND AGREED TO BY THE CITY:
Acknowledged and agreed to this day of , 2022, for and on behalf of the City.

THE CITY OF MORGANTOWN, WEST VIRGINIA

By:

Its Mayor

By:

Its City Manager
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EXHIBIT A

TERMS OF THE BONDS

e Issuer: Morgantown Building Commission (the “Issuer”).

e Par Amount of Bonds: $ Lease Revenue Bonds, Series 2022 A (Multiple
Facilities Improvement Projects) (the “Bonds”). The Bonds shall be issued as draw down
obligations, with a draw down period commencing on , 2022, and ending on

, 20 .The Bonds will be issued on the basis that the interest thereon is
excludable from gross income for federal income tax purposes under the Code and exempt
from taxation by the State of West Virginia and any political subdivision thereof.

e 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).

e Issue Date: The date of issuance and delivery of the Bonds to the Purchaser is ,
2022.

e Source of Repayment: The Bonds will be special, limited obligations of the Issuer payable
solely from the Lease Rentals, revenues and other monies received pursuant to the Lease.
The City shall make monthly rental payments on the first day of each month, commencing
on ,2022.

e 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 Facilities (Premises, Personal Property and Fixtures as defined and
described in the Deed of Trust, as hereinafter defined) 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 a Credit Line Deed of Trust, Fixture Filing and Security Agreement on
the Facilities (the “Deed of Trust”), including any additions, improvements, renovations,
furnishings and equipment associated therewith. The Bonds do not constitute an
indebtedness of the State, the County, 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
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any proceeds of the security provided for repayment of the Bonds pursuant to the Deed of
Trust. 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 payment of
debt service and other costs associated with the Bonds will also be secured pursuant to a
Lease Assignment (the “Lease Assignment”), executed by the Issuer in favor of the
Purchaser, under which the Issuer will assign, transfer and set over unto the Purchaser all
of the Issuer's right, title and interest in, to and under the Lease, which shall include the
Lease Rentals payable by the City thereunder. The Issuer reserves the right to further
secure repayment of the Bonds pursuant to an Assignment of Funds and Accounts.

o Interest Rate: The Bonds shall bear interest at a fixed rate of % per annum, calculated
on the basis of a 360-day year of twelve 30-day months.

e 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 ,20
(the “Maturity Date”).

e Authorized Denominations: The Bonds shall be issued in authorized denominations of
$100,000 and any increment of $0.01 in excess thereof.

o Interest Payments: Interest is payable monthly, on the 15th day of each month beginning

, 2022, and ending on the Maturity Date. The Bonds shall be issued on a draw-

down basis, and interest shall be payable only on advances of proceeds outstanding and not

theretofore repaid. The draw down period for the Bonds commences on ,2022

and ends , 20 . Accrued interest only shall be due and payable on the

fifteenth day of each month commencing 15, 2022, and continuing on the
fifteenth day of each month thereafter to and including ,20

e Principal Payments: Principal is payable monthly on the principal amount of the Bonds
advanced and not theretofore repaid, on the 15th day of each month beginning
20, and ending on the Maturity Date, pursuant to the debt service schedule that shall be
attached to the Bonds as Exhibit A.

e Optional Redemption: The Bonds are subject to optional redemption prior to maturity, in
whole or in part at any time, at a Redemption Price equal to 100% of the principal amount
redeemed plus accrued interest to the Redemption Date.

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

e Continuing Disclosure: It is understood that, with respect to the Bonds, neither the Issuer
nor the City will be required to comply with the continuing disclosure requirements of SEC
Rule 15¢2-12(b). However, the Issuer and City may, in their sole discretion, voluntarily
file information with the Municipal Securities Rule Making Board via the Electronic
Municipal Market Access website.
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e Bond Rating: The Bonds shall be non-rated.
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Boards & Commissions

e Board of Zoning Appeals — 2 Vacant and 2 Alternates open

Members: Logan Shamberger, Vacant position (3-year term 1/1/20 — 12/31/2022), Heidi Cook, Vacant
position (3-year term 1/1/22 — 12/31/24), Chris Benison, and Kevin Meehan (Alternate member).

Term to expire 12/31/22 — Vacant position

No other applicants have applied.

e BOPARC Board — 1 vacant

Members: Danielle Trumble, Jenny Thoma, Cal Shamberger, Rachel Fetty, Jenny Selin, Vacant position
(6-year term 7//17 — 6/30/23), and Susan Klingensmith.

