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CONTRACT OF LEASE-PURCHASE

THIS CONTRACT OF LEASE-PURCHASE (“Lease™), dated as of January 15, 2002,
by and between the WEST VIRGINIA ECONOMIC DEVELOPMENT AUTHORITY, a public
corporation and government instrumentality of the State of West Virginia (“Lessor”), and the
STATE OF WEST VIRGINIA acting by and through the DEPARTMENT OF
ADMINISTRATION (“Lessee”) on behalf of the West Virginia Regional Jail and Correctional
Facility Authority and the Division of Corrections;

WHEREAS, the Lessor has acquired certain regional jail facilities and correctional
facilities which it has offered to lease to the Lessee; and

WHEREAS, the Lessee, on behalf of the West Virginia Regional Jail and Correctional
Facility Authority and the Division of Corrections desiring to lease the facilities for use as state
correctional and regional jail facilities; and

WHEREAS, pursuant to provisions of the Act, as hereinafter defined, the Secretary of
the Department of Administration has certified as attached hereto as EXHIBIT A, that the space
requested by the Lessee is necessary for the proper function of the Lessee, that satisfactory space
is not available in other buildings or sites now owned or leased by the State of West Virginia and
that the Lessee will be responsible for the Rentals (as hereinafter defined) and other necessary
paymerits in connection with this Lease; and

WHEREAS, the Secretary of the Department of Administration has determined. as set
forth in EXHIBIT C - CERTIFICATE OF FAIR RENTAL VALUE: attached hereto, that the
Rentals set forth in EXHIBIT B - SCHEDULE OF RENTALS do not exceed the fair rental value

of the premises; and |

WHEREAS, the execution and delivery of this Lease have been duly authorized by a
resolution adopted by the Lessor on January 3, 2002, and by all necessary action of the Lessee:
and |

WHEREAS, the Secretary of the Department of Administration, by executing this Lease,
hembyleasesﬂl:pwmisesﬂomtheLessm,fnruscbytheL&em. S o

- NOW, H{EREFORE, THIS CONTRACT ' OF LEASE-PURCHASE
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the Lessor, for use by the Lessee, the following described premises (the “Leased Premises”)
located in West Virginia:

Certain lots, tracts or parcels of land, together with the
improvements thereon and all furnishings, fixtures and equipment
therein and appurtenances thereunto belonging, consisting of a
three regional jail facilities and one correctional facility, situate,
lying and being in Logan County, West Virginia, Hampshire
County, West Virginia, Doddridge County, West Virginia and
Randolph County, West Virginia, as more particularly set forth and
described in EXHIBIT E - SITE DESCRIPTIONS attached hereto
and made a part hereof to which reference is hereby made.

The parties hereto covenant and bind themselves as follows:

1. Definitions. Capita]izcdtennsusedhereinshallhavethemmingsascﬁbed
thereto in the hereinafter described Indenture. In addition, all capitalized terms used herein and
not otherwise defined herein will have the meanings specified below unless the context clearly
requires otherwise;

“Act” means collectively, Chapter SA, Article 3 of the West Virginia Code of 1931, as
amended, together with the rules and regulations promulgated thereunder.

“Additional Rentals” means the cost of all taxes, insurance premiums, reasonable
expenses and fees of the Trustee, Registrar and Paying Agent, utility charges, cost of rebate
calculations, costs of maintenance, upkeep and repair of the Leased Premises, including amounts
required to be deposited into the Maintenance Reserve Fund until such fund is funded at the
Maintenance Reserve Fund Requirement, and all other charges and costs (together with all
interest and penalties that may accrue thereon in the event that the Lessee shall fail to pay the
same,assmciﬁcaﬂysctfonhinﬂm[.wsc)whichthclmeeassumesnragrmmpayundu&te
Lease with respect to the Leased Premises, and not otherwise paid by the Lessee directly.
Additional Rentals also includes amounts necessary to replenish deficiencies in the Rebate Fund
and the Maintenance Reserve Fund as provided for herein. Additional Rentals do not include the
Base Rentals.

“Asbestos Containing Materials” means material in friable form containing more than one

percent (1%) of the asbestiform varieties of (a) chrysotile (serpentine); (b) crocidolite (ricbeckite);
(¢) amosite (cummington-itegrinerite); (d) anthophyllite; (e) tremolite; and (f) actinolite.

Lessee's authorized representative in writing by the Lessee to the Issuer and shall initially be the
Secretary of Administration.

C0567887.1 2
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“Base Rentals” means the payments payable by the Lessee for and in consideration of the
right to use the Leased Premises during the Lease Term pursuant to Section 5 and EXHIBIT D
ufﬂu‘sLcasc.whichBascRentajsshallbesufﬁcimttopaywhendue,tthcthewiceunthc

“Bond Counsel” means Jackson & Kelly PLLC, Charleston, West Virginia, or any
successor law firm thereto, or, at the option of either Lessor or Lessee, such other nationally
recognized law firm having expertise with respect to federally tax-exempt obligations of States
and municipalities as shall be acceptable to Lessor and: Lessee in the exercise of reasonable
discretion.

“Bonds” means the West Virginia Economic Development Authority Lease Revenue
Bonds (Correctional, Juvenile and Public Safety Facilities), 2002 Series A.

“Certificate of Acceptance” means a certificate substantially in the form set forth in
EXHIBIT D, attached hereto, - T '

- ‘;Cerﬁﬁchtc of Dcmonsu'atnd Need™ means a certificate substantially in the form set forth

in EXHIBIT A, attached hereto.

“Code” means the [ntema.l Revenue Code of 1986, as amended, and all regulations
thereunder.

“Delivery Date” shall have the meaning set forth in Section 4 hereof.

Environmental Response, Compensation, and Liability Act, as amended (42U.S.C. Section 9601, -
et seq.) (together with the regulations promulgated thereunder, “CERCLA”), the Resource
Conservation and Recovery Act, as amended (42 US.C. 6901, et seq.) (together with the
regulations promulgated thereunder, “RCRA”), the Emergency Planning and Community Right-
to-Know Act, as amended (42 U.S.C. Section 11001, et seq.) (together with the regulations
promulgated thereunder, “Title III”"), the Clean Water Act, as amended (33 U.S.C. Section 1321,
¢t seq.) (together with the regulations promulgated thereunder, “CWA"™). the Clean Air Act, as
amended (42 U.S.C. Section 7401, et seq.) (together with the regulations ‘promulgated
thereunder, “CAA™) and the Toxic Substances Control Act, as amended (115 U.S.C. Section
2601, et. seq.) (together with the regulations promulgated thereunder; “TSCA™), and any state or
local similar laws and regulations and any so-called local, state or federal “superfund” or
“superlien” law, e M M - -

“Event of Canccl]anun means the occurrence of one or more of the evmts described in

Section IQGfMMMﬁngmﬁxcmceﬂaﬁmnfmichasepmsuammmepmﬁsious
thereof.

C0567887.] 3
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“Event of Default” means one or more of the “Events of Default” defined in Section 29
of this Lease.

“Fiscal Year” means the period beginning on each July 1 and ending on the following
June 30, or such other period as may be established from time to time by the Lessee and

designated in writing to the Lessor.

“Hazardous Materials” means any material amount of flammable explosives,
polychlorinated biphenyl compounds, heavy metals, chlorinated solvents, cyanide, radon,
petroleum products, asbestos or any Asbestos Containing Materials, methane, radioactive
materials, pollutants, hazardous materials, hazardous wastes, hazardous, toxic, or regulated
substances or related materials, as defined in CERCLA, RCRA, CWA, CAA, TSCA and Title
11, and the regulations promulgated pursuant thereto, and in all other Environmental Regulations
applicable to the Lessee, any of the Premises or the operations conducted by Lessee thereon on,
from or beneath the Leased Premises.

“Indenture” means the Master Indenture, Credit Line Deed of Trust and Security
Agreement, dated as of January 15, 2002, by and between the Lessor and the Trustee, as the same
may be amended, modified or supplemented from time to time.

“Independent Counsel” means an attomey duly admitted to the practice of law before the
highest court in the State, who is not an employee of the Lessor, the Lessee or the Trustee, and
acceptable to Lessor and Lessee.

“Lease Term™ means the term of this Lease, as set forth in Section 4.

“Leased Premises” means the real estate described in EXHIBIT E - SITE
DESCRIPTIONS, together with all improvements, buildings, equipment, furnishings and fixtures
located thereon.

“Lessor’s Documents” means this Lease, the Indenture and all other documents executed
and delivered by Lessor in connection with the leasing of the Leased Premises and issuance of
the Bonds.

“Net Proceeds”, when used with respect to any proceeds from condensation awards or
from policies of insurance required under this Lease, means the amount remaining after deducting
from the gross proceeds thereof all expenses (including, without limitation, attomeys’ fees,
Trustee’s expenses, and costs awarded by a court of competent jurisdiction) incurred in the
collection of such proceeds or award.

“Operating and Maintenance Expenses” means, with respect to the Leased Premises, all
costs and expenses of operation and maintenance of the Leased Premises, including, without
limitation, deposits to the Maintenance Reserve Fund established with the Trustee, the costs and

CO567887.1 4
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es of salaries and fringe bcneﬁts, utility services, insurance, fees, licenses, permits,
admunistrative expenses, taxes, maintenance and repairs. - |

“Release” means when used as a noun, 'any plm:lping, spllhng, leaking, disposal of, or

empty, discharge or release of, any Hazardous Materials.

“Renm_lé“ mcaﬂs,'qnﬂécﬁvely, the Base Rentals and the Additional Rentals payable by the
'Lessee for and in consideration of the right to use the Leased Premises during the Lease Term
pursuant to Section 5 of this Lease. | |

“State” means the State of West Vlrgmu.

“Tmstac means United National Bank, as trustee under the Indenture, or any successor

thereto.
2. Representation ts a arranties of the Lessee. The Lessee represents,
covenants and warrants for the benefit of the Lessor and the T as follows:

" (@) Lessee is authorized by the laws and Constitution of the State of
West Virginia to enter into this Lease and to perform its obligations hereunder.
The Lessee has'duly authorized and approved the execution and delivery of this
Lease, and the Lease constitutes a legal, valid and binding obligation of the Lessee
enforceable against the Lessee in accordance with the terms hereof.

~(b)  The execution and-delivery of this Lease, the fulfillment of or
compliance with the terms and conditions hereof, and the consummation of the
* transactions contemplated hereby, will not conflict with, constitute a breach of, or
- default under, the Constitution and laws of the State, or the rules of procedure of
the Lessee or any indenture, agreement or other instrument to which the Lessee
are 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 Lessee, the Leased Premises or any of the -
Lessee’s other properties are subj | L e e
: ’ - MRS T ' e w8 g . o Yol g i
(c) - Thereisnoaction, 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 Lessee’s knowledge, threatened, against the Lessee,
wherein an unfavorable ruling or finding would adversely affect the validity or
enforceability of this Lease, or which would materially and adversely affect any
of the transactions contemplated thereby or the ability of the Lessee to perform
their respective obligations hereunder. o

C0567887.1 5



it 4=nEitl “* R ' J| Print Page
<51 Previous 9 of | 46 = Next j|Ed|BestFit «=sEitlilidth = 370om In ==Zoom Out | & Left 90 2 Right 90 +4Flip 180 _

(d)  The Leased Premises at all times will be used by the Lessee for the
purpose of performing governmental functions and the acquisition and leasing of
the Leased Premises by the Lessee is necessary, useful and appropriate to one or
more governmental purposes of the Lessee, including, but not limited to public
safety, and the Leased Premises at all times will be used by the Lessee for the
purposes of performing an essential governmental function, and the acquisition,
leasing and financing of the Leased Premises is necessary to the operation of the
Lessee, and is consistent with the permissible scope of the Lessee’s authority.

