DUAL AUTHORIZING REPRESENTATIVE RESOLUTION

At the Special Meeting of the Hampshire County Development Authority held on May
11, 2022, Greg Bohrer, has been duly authorized to act on and sign on behalf of the Hampshire
County Development Authority any and all federal and state actions as they relate to planning,

design, cleanup and/or remediation of the Hampshire County Memorial Hospital property.

In addition, Rebecca Hott, has been duly authorized to act on and sign on behalf of the
Hampshire County Development Authority in the absence of the authorized representative

named above for a period not to exceed six (6) months.

This motion being duly presented and seconded, has been adopted by a majority

vote and therefore Greg Bohrer or Rebecca Hott may sign all such documents relative to the

above-described remediation project on behalf of Hampshire County Development Authority

Q5112022
nature Date

Greg Bohrer

pr todent, HCOA

Title

Rebecca Hott t% 8 2031
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ATTESTED BY:

[Seal] Secretary

(Attach copy of minutes from meeting.)

December 2021



HAMPSHIRE COUNTY DEVELOPMENT AUTHORITY

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO THE
PRINCIPAL AMOUNT, DATE, MATURITY DATE, INTEREST
RATE, PAYMENT SCHEDULE, AND OTHER TERMS OF THE
PROMISSORY NOTE RELATING TO THE HAMPSHIRE
COUNTY DEVELOPMENT AUTHORITY’S LOAN BETWEEN
THE HAMPSHIRE COUNTY DEVELOPMENT AUTHORITY
AND THE WEST VIRGINIA DEPARTMENT OF
ENVIRONMENTAL PROTECTION; AUTHORIZING AND
APPROVING THE FUNDING AGREEMENT RELATING TO
SUCH LOAN; ACCEPTING A SUBGRANT FROM THE WEST
VIRGINIA DEPARTMENT  OF ENVIRONMENTAL
PROTECTION; AUTHORIZING THE EXECUTIVE DIRECTOR
TO COORDINATE THE EXECUTION OF ANY AND ALL
AGREEMENTS AND OTHER ASSOCIATED DOCUMENTS
NECESSARY TO EFFECTUATE THE TERMS OF THE
AGREEMENTS AS THE GOVERNING BODY HAS
INTENDED; AUTHORIZING REIMBURSEMENT OF
CAPITAL EXPENDITURES PREVIOUSLY SPENT;
AUTHORIZING A PAYING AGENT AND DEPOSITORY
BANK; AND MAKING OTHER PROVISIONS AS TO THE
PROMISSORY NOTE.

WHEREAS, the Board (“Governing Body”) of the Hampshire County
Development Authority (“Recipient”) has duly and officially adopted an Ordinance on May 11,
2022 (“Ordinance™), entitled:

AN ORDINANCE OF THE BOARD ODF THE HAMPSHIRE
COUNTY DEVELOPMENT AUTHORITY AUTHORIZING THE
CLEANUP PROJECT AND THE FINANCING OF A PORTION
OF THE COST THEREOF THROUGH A LOAN, EVIDENCED
BY A PROMISSORY NOTE PAYABLE FROM THE WEST
VIRGINIA DEPARTMENT OF ENVIRONMENTAL
PROTECTION IN AN AGGREGATE PRINCIPAL AMOUNT
NOT TO EXCEED $250,000; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT BY AND BETWEEN
THE HAMPSHIRE COUNTY DEVELOPMENT AUTHORITY
AND THE DEPARTMENT OF ENVIRONMENTAL
PROTECTION RELATED TO SUCH PROMISSORY NOTE;
AUTHORIZING THE HAMPSHIRE COUNTY DEVELOPMENT
AUTHORITY TO OBTAIN A IRREVOCABLE STANDBY
LETTER OF CREDIT AND ENTER INTO A LETTER OF
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CREDIT AGREEMENT WITH FNB BANK, INC. IN AN
AMOUNT OF $200,000 TO PROVIDE SECURITY FOR SUCH
PROMISSORY NOTE; AUTHORIZING REIMBURSEMENT OF
CAPITAL EXPENDITURES PREVIOUSLY SPENT;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO SUCH PROJECT AND SUCH
PROMISSORY NOTE; AND FURTHER AUTHORIZING THE
EXECUTIVE DIRECTOR TO COORDINATE THE
EXECUTION OF ANY AND ALL AGREEMENTS AND OTHER
ASSOCIATED DOCUMENTS NECESSARY TO EFFECTUATE
THE TERMS OF THE AGREEMENTS AS THE GOVERNING
BODY HAS INTENDED.