Interviewed: Peter Giacobbi 7/27/21, Jim Heiko 8/10/21, Ash Orr 8/31/21, Lisa Di Bartolomeo 10/26/21.
No other applicants have applied.

e Cultural Arts Commission — I Term to Expire 3/31/2022

Members: Deborah West, Richard McEwuen, Mark Downs, Mark McCoy, Nikki Bowman-Mils, Ron
Dulaney, Joshua Williamson, Brian Butcher.

Term(s) to expire 3/31/22 — Deborah West

No applicants have applied.

e (Civilian Police Review & Advisory Board — 9 Vacant

No Members at this time:

Applied and interviewed: Rachel Fetty 8/10/21, Mary Clark 9/21/21, Ross Jones 10/5/21, Jan Derry
10/19/21, Richard Burks 11/30/21, Stephen Prince 11/30/21, Joseph Scotti 12/7/21, Robert Bob Cohen
12/7/21 (letter from NAACP recommending him), and Shirley Robinson 12/21/21.

Scheduled to interview: Nicholas Anderson-Amore 2/1/22, Ronald Allen 2/1/22, Dr. Dady Dadyburjor
2/15/22, and Brian Blackburn 2/15/22.

Terms to expire: 3 open positions not filled will expire on 5/17/2022.

Applicants have applied: Ronald Allen, Dr. Dady Dadyburjor, Brian Blackburn, and Nicholas Anderson

e Fairmont — Morgantown Housing Authority — I Term to Expire 8/3/2022

Members: Jay Rogers, Margaret Stout, Marcella Yaremchuk, John Fallon, and Brian McAllister

Terms to expire 8/3/2022: Margaret Stout

Applicant who has applied: Tanner Smith (County) sent application to Chair of the Housing Authority

e Fire Civil Service Commission — I Term to Expire 6/30/2022

Members: Charlie Sims (Chamber of Commerce), Noel Hoffman (City Manager), and Jonathan Prince
IAFF Local #313).

Terms to expire 6/30/2022: Charlie Sims

No one has applied at this time.

e Fire Code Board of Appeals — 3 Vacant

Members: Vacant position — Legal (3-year term 5/1/19 — 6/30/22), Pat Esposito, Vacant position —
General Contractor (3-year term 5/1/19 — 4/30/22), Edward Heyden, Larissa Cason, Mark Lambert,
Vacant position - ALT Member (3-year term 5/1/9 — 4/30/22), and Jonathan McGee.

Terms to expire 4/30/2022: All members and Vacant positions above

No one has applied at this time.

e Health & Wellness Commission — 3 Vacant

Members: Vacant position (3-year term 1/1/21 — 12/31/23), Lynn Castro, Kimberly Kelly, Vacant
position (3-year term 1/1/20 — 12/31/22), Margaret Karcher, Vacant position (3-year term 1/1/22 —
12/31/24), Ixya Vega, and Ronalie Abeyratne (student).
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Term to expire 12/31/2022: Vacant position, Margaret Karcher, and Ronalie Abeyratne
Interviewed: Joseph Scotti, PhD. (12/7/21)

Scheduled to interview: Sabina Nduaguba (2/1/22)

No other applicants have applied.

e Historic Landmarks Commission — I Vacant and 1 to Expire 11/4/2022

Members: Jessica Eichlin, Shannon Tinnell, Vacant position (4-year term 11/5/21— 11/4/25), Mark
Lambert, and Bill Kawecki.

Term to expire 11/4/2022: Jessica Eichlin

No one has applied at this time.

e Human Rights Commission — 4 Terms to Expire 6/30/2022

Members: Ash Orr, Daniel Trejo. Bonnie Brown, Jan Derry, Rosalyn Lauderback, Don Spencer, Jena
Martin, and Tim Harston.

Terms to expire 6/30/2022: Ash Orr, Daniel Trejo, Bonnie Brown, and Jan Derry.

No one have applied at this time.

e ICC Board of Appeals — 2 Vacant and 1 to Expire 4/30/2022

Members: Vacant position - Master Electrician (5-yr term — 5-yr term 5/1/20 — 4/30/25), Jim Pompili,
Barry Dickson, Pat Esposito, Vacant position - Civil Engineer (5-year term 5/1/21 — 4/30/26)).