(¢)  All consents and approvals of, the giving of notice to, registration
with, and the taking of any action in respect of any federal, state, or local
governmental authority, necessary to the execution of this Lease or to permit the
transactions contemplated by this Lease to occur have been received, have
occurred, have been taken, or have been performed prior to delivery of this Lease.,

(f)  Lesseehereby declaresits current need for the Leased Premises and
its present intention and expectation that this Lease will not be terminated until all
Rentals hereunder have been paid pursuant to this Lease, but this representation
shall be subject to the provisions of Section 19 of this Lease.

(8) (Reserved)

(h)  The Lessee shall annually request an appropriation of moneys or
shall otherwise cause there to be moneys set aside sufficient to pay Rentals for the
ensuing Fiscal Year.

(1)  The officer of the Lessee executing this Lease has been duly
authorized to execute and deliver this Lease.

()  TheLessee qualifies as a “spending unit” for all purposes under the
Act.

(k) TheL&asedPremiseswiHatallﬁmesbeusedbytheLesseein
accordance with the Act.

() This Lease constitutes a “financing lease” for the purposes of the
U. S. Bankruptcy Code.

(m) TheLmshaﬂnntuseurpmnitﬂ:cLe&sedenimnranypart
thtreoftobeusedtogcnmte,manufacum,mﬂne,treat,stm,handle, transport
or dispose of, transfer, produce or process Hazardous Materials, except, and only
to the extent, if necessary to maintain the improvements on the Leased Premises
and then, only in compliance with all Environmental Regulations, and any state

C0567887.1 6
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equivalent laws and regulations, nor shall it permit, as a result of any intentional
or unintentional act or omission on its part or by any subtenant, licensee, guest,
mvitee, contractor, employee and agent, the storage, transportation, disposal, or
use of Hazardous Materials or the Release or threat of Release of Hazardous
Materials on, from or beneath the Premises or onto any other property excluding,
however, mnseHazardousMawnalsmthoseamoumsordmarﬂyfnmdmthe
inventory or used in the operation of a government office building, the use, -
storage,'treatment, transportation and disposal of which shall be in compliance
with all Environmental Regulations. Upon the occurrence of any Release or
threat of Release of any Hazardous Materials, the Lessee shall promptly
commence and perform, or cause to be commenced and performed promptly,
without cost to the Lessor, all investigations, studies, sampling and testing, and all
remedial, removal and other actions necessary to clean up and remove all
Hazardous Materials so released, on, from or beneath the Leased Premises or
other property, in compliance with all Environmental Regulations.

(n)  The Lessee shall comply with, and shall use:tsbestcffortsto cause
its agents, any subtenants, licensees, employees and contractors, to comply with
all Environmental Regulations and shall keep the Leased Premises free and clear
of any violation of such Environmental Regulations. Upon receipt of any notice
from any person or entity with regard to the Release of Hazardous Materials on,
from or beneath the Premises, the Lessee shall give prompt written notice thereof

- to the Lessor (and, i in any event, pnnrtothc expiration ofanypmod mn which to

(a) The Lessoris a wbhc corporation and government instrumentality
of the State of West Virginia and has all nwessarypowenmdertlwlam of the
State of West Virginia to enter into this Lease and each of Lessor’s Documents,
to acquire, cunshuct,eqmpandleasemth:LGseetheLcasedPrmmandto
perfnrm nach of its obligations herem and therein. -

(b) - T‘heacmns:tmn, cnnstructmnuroqmppmg of the Leased Premises,

thus Lease and Lessor’s Documents havebecndlﬂywthonzed,appmvedmd
directed by all necessary and appropriate action of the Lessor and its members and
officers.

| ) Exccptaspmwdedmﬂxhldmﬂue, mwmchLessurhasass:@ed
certain of its rights to the Trustee, the Lessor will not assign its right, title and
interest in and to the Rentals derived under, or assign, pledge or grant any security
mtcmstmltsnghnuﬂeandmwmtﬂandundathlsLmenrmeLmsed

C0567887.1 | b,
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Premises. Except as set forth in the Indenture, the Lessor will not assign its duties
and obligations under this Lease to any other person, firm or corporation, so as to
impair or violate the representations, covenants and warranties contained in this
Section 3.

(d)  Neither the execution and delivery of this Lease or the Lessor’s
Documents, nor the fulfillment of or compliance with the terms and conditions
hereof or thereof, nor the consummation of the transactions contemplated hereby
or thereby, will conflict with, constitute a breach of or a default under, any
provision of the Act or any indenture, order, ordinance, resolution, agreement or
other instrument to which the Lessor is a party or by which the Lessor or any of
its properties may be bound, or any constitutional or statutory provision or order,
rule, regulation, decree or ordinance of any court, government or governmental
body to which the Lessor or any of its properties are subject.

(¢)  Thereisno 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 knowledge of the Lessor, threatened against the Lessor,
wherein an unfavorable ruling or finding would adversely affect the validity or
enforceability of this Lease or the Lessor’s Documents or which would materially
and adversely affect any of the transactions contemplated by this Lease or the
Lessor’s Documents or adversely affect the ability of Lessor to perform Lessor’s
obligations under this Lease or the Lessor’s Documents.

(f)  During the term of this Lease and so long as there shall not have
occurred an Event of Default or an Event of Cancellation, the Lessor shall retain
no rights with respect to the operation, maintenance, management or
administration of the Leased Premises. Lessee shall have the sole right, subject
to the terms of this Lease, to operate, maintain, manage and administer the Leased
Premises, including, but not limited to, all matters with respect to subleasing of all
or any portion of the Leased Premises, acquiring and disposing of furnishings,
fixtures and equipment, renovating, improving or removing portions of the Leased
Premises and all other matters incidental to the operation, maintenance,
management and administration of the Leased Premises. The Lessee covenants

to pay all Operating and Maintenance Expenses.

4. Lease Te livery Date. Les igal ge Ans ang
The Lease Term, subject to the provisions hereof, shall begin on the date of delivery of the
Leased Premises to the Lessee (“the Delivery Date”), as evidenced by delivery of the following
to the Lessor: (A) An approval letter from the State Fire Marshall, and (B) A Certificate of
Acceptance by the Lessee in the form set forth in EXHIBIT D, attached hereto.

C0567887.1 8
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This Lease shall hecunsidm:drmewedforeachensuing Fiscal Year and all portions
thereof during the Lease Term unless it is canceled by the Lessee before the end of the then
current Fiscal Year. Unlmsmhcrtmmimmdpmuamwﬂwpmﬁsimshmﬂthjsmestmﬂ
te!minateasufthedatenf(i)paym:ntinﬁdlnfRenmlshmundenand(ﬁ)paymeminﬁﬂlufall
principal, interest and redemption price, if any, on all Bonds. .

- hmmme'mmmychmmmmeumhmis@mel.mswshaﬂbem
all costs attributable to such changes, including without limitation any increases in the project
budget, and any costs attributable to delay in completion occasioned by such changes or due to

Notices may be given by personal service upon the party(s) entitled to such notice, or by
cc:ﬁﬁedmaﬂ,dlﬂystampedanddhecmdmthelast-lmownadd:mufﬂ:lepartytobennliﬁai,
and deposited in the post office. Thcpmpamailingofsuchnoﬁccgndmtmcmcciptthmf
shaﬂcnnsﬁmteﬂlegivingofmh,mﬁccbycithﬁpartymmemhcr. }

Notices shall bedircét?d'as follows:

To the Lessor |
- West Virginia Economic Development Authority

: | 1018 Kanawha Boulevard, East
' Suite 501
Charleston, West Virginia 25301
Attn: Chairman

"and

~ William Herlihy, Esquire
. Spilman, Thomas & Battle
- Spilman Center
300 Kanawha Boulevard, East
. Charleston, West Virginia 25301

- Tothe Lessee
- State of West Virginia
. Department of Administration
Leasing Division, Room MB-60
... 1900 Kanawha Boulevard, East
- Charleston, West Virginia 25305
Attention: Secretary -

g

C0567887.1 ~ ‘ 9
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State of West Virginia

Department of Administration
Building 1, Room E-119

1900 Kanawha Boulevard East
Charleston, West Virginia 25305-0120
Attention: Secretary

A duplicate of any notice given under this Lease shall be given contemporaneously to the
Trustee.

5. Rentals. A. Lessee covenants that it shall pay the Base Rentals monthly,
commencing on the thirtieth (30th) day of the calendar month next following the month of the
Delivery Date, and monthly thereafter on the same day of each month for the Leased Premises
in the amounts designated as the Base Rentals set forth in EXHIBIT B - SCHEDULE OF
RENTALS attached hereto and made a part hereof, and continuing each and every month during
the Lease Term.

B.  Lessee further covenants that it shall pay the Additional Rentals commencing one
(1) month following the Delivery Date, for the Leased Premises in the amounts and at the times
such amounts may be due and payable.

The Rentals payable hereunder shall be paid directly to the Trustee, at its corporate
operation’s offices located at Charleston, West Virginia. All Base Rentals shall be applied by
the Trustee to payment of the principal of and interest on the Bonds. All Additional Rentals shall
be applied by the Trustee to payment of any person or agency or account to which such payment
1S due and owing.

6. Payments Constitute Limited Obligation. No provision of this Lease shall be

construed or interpreted as creating a general obligation or other indebtedness of the Lessee or
the State of West Virginia within the meaning of any constitutional or statutory debt limitation,
nor shall anything contained herein constitute a pledge of the general tax revenues, funds or
monies of the Lessee or the State of West Virginia beyond any Fiscal Year for which such
revenues, funds or monies are appropriated as Rentals. Neither this Lease nor any assignment
hereof shall directly or indirectly obligate the Lessee or the State of West Virginia to make any
Rentals beyond those actually appropriated for the then current Fiscal Year The Lessee shall not
be under any obligation whatsoever to exercise its option to purchase the Leased Premises.

7. Nature of Obligations. Subject to the provisions of Section 19, the obligation of
the Lessee to pay the Rentals during a Fiscal Year for which an appropriation has been made or

funds are otherwise available as provided hereunder shall be absolute, and payment of the
Rentals shall not be abated through accident or unforeseen circumstances, destruction of the
Leased Premises, the inability of any Lessee to use the Leased Premises, any defects in title to
the Leased Premises, defects in the Leased Premises, breach of warranties of the manufacturer

COS67887. ] 10
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or seller of any portion of the Leased Premises, or for any other reason. Notwithstanding any
dispute between the Lessee and the Lessor, any contractor or vendor retained with respect to the
Leased Premises, any supplier of labor or materials in connection therewith or any other person,
theLesseeslm]lmakenﬂpaymmtsufﬂcnta]swh:ndueduringthel;asc&rmandshallmt
withhold any Rentals pending final resolution of such dispute, nor shall the Lessee assert any
right of set-off or counterclaim against its obligation to pay such Rentals. No action or inaction
on the part of the Lessor shall affect the obligation of Lessee to pay all Rentals during the Lease
Term. |

8. Budgeting and Appropriations. (a) The Lessee covenants that its administrative
officer charged with the responsibility of formulating budget proposals for the Lessee shall
include in each budget request for each Fiscal Year until the termination of this Lease, items for
allchtalsrequiredtohepaidbyithmmda-forsuchFisca]‘:’earandﬂ:atﬂacl.,esseewilluse
itsbest_effmswubtamm&roughtheappmpﬂaﬁonprmsmuaﬂymaﬂowauﬂemlsm
be paid in a timely fashion. .. | - 2"

(b)  Ifthe West Virginia Legislature has not specifically appropniated moneys in such
amounts and for such purposes, and the Lessee does not utilize moneys for such purposes from
unclassified money available therefor, the Lessee shall notify the West Virginia Legislature and
the Trustee that an appropriations for Rentals has not been made and this Lease shall terminate
in accordance with its terms. | | '

: sudget, Appropriation and Insurance Coverage. Whether or not this
Lease is to be terminated, the Lessee covenants that it shall furnish to the Lessor (1) copies of its
annual budget promptly upon its adoption and availability, (ii) copies of its audited financial
statements, if any, promptly upon its availability, (iii) promptly after appropriation, proofs of
appropration for the ensuing Fiscal Year, and (1v) proofs of maintenance of insurance required
by Section 16 of this Lease, including a certificate of insurance.