WHEREAS, the capitalized terms used herein and not otherwise defined herein
shall have the same meanings set forth in the Ordinance when used herein;

WHEREAS, the Ordinance provides for a loan (“Loan”) from the West Virginia
Department of Environmental Protection (“DEP”) to the Recipient in the principal amount not to
exceed $250,000.00, which indebtedness is to be evidenced by a promissory note (“Note”) in the
principal amount not to exceed $250,000.00 and has authorized the execution and delivery of a
loan funding agreement relating to the Loan and Note, including all schedules and exhibits attached
thereto, by and between the Recipient and the DEP (“Funding Agreement”), all in accordance with
Chapter 7, Article 12, of the Code of West Virginia, 1931, as amended (“Act”); and in the
Ordinance it is provided that the exact principal amounts, dates, maturity dates, interest rates,
payment schedules and other terms of the Note should be established by a supplemental resolution,
and that other matters relating to the Note be herein provided for;

WHEREAS, the Funding Agreement has been presented to the Recipient at this
meeting;

WHEREAS, prior to entering into the Funding Agreement with the DEP, the
Governmental Body anticipates that funds may be expended for the Remediation Project, a portion
of which capital expenditures may initially be paid from the Governmental Body’s general
account; and

WHEREAS, the Governmental Body reasonably expects to be reimbursed for any
such pre-issuance capital expenditures, which are estimated not to exceed $ from
the proceeds of the Note; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (“Supplemental Resolution”) be adopted, that the Funding Agreement be
approved and ratified by the Recipient, that the exact principal amounts, dates, maturity dates,
interest rates, payment schedules and other terms of the Note be fixed hereby in the manner stated
herein, and that other matters relating to the Note be herein provided for.
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NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
THE HAMPSHIRE COUNTY DEVELOPMENT AUTHORITY, HAMPSHIRE COUNTY,
WEST VIRGINIA, AS FOLLOWS:

Section 1. Pursuant to the Ordinance and the Act, this Supplemental Resolution
is adopted and there are hereby authorized and ordered to be issued a Note of the Recipient,
evidencing the indebtedness of a loan, in the original principal amount of $190,560.00. The Note
shall be dated the date of delivery, shall finally mature September 1, 2034, and shall bear interest
at the rate of 0.75% per annum. The principal and interest of the Note shall be payable monthly
to the West Virginia Municipal Bond Commission (“Commission”), which will make quarterly
payments on March 1, June 1, September 1 and December 1 of each year to the DEP, commencing
December 1, 2024, in the amounts as set forth in the Schedule Y attached to the Funding
Agreement and incorporated in and made a part of the Note. The Recipient does hereby approve
and shall pay the Administrative Fee equal to 0.5% of the principal amount of the Note as set forth
in the “Schedule Y” attached to the Funding Agreement. The Note shall be subject to redemption
upon the written consent of the DEP and otherwise in compliance with the Funding Agreement.

: Section 2. All other provisions relating to the Note and the text of the Note
shall be in substantially the forms provided in the Ordinance.

Section 3. The Recipient hereby ratifies, approves and accepts the Funding
Agreement, including all schedules and exhibits attached thereto, a copy of which is incorporated
herein by reference, and the execution and delivery of the Funding Agreement by the President,
and the performance of the obligations contained therein, on behalf of the Recipient, are hereby
authorized, directed, ratified and approved. The Recipient hereby affirms all covenants and
representations made in the Funding Agreement and in the application to the DEP. The proceeds
of the Note shall be advanced from time to time as requisitioned by the Recipient, as the
Remediation Project progresses.

Section 4. The Recipient hereby appoints and designates the West Virginia
Municipal Bond Commission, Charleston, West Virginia (“Commission”), to serve as Paying
Agent for the Note under the Ordinance.

Section 5. The Recipient hereby appoints and designates FNB Bank, Inc.,
Romney, West Virginia, to serve as Depository Bank.

Section 6. The President and Secretary are hereby authorized and directed to
execute and deliver such other documents and certificates required or desirable in connection with
the Note hereby and by the Ordinance approved and provided for, to the end that the Note may be
delivered to the DEP pursuant to the Funding Agreement on or about May 26, 2022.

Section 7. The Remediation Project and the financing thereof with proceeds of

the Note are in the public interest, serve a public purpose of the Recipient and will promote the
health, welfare and safety of the residents of the Recipient in Hampshire County, West Virginia.
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Section 8. The Recipient hereby approves and accepts all contracts relating to
the Remediation Project.