Terms to expire 4/30/2022: Pat Esposito

No one has applied at this time.

e Library Board — I Term to Expire 6/30/2022

Members: Meredith Hartery, Judith Lannin Panagakos, Penny Pugh, Sue Carpenter, and Linda Durfee.
Terms to expire 6/30/2022: Penny Pugh

No one has applied at this time.

o Parking Authority — 4 Terms to Expire 6/30/2022

Members: Shane Mardis, Charles McEwuen, Amy Dale, Jeanne Hagen, and Brian Butcher
Terms to expire 6/30/2022: Shane Mardis, Charles McEwuen, Amy Dale, and Jeanne Hagen.
No one has applied at this time.

e Personnel Board — I Term to Expire 6/30/2022

Members: Suzanne Gosden Kitchen, Vacant position (3-yr term 7/1/21 — 6/30/24), Sarah Stevenson
Terms to expire 6/30/2022: Sarah Stevenson

No one has applied at this time.

e Planning Commission — 2 Terms to Expire 12/31/2022

Members: Sam Loretta, Tim Stranko, William Blosser, William Petro, Mike Shuman, Peter DeMasters,
Vacant position (3-year term 1/1/22 — 12/31/24), A} Hammond, Danielle Trumble.

Terms to expire 12/31/21: William Blosser and Peter DeMasters

No one has applied at this time.

e Police Civil Service Commission — I Term to Expire 5/31/2022

Members: Jerry Summers (Chamber of Commerce), Charlie Chico (City Manager), and Kevin Clark
(FOP).

Terms to expire 5/31/2022: Kevin Clark (FOP)

No one has applied at this time.
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o Sister Cities Commission — 4 Vacant and 3 to Expire 5/31/2022

Members: George Leis, Helene Friedberg, Elizabeth Finklea, 3 Vacant positions (6/1/21 — 5/31/24),
Bryan Phillips, Vacant position (6/1/20 — 5/31/23), Ixya Vega, Lola Contreras (Ex-Officio), Vacant (Ex-
Officio).

Terms to Expire 5/31/2022: George Lies, Helene Friedberg, and Elizabeth Finklea.

No one has applied at this time.

e Traffic Commission — 2 Vacant

Members: 1% Ward Francis Brownfield, 2" Ward Tony Tarantini, 3™ Ward Charlie Byrer, 4" Ward
Vacant position 4/4/21 — 4/3/2024, 5" Ward Vacant position 4/4/21 — 4/3/2024, 6 Ward Sharon Patrick,
7" Ward Martin Dombrowski, Damien Davis Engineering Department, William Runyan Morgantown
Police Department, William Blosser Planning Commission, Dave Harshbarger, Chip Wamsley, Matthew
Cross.

No Terms to Expire in 2022.

No one has applied at this time.

e Transit Authority Board of Directors — No Vacancies and 2 to Expire 12/31/2022

Members: Carol Heiberger, Jenny Dinsmore, Marly Hazen, Jeremy Evans (County/City), Terri Cutright
(County), Ron Bane (County, and Wesley Nugent (County).

Terms to expire 12/31/2022: Marly Hazen and Jeremy Evans

Applicant who has applied: Tanner Smith (County) sent application to Chair of the Transit Board.

No others have applied.

o Tree Board — 1 Vacant and 2 to Expire 11/14/2022

Members: Donna Foster, Matthew Cummons, Vacant position (3-yr term 11/15/20 — 11/14/23), Dan
Brown, Jon Weems, Dave Barnett, Greg Dahle, Joe Abu-Ghannam, Marchetta Maupin.

Terms to Expire 11/14/22: Dan Brown and Jon Weems

No one has applied at this time.

e Urban Landscape Commission — 2 Vacant and 2 to Expire 11/14/2022

Members: Vacant position — Horticulture (3-yr term 7/1/20 — 6/30/23), Michael Hasenmyer, Kara Hurst,
Vacant position — Plant Health (3-yr term 7/1/21 — 6/30/24), Mel Burch, Danielle Trumble, Marchetta
Maupin (ex-officio).

Terms to Expire 11/14/22: Michael Hasenmyer and Kara Hurst

No one has applied at this time.

e Ward & Boundary Commission — 3 Vacant

Members: 1% Ward Sarah Barnes, 2" Ward Cindy O’Brien, 3¢ Ward Vacant (2-yr term 7/1/21 —
6/30/23), 4" Ward Vacant (2-yr term 7/1/21 — 6/30/23), 5" Ward Johnathon Trumble, 6™ Ward Alice
Meehan, 7" Ward Vacant (2-yr term 7/1/21 — 6/30/23).