10. . Utilities and Other Related Services. Lessee shall promptly pay for all water, gas,

heat, light, power, telephone service, and other utilities of every kind furnished to the Leased

9 Notice ©

— E
L

Premises incurred on and after the earlier of the Delivery Date or the first day of occupancy of

any part of the Leased Premises by Lessee.: ‘

11.  Maintepance. Upon the earlier of the Delivery Date or the date of occupancy of
melcasedhmmswbymm,lﬁmcuvmmmitshaﬂmmemmmm
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the Lessor and the Lessee are tax-exempt governmental entities and that no taxes or assessments
are required to be paid by Lessor and the Lessee under present State law. However, the Lessee
will pay all taxes and assessments, if any, levied on the Leased Premises during the term of this
Lease, but only from funds provided for such purpose as described below. The Lessee covenants
that it shall be responsible for paying any and all municipal or county taxes, fees and assessments,
such as fire service fees, that may be applicable to the Leased Premises. In the event any lawful
tax,feenrassmmtislwiedupontheLmedPremismaﬁertheDcljvcryDate,theanmunt of
Additional Rentals payable hereunder shall include a sum sufficient to permut the Lessor to pay
suchtaxonurbefnr:ﬂlelatestdatcthatmmema}rbcpaidﬁdmuutmehnposiﬁunnfintmnr
penalties. TheLmseeshallnntcausenrpermitanyIienstubeplacedagajnmthel.eased
Premises or any portion thereof,

13. Expenses of Lessor. All costs and expenses incurred by Lessor relating to this
Lease, including, without limitation, reasonable attorneys’ fees, shall be paid from the Rentals
and other income derived from the Leased Premises.

nment. - | 1bstitut This Lease may not be
and the Leased €s may not be sublet by the Lessee except as

A=

14. A
assigned by either
follows:

(@)  Lessor may assign this Lease to the Trustee pursuant to the
Indenture for purposes of financing the Leased Premises;

(b) Lessee may assign or sublet the Leased Premises in whole or in part,
provided that:

()  This Lease and the obligations of the Lessee,
continuing to occupy space shall remain obligations of the Lessee,
andLesseeshallmaimainitsdjmctrelaﬁnnshipwiﬂiLusm: and

(i)  Thereshall be delivered to the Trustee an opinion of
Bond Counsel to the effect that such assignment or subletting is
permitted under the laws of the State and all requirements of such
laws relating to such assignment or subletting have been met and
that such assignment or subletting will not cause interest on the
Bonds to be includable in gross income of the owners thereof for
federal income tax purposes: and

(c) mmmysubsﬁmtenraddtenanlsatanyﬁme,sulungasaﬂ

certifications raquimdundcrtheActarednlivmedtot}wTrusteeprinrto such
substitution or addition, each new tenant is obligated to pay its proportionate share

C0567887.1 12
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of Rentals andthetotalnfsuchpmportinnatemnfaﬂtmamsmup}’ingthc
Leased Premises equals 100%.

o . -
k. .‘.. l.-_‘l.‘ 'ld....!,

IS . 15¢s. Lessee covenants that it shall:

(i) ~ 'Not commit waste on the Leased Premises and that the Leased Premises
will be returned to the Lessor at the termination of this Lease in substantially as
good condition as at the commencement thereof, damages from natural elements,
norma]dcpmciaﬁonmddecnycxceptad,un]'ﬁsthcﬁghtwpumhaseismmised,

(i)  Not install, use, operate or maintain the Leased Premises improperly,
carelessly, in violation of any applicable law or in a manner contrary to that
contemplated by this Lease.

(iii)  Obtain all permits and licenses, if any, necessary. for the use, occupancy
andopémﬁnﬁﬁftheLeasedendsaandmainminmchpﬂmitsmducmin
good standing. | :

(iv)  Comply in all respects (including, without limitation, with respect to the

use, maintenance and operation of the Leased Premises) with all laws of the

jurisdiction in which their operations involving the Leased Premises may extend

and with all regulations, orders and decrees of any legislative, executive,

administrative or judicial body exercising any power or jurisdiction over the

Premises; provided, however, that it may contest in good faith the validity
or application of any such law or rule in any reasonable manner which does not

| advcrsclyaﬂ'ecttheﬁghlsufthelﬁsorhlandtntheLeasedPrenﬁsesnr its

~ interests or rights under this Lease. - |

16.  Insurance. Lessee covenants that it shall, at its OwWn expense, cause to be
cmﬁaqdmmmmmpmmmm&uchmﬂmpmpm'
damage and public liability insurance from the Delivery Date through the West’
Virginia State Board of Risk and Insurance Management, as follows:

()" " Insurance with respect to the improvements (“Improvements™) and
manﬂpwpm(“Pm_PréMY?compdsmgmcLeasedejscsagahm
any peril included within the classification “All Risks of Physical Loss”, with
extended coverage in amounts at all times sufficient to prevent the Lessee from
becoming a co-insurer within the terms of the applicable policies, but in any event

| suchimﬁanccshaubemhhmmediuanamumequa]wtheﬁﬂhcplacmt
value of the Leased Premises. 8w | "

(b) Comﬁ:thunsivc general liability insurance, including contractual
tmjury, bodily injury and property damage liability, including all legal liability to

C0567887.1 13
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the extent insurable imposed upon the Lessee, and all court costs and attorneys’
fees and expenses, if awarded by a court of competent jurisdiction, arising out of
or connected with the possession, use, leasing, operation, maintenance or
condition of the Leased Premises but in no event with limits for the Leased
Premises of less than one million dollars ($1,000,000) per occurrence.

(¢)  Dunng the period of any repair or restoration, builder’s “all risk”
mnsurance in an amount not less than the full replacement cost of the
Improvements and the Personal Property.

(d)  Statutory workers’ compensation insurance (to the extent the risks
to be covered thereby are not already covered by other policies of insurance
maintained by the Lessee), with respect to any work on or about the Leased
Premises.

(¢)  Business interruption and/or loss of “‘rental value” coverage for the
Leased Premises in an amount equal to 18 months estimated Rentals attributable
to the Leased Premises and based on the Lease Payments for the immediately
preceding year and otherwise sufficient to avoid any co-insurance penalty.

(f)  If all or any portion of the Improvements, or any portion of the
Land 1s located within a federally designated flood hazard zone, flood insurance
in an amount equal to the lesser of the full replacement cost of the Leased
Premises or the maximum amount available.

(8) Insurance against loss or damage from (i) leakage of sprinkler
systems and (i1) explosion of steam boilers, air conditioning equipment, pressure
vessels or similar apparatus now or hereafter installed at the Leased Premises, in
such amounts as the Lessor may from time to time reasonably require and which
are customarily required by institutional mortgagees with respect to similar
properties similarly situated.

(h)  Such other insurance with respect to the Improvements and

Pemonalepatyagahstlossmdanmgcasismsonablyrequ&mdbytheLﬁsor
or the Trustee and available from the State Board of Risk and Insurance

Management.

Any policy providing the insurance coverage described in this Section 16 will be with
companies with claims paying ability of not less than “A” by Standard & Poor’s Ratings
?ﬂﬁcm. Aﬂinmmpmvidingixmmcemqlﬁmdbythjslmseshaﬂbemmoﬁzedwismc
insurance in the State. The insurance coverage required under this Section 16 may be effected
under a blanket policy or policies covering the Leased Premises and other property and assets not
constituting a part of the Leased Premises. Copies of all of the above-mentioned insurance

C0567887.1 14
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policies shall be delivered to the Lessor and the Trustee upon request. All such policies shall
name the Lessor and the Trustee as an additional insured/loss payee, shall provide that all
Insurance Proceeds be payable to the Lessee and the Trustee, and shall contain: (1) “Non

Contributory Standard Lender Clause” and a Lender’s Loss Payable Endorsement (Form 438
BFUNS) or their equivalents naming the Trustee as the person to which all payments shall be
paid; (ii) a deductible per loss of an amount not more than fifty thousand ($50,000.00) dollars;
(ili) a provision that such policies shall not be canceled or amended, including, without
limitation, any amendment reducing the scope or limits of coverage, without at Jeast thirty (30)
days’ prior written notice to the Lessor and the Trustee in each instance; and (iv) effective
waivers by the insurers of all claims for insurance premiums against any loss payees, additional
insureds and named insureds (other than the Lessee). Certificates of insurance with respect to
all renewal and replacement policies shall be delivered to the Lessor and the Trustee upon
request. If this Lease shall terminate, the Lessor and the Trustee shall be entitled to receive and
mlyhmmﬁmmmmﬁimmmemthcpoﬁcim
required to be maintained hereunder. If the Lessee shall fail to maintain any insurance required
hereunder, the Lessee shall, upon demand, reimburse the Lessor and the Trustee, as Additional
Rent, for the amount of the insurance recovery which would have been available had the Lessce

maintained the coverages required hereunder.

17. oe to Leased Premises by Fire, Etc, In the event of any loss due to fire,
natural elements, or other cause to such an extent that continued occupancy by the Lessee would
be impossible or impractical, the Lessee shall give immediate notice thereof to the Lessor, and
shall, at its option, exercise its right to purchase the Leased Premises pursuant to Section 23
herein or restore the Leased Premises. The proceeds of any such insurance claim shall go to the
parties as their interests may appear.

18. Condemnation. Lessee confirms and agrees that in the event any attempt is made
to take the Lease or the Leased Premises by eminent domain, that it shall use its best efforts to
ensure that the compensation shall in no event be less than an amount sufficient to defease the
Bonds then outstanding, in accordance with the provisions of the Indenture.

19.  Provisions for Cancellation. The parties agree that this Lease shall be considered
canceled, without further obligation on the part of the Lessee pursuant to the provisions of West
Virginia Code Chapter SA, Article 3, Section 40 (an “Event of Cancellation”), (i) if the State
Legislature should subsequently fail to appropriate sufficient funds therefor, or should otherwise
acttummwsLmeurcmeitmmmcddm(ﬁ)ﬁmestwmm its right to cancel
this Lease without further obligation on the part of the Lessee upon the giving of at least 30 days’
written notice to the Lessor, such notice being given at least 30 days prior to the last day of the
succeeding month. The Lessee shall also give written notice of cancellation to the Lessor at least
30 days prior to the end of the Fiscal Year if an Event of Cancellation pursuant to (i) above
occurs. The Lessor shall, within 5 days of receipt of any notice of cancellation, give written
notice of such fact to the Trustee. Upon the occurrence of an Event of Cancellation, the Lessee
shall immediately redeliver possession of the Leased Premises to the Lessor and thereupon be

C0567887.1 15
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relieved from any and all obligations hereunder or concering the Leased Premises except for
Rentals accruing prior to such date of redelivery, provided however, that in the event of a failure
to appropriate by the State, this Lease shall be deemed canceled at the end of the Fiscal Year after

which there is no longer an appropriation for payment of Rentals in full.

iovment of Leased Premises. Lessor covenants that as of the date of

— o . &

20. yuiet Enic
delivery of this Lease, the Lessor is seized of the Leased Premises as the sole owner thereof, in

fee simple, free of all liens, encumbrances and any outstanding interests whatsoever, except
Permitted Encumbrances, as such term is defined in the Indenture and that upon payment of the
Rentals as hereinbefore set forth, it will warrant and defend the title of Lessee against any and
all claims whatsoever, not arising hereunder, during the term of this Lease and that the Lessee
shall, at all times during the term of this Lease, peaceably and quietly have, hold, and enjoy the
Leased Premises, provided however, that this Lease shall be subject to the Indenture.

21.  [Reserved].

22.  Removal of Machinery and Equipment. It is understood and agreed that all
machinery and equipment installed by the Lessee, or placed upon the Leased Premises incident
to the business of the Lessee, whether annexed to the freehold or not and not installed with
proceeds of the Bonds, shall remain the personal property, of the Lessee, and the Lessee shall
have the privilege and right to remove them at any time during the term of this Lease, provided
the Leased Premises are restored to as good condition as existed prior to installation of said
machinery and equipment, reasonable wear and tear excepted.

23. Rig AS¢ Se ises. Lessor hereby grants unto Lessee the right
to cause the State to purchase the Leased Premises, together with all improvements thereon, at
any time for a sum sufficient to defease the Bonds in accordance with Article VI of the Indenture
(the “Purchase Option Price”), and pay any unpaid Additional Rentals due hereunder, all as
calculated in accordance with and subject to the requirements of the Indenture, Lessee will
provide forty-five (45) days prior written notice to the Lessor in the event the Lessee elects to
exercise its right to cause the State to purchase the 1.eased Premises under this Section 23. The

date of closing shall be established by Lessee.

24,  Title to Leased Premises. Except as expressly set forth in this Lease, title to the
Leased Premises and any and all alterations thereto and replacements thereof shall be held in the
name of the Lessor during the term of this Lease and the Lessee shall not have any right, title or
interest in the Leased Premises. However, at the end of the Lease Term upon the payment of all
Rentals, or upon exercise of its right to purchase the Leased Premises pursuant to Section 23
hereof, Lessor shall, at Lessor’s expense, make and deliver to State of West Virginia, Department
of Administration for the West Virginia Regional Jail and Correctional Facility Authority, a good
and proper deed, duly executed and acknowledged with transfer stamps, if applicable, attached
thereto, with covenants of special warranty, conveying good and marketable title to the Leased
Premises, subject to all reservations, exceptions, conditions, easements, rights-of-way or other
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like limitations of record under and by which Lessor is bound in ownership of the Leased
Premises as of the date of this Lease.

25, ) : . £ase( iH"_“ Exccptaspmwded
mmulndennua nmherﬂleL&ssornnnthﬁseeshaﬂpmtanymechmcsnrnﬂwrhento
beestabhshedorremamagamstthe[,easedhmes provided, that if the party responsible for

thcpaymmxnfmhhmﬁrstshaﬂmﬂbrtheothuparwnfMMmunnwsudﬂ such
responsible party may in good faith contest any mechanic’s or other lien filed or established

'agamstthel.easedPremlses andmsucheve:ﬁmaypumnthcltcmssnconmed to remain

undischarged and unsatisfied during the pmod of such contest and any appeal therefrom unless
the other party shall notify it that, in the opinion of Independent Counsel, by nonpayment of any
such items, the other such party’s title to the Leased Premises or the lien on the Leased Premises
pursuant to this Lease will be endangered materially, or the Leased Premises or any part thereof
will be subject to Joss or forfeiture, in which event the responsible party shall promptly pay and
cause to be satisfied and discharged all such unpaid items. No such payment shall constitute a
wmvcrnfthenghttomnnnuetocomﬁtsuthems Lessor and Lessee will cooperate fully with
each other in any such contest. Except for the Indenture, neither the Lessor nor the Lessee,

directly or indirectly, shall create, incur, assume or suffer to exist any mortgage, pledge, lien,

charge, encumbrance or claim on or with respect to the Leased Premises. The Lessee or the
Lessor, asthecasemaybe promptly and at their own expense, shall take such action as may be
necessary to-discharge any such mortgage, pledge, lien, charge, encumbrance or claim not
excepted above which it shall have created, incurred or suffered to exist.

26. mcu_mg_s_ﬂg_ﬂg_ Lcssorag'nesﬂmtsolongastthesseemnntmdcfault
hereunder, it will not, except as contemplated herein or as provided in the Indenture, enter into

any other contract or agreement affecting this Lease, the Rentals or the Leased Premises in any
way or attempt tn sell, assign, convey or otherwise alienate any interest it may have in the Leased
Premises, this Lease or the Rentals, or assign the same as security for any other obligations of the
Lessor without thé prior written consent of the Lessee. Notwithstanding the foregoing, upon the
occurrence of an Event of a Default or an Event of Cancellation hereunder, Lessor’s interest may
be transferred, either pursuant to a foreclosure sale, deed in lieu of foreclosure, or otherwise. Any
person or entity acquiring the Leased Premises after a foreclosure sale, deed in lieu of
foreclosure, or pursuant to transfer from the Trustee shall, thereafter, assume the same rights,

duties and nbhganuns nfLessor as hereunder unless this Lease shall have been terminated in

Forso lnng as Lessee is not in default of its nbhgaunnmmdm'tlus Leaseandany sublease,
as applicable, and an Event of Cancellation or Event of Default has not occurred, any successor
to Lessor shall be required to acknowledge that it is accepting title subject to this Lease and that
it agrees to perform all of Lessor’s obligations hereunder. Reasonable advance notice of any
proposed transfer of Lessor’s interest will be given to Lessee prior to any transfer.

Cos67887.1 17
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27. SUrE _ pStry :
will execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered,
such further instruments as reasonably may be required for correcting any inadequate or incorrect
description of the Leased Premises hereby leased or intended to be leased or for otherwise
carrying out the intention hereof.

28.

b, (v ovenants. The Lessee represents, warrants
and covenants as follows:

(2)  Lessee shall not perform any act, nor omit to perform any act, (if
within their reasonable control) which performance or omission would cause the
interest on the Bonds to not be excludable from the gross income of any holder
thereof.

(b)  Lesseeagrees thatit will make no use of amounts, which are or may
be treated as proceeds of this Lease or of the Bonds which would cause the Bonds
to be “arbitrage bonds” within the meaning of the Code.

(¢)  The Internal Revenue Service has not questioned the authority of
the Lessee to certify its expectations with respect to arbitrage.

(d)  Lessee certifies and covenants to and for the benefit of the holders
of the Bonds and the Trustee, that, so long as any of the Bonds remain
outstanding, Lessee will not knowingly direct or otherwise cause the investment
or use of any moneys in any fund or account in connection with the Bonds or
interest thereon whether or not held by the Trustee pursuant to the Indenture and
regardless of whether any such moneys were derived from proceeds of the Bonds
or from any other source (including any monies reasonably expected to be used
to pay the Bonds or interest thereon, whether or not held by the Trustee pursuant
to the Indenture and regardless of whether any such moneys were derived from
proceeds of the Bonds or from any other source), in a manner which will cause the
Bonds to constitute “arbitrage bonds” within the meaning of Section 148 of the
Code.

()  During the term of this Lease, Lessee will use its best efforts to
comply with the requirements of the Code applicable to this Lease in order to
maintain the exclusion from gross income for federal income tax purposes of the
interest on the Bonds and will not take any action, within its control, or fail to take
any action which would cause a loss of such exclusion.

(f)  Lessee will not take any action nor cause any action, within its

control, to be taken that would cause this Lease to be “federally guaranteed” as
defined in Section 149(b) of the Code. -

C0567887.1 18
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(8)  Lessee shall not sublet the Leased Premises or any part thereof in

~ such manner as will cause the Bonds to constitute private activity bonds as such
term is defined in Section 141 of the Code, or in any manner which will cause the
interest on the Bonds to be includable in gross income of the owners thereof for

L

federal income tax purpqses.

29. Events of Default. Each of the following events shall constitute an “Event of
Default” under this Lease: | N— @ W

(a) Nonpaymcnt‘ of any Renm.ls appropriated by the Wcst VkﬁMa
State Legislature during the Lease Term within the time frame described in
Section 5 of this Lease; -

- (b)  Failure by the Lessee to surrender possession of the Leased
Premises upon the termination of this Lease upon the occurrence of an Event of
Cancellation pursuant to Section 19 hereof; or, | e |

() - Failure by the Lessee to observe and perform any covenant,
condition or agreement on its part to be observed or performed, other than as
referred to in clause (a) or clause (b) hereof, provided that (i) the Lessor has
notified the Lessee of such failure and (ii) the Lessor has declared such failure to
be an Event of Default, o . |

Notwithstanding the foregoing, an Event of Cancellation shall not, by itself, be deemed
to be an Event of Default. |

30. Remedies on Default. If an Event of Default shall have occurred and be
continuing, the Lessor may take whatever action at law or in equity may appear necessary or
desirable to enforce its rights in and to the Leased Premises under this Lease, including, without
limiting the generality of the foregoing to the extent permitted by the laws of the State, (i) to take
possession of any or all of the Leased Premises at any time, and from time to time, to sell, resell,
lease, assign, deliver or otherwise dispose of all or any of the property comprising or used in
connection with the Leased Premises, at the same or different times, and all right, title and
interest, claim and demandthemnand right of redemption thereof, at public or private sale, for
cash, upon credit or for future delivery, and at such price or prices and_on such terms as the
Lessor may determine, with the amounts realized from any such sale, lease or other disposition
to be applied; (ii) to take possession of the Leased Premises and lease the Leased Premises on
mchwmsasmel.essmmydm“dﬂameamnmmﬁzedﬁommysuchlm to be
applied in accordance with the applicable provisions of the Indenture; or (iii) declare all Rentals
and other payments due herein and appropriated by the State Legislature for the Fiscal Year in
which such Event nfDefau!thasoc:cun'edtnheimmediatelydmandpayable, whereupon such
payments shall become immediately due and payable and shall be applied in accordance with
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applicable provisions of the Indenture. The Lessor shall not be obligated to do any of the acts
hereinabove authorized, but in the event that the Lessor elects to do any such act all costs and
expenses incurred by the Lessor and the Trustee in doing any such act shall be for the account
of the Lessee and shall be added to the Rentals owed hereunder as Additional Rent. Lessor shall
not be responsible to the Lessee except for the Lessor’s gross negligence or willful misconduct.

The remedies set forth in this Section 30 comprise Lessor’s sole remedies under this Lease
for an Event of Default. No remedy herein conferred upon or reserved to the Lessor is intended
to be exclusive and every such remedy shall be cumulative and shall be in addition to every other
remedy given hereunder. 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, as often as may be deemed expedient.