No terms to Expire in 2022.

No one has applied at this time.

e Woodburn School Redevelopment Commission — 2 Vacant and 3 to Expire 12/31/2022
Members: Chris Haddox, Johnathon Trumble, Evan Fedorko, Vacant position (3-year term 1/1/22 —
12/31/24), Vacant position (3-year term 1/1/22 — 12/31/24), Marti Shamberger, Ron Dulaney, Danielle
Trumble.

Terms to Expire 12/31/22: Chris Haddox, Johnathan Trumble, and Evan Fedorko

No one has applied at this time.
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Ordinance 2022-____

AN ORDINANCE ANNULLING A PORTION OF CAMPUS DRIVE AND PROVIDING
FOR DEDICATION OF ADDITIONAL PUBLIC RIGHT-OF-WAY TO CAMPUS DRIVE

WHEREAS,

WHEREAS,

WHEREAS,

It appears to the Common Council of The City of Morgantown, West Virginia, that
a portion of the public right-of-way known as Campus Drive between Beechurst
Avenue and Grant Avenue in the City of Morgantown, Monongalia County, West
Virginia, and as laid down, designated and dedicated to public use as a street on a
map or plat shown on, and with the legal description provided in, the attached
Exhibit 1, (the “Annulment Area”) is not necessary for public purposes if annulled
in accordance with the terms of this Ordinance; and

It appears to the Common Council that it is in the interests of the City of
Morgantown and the public generally that the Annulment Area be annulled as a
public street in accordance with the terms of this Ordinance; and

It appears to the Common Council that no property of any person, firm, or
corporation will be injured or damaged by annulment pursuant to the conditions of
this Ordinance, and that the owners of all property adjoining the Annulment Area
have consented to annul the Annulment Area;

NOW, THEREFORE, the City of Morgantown hereby ordains as follows:

Section 1.

Section 2.

Section 3.

{01647246.D0CX 3}

The Annulment Area is hereby vacated, abandoned and annulled and from and after
the date this ordinance becomes effective the same shall cease to be a public way
or public street within the City of Morgantown, and the easement of the City of
Morgantown therein, thereon, and thereover for street purposes and any and all
other public uses or purposes is hereby vacated, abandoned, and annulled, and all
right, title, and interest of the City of Morgantown therein as an easement for street
purposes and any and all other public uses or purposes is hereby expressly released
and relinquished from and after the date this ordinance becomes effective.

That the City accepts the “Easement Declaration” attached hereto as Exhibit 2 and
incorporated herein by reference, providing for the dedication of additional area as
a public right-of-way adjoining the existing public right-of-way designated as
Campus Drive, all as shown in Exhibit 2.

That following the date this ordinance becomes effective the City Clerk of the City
of Morgantown shall cause a duly certified copy of the ordinance to be recorded in
the appropriate deed book in the office of the Clerk of the County Commission of
Monongalia County, West Virginia, as evidence of the vacating, abandoning, and
annulling of the Annulment Area, together with an exhibit showing the location of
the public right-of-way annulled.
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This Ordinance shall be effective only upon the occurrence of the following conditions:

1) Grantor’s execution and delivery of the Easement Declaration attached hereto as
Exhibit 2 and incorporated in this Ordinance by reference, providing for dedication of public right-
of-way adjoining the public right of way designated as Campus Drive; and

2 The determination by the City Manager, reduced to writing and filed with the City
Clerk, that all preconditions necessary to relocation of the Campus Drive right-of-way, as
described in this Ordinance and the Easement Declaration, have occurred.
If the foregoing conditions are not fulfilled within three hundred sixty-five days of adoption of this
Ordinance, this Ordinance shall expire.

FIRST READING:

MAYOR
ADOPTED:
FILED:

CITY CLERK
RECORDED:

This document prepared without benefit of title examination by:
Ryan P. Simonton, Esq.

KAY CASTO & CHANEY, PLLC

150 Clay Street, Suite 100

Morgantown, WV 26501

STATE OF WEST VIRGINIA
COUNTY OF MONONALIA, to wit:

I, , a Notary Public of said County, do hereby certify that

, Clerk, and ,on
behalf of the City of Morgantown, whose names are signed to the foregoing document dated as
of the day of , , have this day

acknowledged the same before me in my said County.

Given under my hand this , day of :

My Commission expires :

{SEAL}

Notary Public

{01647246.D0CX 3}
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