31.  Remedies Upon Event of Cancellation. If any Event of Cancellation shall have

occurred and is continuing, the Lessor may (i) take possession of any or all of the Leased
Premises at any time and from time to time, sell, resell, lease, assign, deliver or otherwise dispose
of all nranynfmepmpmymnmﬁsmgmusedincmmcﬁmwdththelﬂsedhmises,atﬂle
same or different times, and all right, title and interest, claim and demand therein and nght of
redemption thereof, at public or private sale, for cash, upon credit or for future delivery, and at
such price or prices and on such terms as the Lessor may determine, with the amounts realized
from any such sale, lease or other disposition to be applied in accordance with the applicable
provisions of the Indenture or (ii) take possession of the Leased Premises and lease the Leased
Premises on such terms as the Lessor may determine, with the amounts realized from any such
lease to be applied in accordance with applicable provisions of the Indenture.

The remedies set forth in this Section 31 comprise Lessor’s sole remedies under this Lease
for an Event of Cancellation.

32.  Waivers. In view of the assignment to the Trustee of the Lessor’s right, title and
interest in, to and under this Lease and the Leased Premises, the Lessor shall have no right to
waive any Event of Default hereunder or pursue any remedy hereunder without the consent of
the Trustee; and the waiver of an Event of Default by the Trustee shall constitute a waiver of such
Event of Default by the Lessor without the necessity of any action of or consent by the Lessor.

i)

33. aiver of Appraisement . Stay, Exte ' Redemption Laws. The
Lessor and the Lessee agree, to the extent permitted law, that in the case of a termination of
thisLease,nm‘mcrthelmnorthelmnnranyoncclaimjngthmughnrlmd:reiﬂm'uf
themsha]lnrwillsctup,chhnorsecktotakeadvanmgenﬁanyappraiscrnengvaluaﬁm,slay,
extcnsiunnrmdcmpu'onlawsnuwnrhamﬁcrinfminordertoprcvemnrhindm'ﬂw
enforccmentufthichasc;mdﬂ:el.essmandﬂwm,fmﬁmsclvﬁandaﬂwhnnmyatany
ﬁmeclaimﬂmughorunducithﬂufﬁwm,eachwnivcs,toﬂwﬁﬂlﬂxtentthatitmnylawmﬂy
do so, the benefit of all such laws.
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34.  NetLease. This Lease shall be deemed and construed to be a “net lease” and the
I..mseecuvenantsthatitsh.allpayahsoiutelynctduringtheLeaseTe:mtheRema]s,ﬁ'eenfany
deductions, and without abatement, deduction or set off and to that end, Lessee covenants that
it shall pay all costs, expenses and obligations of every kind and nature relating to the Leased

- Premises and the ownership, management, maintenance and operation thereof which may arise

duning the term of this Lease. Lessee shall nothecnﬁﬂadmanyahawm:n;, reduction, set off,
counterclaim, defense, or deduction-with respect to any Rentals by reason of (i) any damage to
or destruction of the Leased Premises or any part thereof, (ii) any taking of the Leased Premises
or any part thereof by condemnation or otherwise; or (iii) any prohibition, limitation, restriction,
or prevention of the Lessee’s use, occupancy, or enjoyment of the Leased Premises or any part
thereof, or any interference with such use, occupancy or enjoyment.

35.  Payments Due on Holidays. If the date for making any payment or the last day for
performance of any act or the exercising of any right, as provided in this Lease, shall be a legal
holiday or a day on which banking institutions in the State of West Virginia, are authorized by

.law to remain closed, such payment may be made or act performed or right exercised on the next

Succeeding day not a legal holiday or a day on which such banking institutions are authorized by
law to remain closed, with the same force and effect as if done on the date otherwise specified
herein.

36.  Entiretyof]ease. This Lease conistitutes the entire agreement between Lessor and
Lessee. There are no understandings, agreements, representations or warranties, express or
implied, not stated herein. Any terms and conditions of any purchase order or other document
submitted by the Lessee in connection with this Lease which are in addition to or inconsistent
with the terms and conditions of this Lease and not executed by Lessor will not be binding and
will not apply to this Lease. | |

Lessee as its attorney-in-fact for th purpose of asserting and enforcing, at the sole cost and
expense of the Lessee, all manufacturers’ warranties and guaranties, express or implied, with
mpemmmypmonmmwownadbylmmmﬂmedmmmomwnmﬁsmgpannfme
LeasadPremises,aswellasmyclaimmﬁghmﬂ:emmayhavcagﬂnstanymmufabmm,l

supplier, contractor, or other person in respect to the personal property comprising the Leased

C0567881. | | | 21



<] Previous

o5 | of

46 = Next _Eest Fit ,m{}aznum In E=Zoom OQut | & Left 90 ¥ Right 90 #4-Flip 180 &4 Print Page

wor 290 - 688

39.  Assertion of Claims by Lessee. The Lessor hereby appoints Lessee as its agent and
attorney-in-fact during the Lease Term, so long as Lessee shall not be in default hereunder or

under any Lease, to assert from time to time, whatever claims and rights for such breach or any
damages arising therefrom, including its costs and attorneys fees, including warranties of the
personal property comprising the Leased Premises, which Lessor may have against the
manufacturer or supplier of the personal property comprising the Leased Premises. Lessee’s
remedies for the breach of any such warranty, indemnification or representation shall be against
the manufacturer or supplier of the personal property comprising the Leased Premises and not
against the Lessor, nor shall such matter have any effect whatsoever on the rights of the Lessor
with respect to this Lease, including the right to receive full and timely payments hereunder.
Lessee expressly acknowledge that the Lessor has not made any representations or warranty
whatsoever as to the existence or availability of such warranties of the manufacturer or supplier
of the personal property comprising the Leased Premises.

40. Investments. All Rentals and all proceeds of the Bonds shall, pending their
disbursement, be invested in accordance with the laws of the State. The manner of investment
of Rentals and moneys in the funds and accounts under the Indenture shall be
made by the Trustee, as directed in writing by the Lessee.

41.  (Reserved.)

42.  Parties Bound. The covenants and conditions herein contained shall inure to the
benefit of the parties hereto and the Trustee and bind the heirs, SUCCESSOrs, executors,
administrators and assigns of all of the parties hereto.

43.  Time of the Essence. Time is of the essence of this Lease, and of each and every
covenant, term, condition and provision hereof,

44.  Severability. Any provision of this Lease found to be prohibited by law shall be
ineffective to the extent of such prohibition without invalidating the remainder of this Lease.

45.  Compliance with Law. The parties shall comply with all applicable statutes,
ordinances, rules and regulations of federal, state and municipal governments, and shall observe

and comply promptly with all current and future orders of all courts having jurisdiction over the
Leased Premises or any portion thereof, and all current and future requirements of all insurance
companies writing policies covering the Leased Premises or any portion thereof.

46.  Accessibility Requirements. Lessor hereby warrants that, to the extent applicable,
the Leased Premises shall comply with the accessibility standards established and set forth by the
Americans with Disabilities Act of 1990, whether requested by the Lessee or required by law.
TthessuhasmviewedandappmvadmcLeﬂsadPremisesandhavcdﬂﬂmMQdmatmcy
comply with the requirements of this Section.
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47. H@dﬂgﬁ.ﬁg@ggm The headings to the various Sections of this Lease have
bminsmedfmmfmceonlyandslmﬂnutinmymnubewnsﬂuedasmodifying,

amending or affecting in any way the express terms and provisions hereof. This Lease may be
simultaneously executed in several counterparts, each of which shall be an original and all of
whiéhshaﬂconsﬁmtebu;bnEmd}he_s'gmehmmm | |

48. M@m All niodiﬁbaﬁnus, amendments alterations or changes to thiS
Lease shall be in writing and signed by both parties, provided that no modification hereof shall
be made unless consented to in writing by the Trustee,

°49.  Choice of Law. This Lease shall be governed by the law of the State of West
Virginia. | L . '

50.  Termination of Lease: Delivery of Posses: ion. In the event this Lease is
terminated for any reason whatsoever, whether by virtue of the occurrence of an Event of Default
or an Event of Cancellation other than in conjunction with the purchase of the Leased Premises
pursuant to the option to purchase herein contained, Lessee shall immediately surrender
possession of the Leased Premises. In the event of a failure to so deliver possession, the Lessee
shall be liable for payment of a pro rata portion of the Rental attributable to the number of days
of failure to so deliver possession, as well as all other reasonable expenses relating to the use and

occupancy of the Leased Premises during such period.

C0567887.1 23
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IN WITNESS WHEREOF, the parties hereto have caused their names to be affixed to t

[ease.

APPR)’E

WEST VIRGINIA ECONOMIC
DEVELOPMENT AUTHORITY,

1S

L

STATE OF WEST VIRGINIA, acting by
and through the DEPARTMENT OF
ADMINISTRATION, Lessee

oy Aoy A AT

Secretary

D AS TO FORM THISﬁ%‘/ Ay OFdar— 2002,

Tm7‘

Attnmey%:

This instrument was prepared by Brian C. Helmick, Attorney-at-Law, Jackson & Kelly PLLC,
1600 Laidley Tower, Post Office Box 553, Charleston, West Virginia 25322

C0567887.1
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STATE OF WEST VIRGINIA, w2 290 691

COUNTY OF KANAWHA, TO WIT:

The foregoing instrument was acknowledged before me this 23" day of January, 2002,
by DAVID C. SATTERFIELD, Chairman of the WEST VIRGINIA ECONOMIC
DEVELOPMENT AUTHORITY, a public corporation, for said Corporation.

My commission expires:  April 6, 2004

///L

Notary Public

NO | AXY l-"uh.ll:
slae »w NEST vIRGINIA
SAMME 'L GEE

Jacksbn™'h Kelly

P. O. Box 533
Charleston, WV 25322

My Commission Expires 4-6-2004

| STATE OF WES

COUNTY OF KANAWHA, TO WIT:

The foregoing instrument was acknowledged before me this 23" day of January, 2002,
by GREG BURTON, SECRETARY OF ADMINISTRATION OF THE STATE OF WEST

VIRGINIA for said Department. .

T My commiission expires: ~ April 6, 2004

s

Notary Public

[NOTARIAL SEAL]

OFFICIAL SEAL

NOIANY PUBLIC

alAE 1 ANESY VIRGINIA
SAMME L. GEE

Jackion & Kelly
P. O, Box 553
Charleaton, WV 25322
My Commistion Explres 4-6-2004

A i -
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EXHIBIT A
CERTIFICATE OF SECRETARY OF THE DEPARTMENT OF ADMINISTRATION

I, GREG BURTON, Secretary of the Department of Administration of the State of West
Virginia, hereby certify as follows:

1. Thus Certificate is delivered to satisfy all statutory and regulatory requirements in
connection with my execution and delivery of the 2002 Series A Contract of Lease-Purchase
dated as of January 15, 2002, by and between the West Virginia Economic Development
Authority, as Lessor, and the State of West Virginia, by and through the Department of
Administration, as Lessee (the “Lease™).

2 The buildings and improvements which are the subject of the Lease constituting
space consisting of a 139,000 square feet regional jail facility - Southwestern Regional Jail, a
100,000 square feet regional jail facility - Potomac Highlands Regional Jail, a 165,000 square
feet regional jail facility - North Central Regional Jail and a 384,951 square feet correctional
facility - Huttonsville Correctional Center, are necessarily required for the proper function of the
West Virginia Regional Jail and Correctional Facility Authority (the “RJA”) and the West
Virginia Divisions of Corrections (the “Corrections”), the Lessee will be responsible for 100%
of the Rentals and other necessary payments required to be made in connection with the Lease,
and no other satisfactory buildings or other space are available to conduct and perform the RJA’s
and Corrections’ governmental functions and services at other buildings or other space now
owned or leased by the State of West Virginia,

IN WITNESS WHEREOF, I have hereunto set my hand this 24® day of January, 2002.

A

Greg "Burton, Secretary of the Depamne_nt of
Administration of the State of West Virginia

C0567887. | A-l
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West Virginia Economic Development Authority

State of West Virginia
Lease Revenue Bonds, 2002 Series A
Lease Schedule
Schedule of Monthly Lease Payments
Payment Department of Administration
Due Date

30th of the Month Principal interest Total

January-02
February-02 0.00 839,838.95 839,838.95
March-02 0.00 839,838.95 839,838.95
_April-02 _ 0.00 839,838.95 __839,838.95
May-02 485,416.67 595,161.46 1,080,578.13
June-02 485,416.67 985,161.46 1,080,578.13
July-02 485.416.67 595,161.46 1,080,578.13
August-02 485,416.67 595,161.46 1,080,578.13
September-02 485,416.67 595,161.46 1,080,578.13
October-02 485,416.67 595,161.46 1,080,578.13
November-02 485,416.67 595,161.46 1,080,578.13
December-02 485.416.67 585,161.46 1.080,578.13
January-03 485,416.67 595,161.46 1,080,578.13
February-03 485,416.67 595,161.46 1,080,578.13
March-03 485,416.67 595,161.46 1,080,578.13
April-03 485.416.67 595,161.46 1.080,578.13
May-03 367,500.00 578,171.88 945,671.88
June-03 367,500.00 578,171.88 945,671.88
July-03 367,500.00 578,171.88 945,671.88
August-03 367,500.00 578,171.88 945,671.88
September-03 367,500.00 578,171.88 945,671.88
October-03 367,500.00 578,171.88 945,671.88
November-03 367,500.00 578,171.88 945,671.88
December-03 367,500.00 578,171.88 945,671.88
January-04 367,500.00 578,171.88 945,671.88
February-04 367,500.00 578,171.88 945,671.88
March-04 367,500.00 578,171.88 945,671.88
_ April-04 _ 367,500.00 578,171.88 945,671.88
May-04 300,000.00 565,309.38 865,309.38
June-04 300,000.00 565,309.38 865,309.38
July-04 300,000.00 565,309.38 865,309.38
August-04 300,000.00 565,309.38 865,309.38
September-04 300,000.00 565,309.38 865,309.38
October-04 300,000.00 565,309.38 865,309.38
November-04 300,000.00 565,309.38 865,309.38
December-04 300,000.00 565,309.38 865,309.38
January-05 300,000.00 565,309.38 865,309.38
February-05 300,000.00 565,309.38 865,309.38
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West Virginia Econﬁmic Development Authority

State of West Virginia
Lease Revenue Bonds, 2002 Series A

- Lease Schedule

Schedule of Monthly Lease Payments

Payment Department of Administration

Due Date, i 2 L
30th of the Month Principal interest Total
‘ ~ March-05 300,000.00 565,309.38 865,309.38
ril-05 - 300,000.00 565,309.38 865,309.38
. May-05 312,500.00 5583,309.38 865,809.38
June-05 312,500.00 553,309.38 865,809.38
July-05 312,500.00 553,309.38 865,809.38
August-05 312,500.00 553,309.38 865,809.38
September-05 312,500.00 553,309.38 865,809.38
October-05 312,500.00 553,309.38 865,809.38
November-05 312,500.00 553,309.38 865,809.38
December-05 312,500.00 553,309.38 865,809.38
January-06 312,500.00 953,309.38 .865,809.38
February-06 312,500.00 553,309.38 . 865,809.38
March-06 312,500.00 553,309.38 865.809.38
| - April-06 312,500.00 553,309.38 865.809.38
- May-06 324,583.33 540,809.38 865,392.71
. June-06 324,583.33 540,809.38 865,392.71
-+ July-06 324,583.33 540,800.38 865,392.71
August-06 324,583.33 540,809.38 ~ 865,392.71
September-06 324,583.33 540,809.38 865,392.71
October-06 324,583.33 540,809.38 " B65,392.71
November-06 324,583.33 540,809.38 865,392.71
December-06 324,583.33 540,809.38 865,392.71
January-07 324,583.33 540,809.38 865,392.71
February-07 324,583.33 . 540,809.38 865,392.71
March-07 324,583.33 540,809.38 865,392.71
_April-07 __324,583.33 540,809.38 865.392.71
. .May-07 337,500.00 527,826.04 865,326.04
June-07 337,500.00 527,826.04 865,326.04
July-07 337,500.00 527,826.04 865,326.04
. August-07 337,500.00 527,826.04 865,326.04
September-07 337,500.00 527,826.04 865,326.04
October-07 337,500.00 - . - 527,826.04+ - 865,326.04
November-07 337,500.00 527,826.04 865,326.04
| December-07 337,500.00 527,826.04 865,326.04
‘ January-08 337,500.00 527.,826.04 865,326.04
February-08 337,500.00 527,826.04 865,326.04
March-08 337,500.00 527.,826.04 865,326.04
April-08 337,500.00 527.,826.04 865,326.04
May-08 352,083.33 513,482.29 865,565.63

-
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West Virginia Economic Development Authority

State of West Virginia
Lease Revenue Bonds, 2002 Series A

Lease Schedule
Schedule of Monthly Lease Payments
Payment Department of Administration
Due Date
30th of the Month Principal Interest Total
June-08 352,083.33 513,482.29 865,565.63
July-08 352,083.33 513,482.29 865,565.63
August-08 352,083.33 513,482.29 865,565.63
September-08 352,083.33 513,482.29 865,565.63
October-08 352,083.33 513,482.29 865,565.63
November-08 352,083.33 513,482.29 865,565.63
December-08 352,083.33 513,482.29 865,565.63
January-09 352,083.33 513,482.29 865,565.63
February-09 352,083.33 513,482.29 865,565.63
March-09 352,083.33 513,482.29 865,565.63
April-09 352,083.33 513,482.29 865,565.63
May-09 367,083.33 498,518.75 865,602.08
June-09 367,083.33 498,518.75 865,602.08
July-09 367,083.33 498,518.75 865,602.08
August-09 367.083.33 498,518.75 865,602.08
September-09 367,083.33 498,518.75 865,602.08
October-09 367,083.33 498,518.75 865,602.08
November-09 367,083.33 498,518.75 865,602.08
December-09 367,083.33 498,518.75 865,602.08
January-10 367,083.32 498,518.75 865,602.08
February-10 367,083.33 498,518.75 865,602.08
March-10 367,083.33 498,518.75 865,602.08
April-10_ 367,083.33 498,518.75 865,602.08
May-10 383,750.00 482,000.00 865,750.00
June-10 383,750.00 482,000.00 865,750.00
July-10 383,750.00 482,000.00 865,750.00
August-10 383,750.00 482,000.00 865,750.00
September-10 383,750.00 482,000.00 865,750.00
October-10 383,750.00 482,000.00 865,750.00
November-10 383,750.00 482,000.00 865,750.00
December-10 383,750.00 482,000.00 865,750.00
January-11 383,750.00 482,000.00 865,750.00
February-11 383,750.00 482,000.00 865,750.00
March-11 383,750.00 482,000.00 865,750.00
April-11_ 383,750.00 _482,000.00 865,750.00
May-11 400,833.33 464,731.25 865,564.58
June-11 400,833.33 464,731.25 865,564.58
July-11 400,833.33 464,731.25 B65,564.58
August-11 400,833.33 464,731.25 865,564.58
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West Virginia Economic Development Authority

State of West Virginia
Lease Revenue Bonds, 2002 Serig.r A

Lease Schedule
Schedule of Monthly Lease Payments
Payment ~ 'Department of Administration
Due Date u.
30th of the Month - Principal Interest Total
September-11 400,833.33 464,731.25 865,564.58
October-11 400,833.33 464,731.25 865,564.58
November-11 400,833.33 464,731.25 865,564.58
December-11 400,833.33 464,731.25 865,564.58
January-12 400,833.33 464,731.25 865,564.58
February-12 400,833.33 464,731.25 865,564.58
March-12 =~ 400,833.33 . ~ 464,731.25 865,564.58
_ 12 400,833.33 _464,731.25 ___865,564.58
' May-12 422,916.67 442,685.42 865,602.08
"June-12 422,916.67 442,685.42 865,602.08
July-12 422,916.67 442,685.42 865,602.08
August-12 422,916.67 442,685.42 865,602.08
September-12 422,916.67 442,685.42 865,602.08
October-12 422,916.67 442,685.42 865,602.08
November-12 422,916.67 442,685.42 865,602.08
December-12. 422,916.67 442,685.42 865,602.08
January-13 422,916.67 442,685.42 865,602.08
February-13 422.916.67 442,685.42 865,602.08
March-13 422,916.67 - 442,685.42 865,602.08
_ April-13 422,916.67 442,685.42 865,602.08
May-13 445,833.33 419,425.00 865,258.33
June-13 445,833.33 419,425.00 865,258.33
July-13 445,833.33 419,425.00 865,258.33
August-13 445,833.33 419,425.00 865,258.33
September-13 445,833.33 419,425.00. 865,258.33
October-13 - 445,833.33 419,425.00 865,258.33
November:13 445,833.33 419,425.00 - B865,258.33
December-13 - 445,833.33- 419,425.00 865,258.33 -
January-14 445,833.33 419,425.00 865,258.33 -
February-14 .- 445,833.33 - 419,425.00 865,258.33
| . . March-14 445,833.33 419,425.00 865,258.33
_April-14 445,833.33 419,425.00 _865,258.33
. May-14 470,833.33 . ' - 394,904.17 865,737.50
| June-14 . 470,833.33 384,904.17; . 865,737.50
July-14 " 470,833.33 394,904.17 865,737.50
August-14 470,833.33 394,904.17 865,737.50
September-14 470,833.33 394,904.17 865,737.50
October-14 470,833.33 394,904.17 865,737.50

November-14 .. 470,833.33 . 394,904.17 865,737.50
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West Virginia Economic Development Authority

State of West Virginia
Lease Revenue Bonds, 2002 Series A

Lease Schedule
Schedule of Monthly Lease Payments
Payment Department of Administration
Due Date
30th of the Month Principal interest Total
December-14 470,833.33 394,904.17 865,737.50
January-15 470,833.33 394,904.17 865,737.50
February-15 470,833.33 394,904.17 865,737.50
March-15 470,833.33 394,904.17 865,737.50
April-15 470,833.33 394,904.17 865,737.50
e 009,137V
May-15 496,250.00 369,008.33 865,258.33
June-15 496,250.00 369,008.33 865,258.33
July-15 496,250.00 369,008.33 865,258.33
August-15 496,250.00 369,008.33 865,258.33
September-15 496,250.00 369,008.33 865,258.33
Octlober-15 456,250.00 369,008.33 865,258.33
November-15 496,250.00 369,008.33 865,258.33
December-15 496,250.00 369,008.33 865,258.33
January-16 496,250.00 369,008.33 865,258.33
February-16 496,250.00 369,008.33 865,258.33
March-16 496,250.00 369,008.33 865,258.33
April-16 496,250.00 369,008.33 __B865,258.33
May-16 523,750.00 341,714 .58 865,464.58
June-16 523,750.00 341,714.58 865,464.58
July-16 923,750.00 341,714.58 865,464.58
August-16 523,750.00 341,714.58 865,464.58
September-16 523,750.00 341,714.58 B65,464,58
October-16 523,750.00 341,714.58 865,464.58
November-16 523,750.00 341,714.58 865,464.58
December-16 523,750.00 341,714,58 865,464.58
January-17 523.750.00 341,714.58 865,464.58
February-17 523,750.00 341,714 .58 865,464.58
March-17 523,750.00 341,714.58 865,464.58
April-17 523,750.00 341,714.58 _865464.58
May-17 552,916.67 312,908.33 865,825.00
June-17 552,916.67 312,908.33 865,825.00
July-17 552,916.67 312,908.33 865,825.00
August-17 552,916.67 312,908.33 865,825.00
September-17 552,916.67 312,908.33 865,825.00
October-17 952,916.67 312,908.33 865,825.00
November-17 552,916.67 312,908.33 865,825.00
December-17 552,916.67 312,908.33 865,825.00
January-18 552,816.67 312,908.33 865,825.00
February-18 552,916.67 312,908.33 865,825.00
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West Virginia Economic Development Authority

State of West Virginia
Lease Revenue Bonds, 2002 Series A

Lease Schedule

Schedule of Monthly Lease Payments

Payment Department of Administration
Due Date : . v ¢

30th of the Month Principal interest ) Total

March-18 . 552,916.67 312,908.33 865,825.00

I-18 552,916.67 312,908.33 865.825.00

May-18 582,916.67 282,497.92 B865,414.58

June-18 582,916.67 282,497.92 865,414.58

July-18 582,8916.67 282,497 .92 865.414.58

. August-18 582,916.67 282,497.92 865,414.58

September-18 582,916.67 282,497.92 865,414.58

~ October-18 582,916.67 282,497.92 865,414.58

| November-18 582,916.67 282,497.92 865,414.58
| December-18 582,916.67 282,497.92 865,414.58
January-19 282,916.67 282,497.92 865,414.58

February-19 582,916.67 282,497.92 865,414.58

" - March-19 582,916.67 282,497.92 865,414.58

| _April-19 582,916.67 282,497.92 865.414.58
| ~ May-19 615,416.67 250,437.50 865,854.17
June-19 615.416.67 250,437.50 865,854.17

July-19 615,416.67 250,437.50 865,854.17

~ August-18 615.416.67 250,437.50 865,854.17

’ September-19 615,416.67 250,437.50 865,854.17
October-19 615,416.67 250,437.50 865.854.17

November-19 615,416.67 250,437.50 865,854.17

December-19 615416.67 250,437.50 865,854.17

January-20 615416.67 250,437.50 865,854.17

February-20 615.416.67 250,437.50 865,854.17

March-20 - 615,416.67 250,437.50 865,854.17

April-20 615,416.67 250,437.50 865,854.17

. May-20 645,833.33 219,666.67 865,500.00

~ June-20 645,833.33 219,666.67 865,500.00
July-20, 645,833.33 219,666.67 865,500.00"
August-20 645,833.33 219,666.67 865,500.00 -

September-20 645,833.33 219,666.67 865,500.00

October-20 645,833.33 219,666.67. .. . 8695,500.00

November-20 645,833.33 219,666.67 865,500.00

December-20 645,833.33 219,666.67 865,500.00

January-21 645,833.33 219,666.67 865,500.00

February-21 645,833.33 219,666.67 865,500.00

March-21 645,833.33 219,666.67 865,500.00

ril-21 645,833.33 219,666.67 865,500.00

May-21 .. 678,333.33 187,375.00 865,708.33

Page 6 of 24
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West Virginia Economic Development Authority

State of West Virginia
Lease Revenue Bonds, 2002 Series A

Lease Schedule

Schedule of Monthly Lease Payments

[ﬁ] Print Page

Page 7 of 24

Payment Department of Administration
Due Date

30th of the Month Principal interest Total
June-21 678,333.33 187,375.00 865,708.33
July-21 678,333.33 187,375.00 865,708.33
August-21 678,333.33 187,375.00 865,708.33
September-21 678,333.33 187,375.00 865,708.33
October-21 678,333.33 187,375.00 865,708.33
November-21 678,333.33 187,375.00 865,708.33
December-21 678,333.33 187,375.00 865,708.33
January-22 678,333.33 187,375.00 865,708.33
February-22 678,333.33 187,375.00 B65,708.33
March-22 678,333.33 187.375.00 865,708.33
April-22 _678,333.33 187.375.00 865,708.33
May-22 712,083.33 153,458.33 865,541.67
June-22 712,083.33 153,458.33 865,541.67
July-22 712,083.33 153,458.33 865,541.67
August-22 712,083.33 153,458.33 865,541.67
September-22 712,083.33 153,458.33 865,541.67
October-22 712,083.33 1563.458.33 865,541.67
November-22 712,083.33 153.458.33 865,541.67
December-22 712,083.33 153,458.33 865,541.67
January-23 712,083.33 153,458.33 865,541.67
February-23 712,083.33 163,458.33 865,541.67
March-23 712,083.33 153,458.33 865,541.67
__April-23 712,083.33 153,458.33 865,541.67
May-23 747.,500.00 117,854.17 865,354.17
June-23 747,500.00 117,854.17 865,354.17
July-23 747.500.00 117,854.17 865,354.17
August-23 747,500.00 117,854.17 865,354.17
September-23 747.,500.00 117,854.17 865,354.17
October-23 747,500.00 117,854.17 865,354.17
November-23 747,500.00 117,854.17 865,354.17
December-23 747.,500.00 117,854.17 865,354.17
January-24 747,500.00 117.854.17 865,354.17
February-24 747,500.00 117,854.17 865,354.17
March-24 747,500,00 117,854.17 865,354.17
ril-24 747,500.00 117,854.17 865,354 .17
May-24 785,000.00 80,479.17 865,479.17
June-24 785,000.00 80,479.17 865,479.17
July-24 785,000.00 80,479.17 865,479.17
August-24 785,000.00 80,479.17 865,479.17
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West Virginia Economic Development Authority
State of West Virginia

Lease Revenue Bonds, 2002 Series A
Lease Schedule
‘Schedule of Monthly Lease Payments
Payment . Department of Administration

Due Date | e |
J30th of the Month " Principal interest ' Total
September-24 785,000.00 80,479.17 865.479.17
October-24 785,000.00 80,479.17 865,479.17
November-24 785,000.00 80,479.17 865,479.17
December-24 785,000.00 80,479.17 865,479.17
January-25 785,000.00 80,479.17 865,479.17
February-25 - 785,000.00 80,479.17 865,479.17
March-25 , = 785,000.00 80,479.17  865,479.17
il-25 785.000.00 80,479.17 _865.479.17
May-25 824,583.33 41,229.17 865,812.50
June-25 824,583.33 41,229.17 865.812.50
July-25 824,583.33 41,229.17 865.812.50
August-25 824,583.33 41,229.17 865,812.50
September-25 824,583.33 41,229.17 865,812.50
October-25 824,583.33 41,229.17 865,812.50
.November-25 824,583.33 41,229.17 865,812.50
December-25 824,583.33 41,229.17 865,812.50
January-26 824,583.33 41,229.17 865,812.50
February-26 824,583.33 41,229.17 865,812.50
~ March-26 82458333 . . . 41,229.17 865,812.50
ril-26 824,583.33 41,229.17 865.812.50
~ TOTALS 145,625,000.00 109,715,079.38 __ 255,340,079.34

Page B of 24
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EXHIBIT C
CERTIFICATE OF FAIR RENTAL VALUE

I, GREG BURTON, Secretary of the Department of Administration of the $i~te of West
Virginia, hereby certify that  am duly authorized to execute this Certificate on behalf ot the Sig-=
and do further certify as follows:

The Rentals being paid by the State of West Virginia, by the Department of
Admunistration (the “State™), under the terms of the Contract of Lease-Purchase, dated as of
January 15, 2002, by and between the West Virginia Economic Development Authority, as
Lessor, and the State, represent the fair rental value for the buildings and improvements described
therein. The defined terms included herein shall have the meanings ascribed thereto in the
documents referenced above.

IN WITNESS WHEREOF, I have hereunto set my hand this 24® day of January, 2002.
A AEA

Greg * Burton, Secretary of the Department of
Administration of the State of West Virginia

CO567887. 1 C-1
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EXHIBIT D v 200 i 703

CERTIFICATE OF ACCEPTANCE

I, the undersigned, Secretary of the Department of Administration of the State of West

Virginia (the “Department of Administration”), hereby certify to the West Virginia Economic
Development Authority (the “Authority”) that the Leased Premises, as such term is defined in the

Contract of Lease-Purchase dated as of January 15, 2002, by and between the Authority, as
Lessor and the State of West Virginia, by the Department of Administration (the “Lease”) have
been delivered to the Department of Administration, substantially complete and suitable for
occupancy and that the Department of Administration has accepted the Leased Premises as of
January 22, 2002,

IN WITNESS WHEREOF, I have hereunto set my hand this 24* day of January, 2002.

A, A

Secretary of the Department of Administration of the State
of West Virginia |

CO567887.1 D-1
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v 290 .. T04 EXHIBIT E
SITE DESCRIPTIONS

HUTTONSVILLE CORRECTIONAL CENTER

A tract of land situate in Huttonsville District, Randolph County, West
Virginia, more particularly described as follows:

Beginning at a concrete monument, said monument creating a new
corner within the lands formerly of the West Virginia Board of
Control from which a P-K nail in the top of northwest wing wall of
bridge over Riffle Creek bears N. 87° 57' 20" E., 63.57 and from
which a P-K nail in the op of southwest wing wall of bridge over
Riffle Creek bears S. 50° 45' 40' E., 81.48' and from which a
railroad spike driven in the east side of a 2.86' Black Maple 4.8’
from ground level bears N. 76° 55' 40" W., 88.46"; thence with a
line parallel to access entry road to the Huttonsville Correctional
Facility, N. 89° 48' 40" E. 493.19' to a P-K nail set in the access
flair of said road and being in the edge of the western right of way
of U. S. Route 250, being 30' when measured at right angles to
centerline of said U. S. Route 250; thence with the western right of
way of U. S. Route 250, S. 12° 05' E., 60.00' to a concrete
monument set in the western right of way of U. S. Route 250;
thence leaving the western right of way of U. S. Roue 250 and
parallel to the entry access road to Huttonsville Correctional
Facility, S. 89° 48' 40" W., 589.39' to a concrete monument set 15'
at nght angles to the centerline of W. Va. Secondary Route No. 56
being the western right of way of W. Va. Secondary Route No. 56:
thence following the western right of way of W. Va. Secondary
Route No. 56 as in its present location, the following four courses
and distances: S. 19° 50' 40" W, 489.86' to a concrete monument;
S.20° 57'W., 299.93' to a concrete monument; S. 19° 27' 20" W,
434.4T to a concrete monument: S. 11° 34' 30" E., 66830 to a
concrete monument; thence leaving the right of way of W. Va.
Secondary Route No. 56 and making a new division line along and
through the lands of the West Virginia Board of Control, the
following eleven courses and distances: N. 10° 50’ 40" W., 748 47
to a concrete monument; N. 14° 56' W., 648.40' to a concrete
monument; N. 81°45'W_, 709.52' to a concrete monument; N, 05°
37'40" E., 419.36' to a concrete monument; N. 28° 15' E., 41045
to a concrete monument; N. 86° 57' 40" E., 646.12' 10 a concrete
- monument; N.27°47'20"E., 358.61'to a concrete monument; N.

C0567887. 1 E-1
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30°47 20" E., 244.09' to a concrete monument; S. 53 o £
167.67' to a concrete monument; S. 28° 01 E., 414.52' to a
concrete monument; S. 17° 02' 40" E., 494.887' to the place of
beginning, containing 44.444 acres, be it the same more or less, as
shown on a plat of survey entitled, “Plat Showing Survey Of Part
Of Parcel Owned By West Virginia Board Of Control Being
Conveyed To The Department Of Institutions,” dated June 27,
1978, by Holley Surveying Service, Ripley, West Virginia, and as
further shown on a plat of survey entitled, “Plat Showing Survey of
Tract No. 1 (44.444 Ac) And Location Of Existing And Proposed
Buildings,” dated January 14, 1992, made by Dennis Clark, R.P.E.
No. 5067, of Holley Surveying Service, Sandyvﬂle West Virginia,
which said plats are attached hereto, |

- SOUTHWESTERN REGIONAL JAIL FACILITY

A tractof la.nd smmte n Island Creek D:stnct, Logan County, West Virginia, more
particularly described as follows:

Commencing at a concrete monument found in the centerline of the
Corridor “G”, with brass disk stamped P.C. 115+82.02, from which
a concrete monument found in the centerline of said Corridor “G”,
with brass disk stamped T.S. 126+92.19, bears N62°40'E, 1,109.82
feet, thence leaving said centerline and running up the hill,
N76°02'W, 3,378.75 feet to a % inch rebar with cap set, said rebar
being the Point of Beginning; thence through the Georgia Pacific
Corporation tract, recorded in Deed Book 307 Page 410 and from
‘which this tract is a part; S55°46'W, 363.16 feet to a % inch rebar
with cap set; thence S42°28'W, 378.62 feet to a '4 inch rebar with
cap set; thence S20°09'W, 131.20 feet to a ' inch rebar with cap
set; thence S10°32'E, 178.37 feet to a !4 inch rebar with cap set;
thence S24°30°E, 183.94 feet to a 42 inch rebar with cap set; thence
S52°2T'W, 98.46 feet to a % inch rebar with cap set; thence
N54°45'W, 199.97 feet to-a 4 inch rebar with cap set; thence N
26°35'W, 333.97 feet.to a ' inch rebar with cap set; thence
NS55°08'W, 221.27 feet to a % inch rebar with cap set; thence
- N43°04'W, 241.40 feet to a /4 inch rebar with cap set; thence
N34°31'W, 183.14 feet to a 4 inch rebar with cap set; from which
a (x) cut on large flat rock outcrop at the top of the hill bears
N351°22'W, 467.46 feet; thence N23°01'E, 81.94 feet to a ' inch
rebar with cap set; thence N44°11E, 249.33 feet to a % inch rebar
with cap set; thence N12°17E, 243.50 feet to a 4 inch rebar with
cap set; thence N53°14'E, 327.52 feet to a % inch rebar with cap

C0567887.1 1_3-2
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set; thence S89°31'E, 131.18 feet to a ¥ inch rebar with cap set;
thence S65°36'E, 167.34 feet to a 4 inch rebar with cap set; thence
S73°17W, 200.35 feet to a % inch rebar with cap set; thence
S1°40'W, 123.24 feet to a % inch rebar with cap set; thence
S67°50°E, 782.98 fee to the point of beginning, containing 20.19
acres as shown on a plat of survey by Dunn Enginers, Inc. entitled,
“PLAT OF SURVEY SHOWING 20.19 ACRE TRACT, BEING
A PART OF THE GEORGIA PACIFIC CORPORATION
TRACT, RECORDED IN DEED BOOK 307, PAGE 410, TO BE
CONVEYED TO LOGAN COUNTY DEVELOPMENT
AUTHORITY, dated AUGUST 14, 1995.” Said plat being made
mention of, and made a part of this description.

POTOMAC HIGHLANDS REGIONAL JAIL FACILITY

A tract or parcel of real estate lying and being situate north of U. S. Route 50 in Gore
District, Hampshire County, West Virginia, containing 30.35 acres, more or less, as more
particularly described by metes and bounds description as prepared by Dunn Engineers, Inc., and
described as follows:

Being all of those certain lots 4, 5, and 12 through 17 of
Augusta Additional Subdivision shown on a plat of survey by Davy
& Lovett Enterprises, Inc., dated the 11th day of August 1989, and
revised the 1st day of November 1989, the perimeter of which is
hereby more particularly bounded and described as follows:

Beginning at a rebar found being a corner of Lot Four (4) of
said subdivision and the northeast comer of the M. A. Stickley
property; thence with the division line of said Lot 4 and said
Stickley the following two (2) courses and distances:

1. N66° 20' 27" W a distance of 235.96 feet to a fence
post

2 N 83°43'37" W passing a rebar found at a distance
of 34.90 feet a total distance of 54.30 feet to a point
in the center of the access right of way to U.S.
Route 50, also being the northwest comer of said
Stickley; thence N 17° 57' 44" E passing a corner of
said Lot 4 and Lot 13 of said subdivision at a
distance of 275.75 feet, a total distance of 403.44
feet to a comer of said Lot 13 and J. A. Boone
property. Thence with the division line of said Lot

C0567887.1 E-3
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13 and said Boone property N 40° 15' 50" E passing
a comer of said Lot 13 and Lot 14 of said

- subdivision at'a distance of 155.95 feet a total
 distance of 901.34 feet to a comer of said Lot 14,
~ smdBnoneandbemgmthedlmmnhneof Lot 6

.+ of the Alonzo McCauley Land (Section A), thence
- with the division line of said Lot 14 and said Lot 6

S 85° 07" 30" E a distance of 325.94 feet to a corner
of said Lot 14, said Lot 6 and Lot 7 of said Alonzo
McCauley Land; thence S 85° 09' 01" Epassmga
corner of said Lot 14 and Lot 15 of said subdivision

at a distance of 60.87 feet a total distance of 344.89
-~ feet to a comer of said Lot 15, said Lot 7 of Alonzo

McCauley Land, Lot 19 of said subdivision and Lot

-+ 24 of said subdivision; thence with the division line
- of said Lot 15 and said Lot 19'S 32° 47' 42" W a
- distance of 251.81 feet to a comer of said Lot 15,
* said Lot 19 and Lot 16 of said subdivision; thence

with the division line of said Lot 16 and said Lot 19
Sé61° 50'01"Ead1stanccnf24394f¢ettoacomer
of said Lot 16, said Lot 19, Lot I8 of said

- subdivision'and Lot 17 of said mbdmsmn thence

mththedwmmnhncofsmd[otl?andsmdLotlE
S11°05'2 4“Eadxstanc¢nf55452feettoaoomer
of said Lot 17, said Lot 18 and being in the center
line of a forty foot right of way; thence with the
center line of said right of way the following 10
cmn's&sanddxstanm |

1. S81° 25'20"Wad.15tance0f15571 feet to
a point
2. S67°41'] 9“Wadlstancenfl3l48faettn
* apoint -

3. - NT2°3721" Wa distance of 199.40 feétto

- a comer of said Lot 17 and said Lot 16

4. - N82°43'10" Wadlstanccnfﬁl 45 feet to

: apoint
5 S73“43'00“Wad15tameaf5901 feetto
. apoint

- 6. SS]“M‘DB"WadlstameofBI47feettu

a comer to said Lot 16 and Lot 12 nt‘ said
subdivision

E-4
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7 S51°44' 08" W a distance of 245.00 feet to
a comner of said Lot 12 and Lot 5 of said

subdivision

8. S 25° 39'47" E a distance of 108.63 feet to
a point

0. S 05° 58' 04" E a distance of 55.04 feet to a
point

10.  §10° 13'39" E a distance of 112.53 feet to
a comer of said Lot 5 and Lot 6 of said
subdivision; thence leaving said right of way
and with the division line of said Lot 5 and
said Lot 6 N 87° 33' 53" W a distance of
431.17 feet to a comer of said Lot 4, said Lot
5, said Lot 6 and Lot 7 of said subdivision:
thence with the division line of said Lot 4
and said Lot 7N 66° 20' 20" W a distance of
200.00 feet to a corner of said Lot 4, said Lot
7 and in the division line of said Stickley;
thence with the division line of said Lot 4
and said Stickley N 24° 10' 49" E a distance
of 125.00 feet to the place of beginning
containing 30.35 acres be it the same more
or less and as shown on a plat by Dunn
Engineers, Inc. of Charleston, West Virginia,
dated February 3, 1997,

NORTH CENTRAL REGIONAL JAIL FACILITY
A tract of land, situate on Wilhelms Creek, Central District, Doddridge County,

West Virginia, and more particularly bounded and described as follows:

C0567887.1

BEGINNING at an “X" in large flat stone (found) being a
comer of Gregory R. Vogt and Robert P. Jackson: thence with the
division line of said Vogt and said Jackson S 11 degrees 54'W a
distance of 58.11 feet to a '2" rebar with cap (set), being a corn
to said Vogt and Jackson and being in the line of West Virginia
Railroad Maintenance Authority. Thence with said Vogt and said
West Virginia Railroad Authority with a curve to the left having a
chord bearing of S. 81 degrees 30' W a distance of 236.73 feet to
a 72" rebar with cap (set); thence with a new division line along and
through the lands of said Vogt the following five (5) courses and
distances:
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1) N 13 degrees 47" W a distance of 236.60 feet to a
- 2" rebar with cap (set);
2) N 52 degrees 27' W a distance of 352.29 feet to a
/4" rebar with cap (set);
3)  S35degrees 54' W a distance of 812.25 feetto a }2"
| * 'rebar with cap (set);
' 4)" N 54 degrees 06' W. a distance of 1,103.07 feet to a
V2" rebar with cap (set);
5) = N. 36 degrees 52'E. adlstanceaf73660 feetto a
Vz"rebarmthcap(sct),bemgacnmermﬂle
~ division line of said Vogt and said Jackson: thence
with said division line the following two (2) courses
and distances:

1/29/2002

1)° N 89 dégrees 15'E. a distance of 264.01 feet to a set
' stone found:
2)  S.33 degrees 08' E. a distance of 1,557.11 feet to
- the place of beginning, containing 23.62 acres be it
the same more or less and as shown on a plat of
survey by Dunn Engineers, Inc., said plat dated
January 13, 1997, smdplattoberecordedmthcplat
books in the Office of the Clerk of the County
Commission of Doddnidge County, West Virginia,
reference to which is hereby made fnr a graphic
description;

Doddridae County Clerk
Janice E1lifritt Cox
- DEED: . Deputy BETH ROGERS
Date/Tise: 01/24/2002 12:09
Inst H: 14832
- Book/Page: X0~ -/ 64—
- Recd/Tax: %.00 ~ .00

returned to Steven M. Condaras, Jackson & Kelley, PLLC, P.0. Box 553, Charleston, WV 25322

C0567887.1 E-6

Orig.




	Contract of lease-Purchase 23-62A pg1-20
	Contract of lease-Purchase 23-62A pg20-40
	Contract of lease-Purchase 23-62A pg40-46