Section 9. The Recipient hereby authorizes the sweeping of its revenue account
by the Municipal Bond Commission each month for the payment on the Note.

Section 10.  This Supplemental Resolution shall be effective immediately
following adoption hereof.

[Remainder of page intentionally left blank]
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Adopted this 11% day of May, 2022.

S

President



CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Board of
the Hampshire County Development Authority on the 11" day of May, 2022.

Dated this 26™ day of May, 2022.

[SEAL] @?ﬁ@u

Secretary
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BROWNFIELDS REVOLVING FUND
FUNDING AGREEMENT

THIS BROWNFIELDS REVOLVING FUND FUNDING AGREEMENT (this
“Agreement”), made and entered into in several counterparts, by and among the WEST VIRGINIA
DEPARTMENT OF ENVIRONMENTAL PROTECTION (the “DEP”), and the Funding
Recipient designated below (the “Funding Recipient™).

HAMPSHIRE COUNTY DEVELOPMENT AUTHORITY
(Project # 22044)
(Funding Recipient)

WHEREAS, pursuant to the provisions of Chapter 22, Article 22 of the Code of
West Virginia, 1931, as amended (“Act”), the State of West Virginia (“State™) has established a
state brownfield revolving fund program (“Program”™) to direct the distribution of loans and
subgrants pursuant to the Act;

WHEREAS, under the Act, the Legislature has established a permanent perpetual
fund known as the “West Virginia Brownfields Revolving Fund” (“Fund”);

WHEREAS, DEP is the recipient of funds from the Fund and the Program and is
authorized to make certain loans and subgrants from the Fund to eligible entities;

WHEREAS, the Fund is to be used to undertake cleanup of brownfields sites by
making low interest loans and subgrants to parties willing to undertake cleanup of these sites;

WHEREAS, the Funding Recipient is the owner of real property located in
Hampshire County, West Virginia (the “Brownfield Property”), which property is more
particularly described in Exhibit 1, attached hereto;

WHEREAS, the Funding Recipient intends to undertake a cleanup of the
Brownfield Property (the “Project”) by implementing a Voluntary Remediation Work Plan
(“Plan™) approved by the DEP;

WHEREAS, the Funding Recipient has made application for a loan and subgrant
from the Fund to provide a portion of the financing for the Project, and said application has been
approved by DEP;

WHEREAS, DEP has agreed, subject to satisfaction of all the conditions set forth
in this Agreement, to loan to the Funding Recipient certain of the Funds in the amount of $190,560
(“Loan Funds™) and to subgrant to the Funding Recipient certain of the Funds in the amount of
$40,528 (“Subgrant Funds,” collectively, “Loan and Subgrant Funds”) which will be used by the
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Funding Recipient for a portion of the remediation of the Brownfield Property ("Remediation
Work");

WHEREAS, the Funding Recipient has funds available to make the twenty percent
(20%) of eligible Project costs contribution;

WHEREAS, the collateral for the Loan Agreement shall be a Letter of Credit in
the amount of $190,560, issued by FNB Bank, Inc., 105 North High Street, Romney, West Virginia
(the “Secured Property”); and

WHEREAS, a claim has not been asserted against the Funding Recipient for
liability under Section 107 of the Comprehensive Environmental Response Compensation and
Liability Act (“CERCLA”) with respect to the Brownfield Property.

NOW, THEREFORE, in consideration of the covenants and promises contained
herein, it is mutually agreed by and between the DEP and the Funding Recipient as follows:

A. Terms of the Loan.

1. Subject to the terms and conditions set forth in this Agreement and Schedule
X attached hereto and incorporated herein, DEP agrees to make a term loan to the Funding
Recipient from the Fund in the amount of One Hundred Ninety Thousand Five Hundred Sixty
Thousand Dollars ($190,560) (the “Loan”) to be used for cleanup of the Brownfield Property. The
Funding Recipient shall evidence its obligation to repay the Loan by execution of a promissory
note, a copy of the form of which is attached hereto as Exhibit 2 and is hereby made a part hereof
(the “Note™), which Note shall be dated the date of closing.

2. (a) The Note shall bear interest commencing September 1, 2024, at the rate
of three quarters percent (0.75%) per annum, with the first payment to the DEP on December 1,
2024, and the final payment on September 1, 2034 (the “Loan Term”). All payments on account
of the Loan shall be applied first to accrued interest and then to the reduction of unpaid principal.
Any payment due under the Note not made within ten (10) days of its due date shall be subject to
a late charge equal to fifteen percent (15%) of the monthly payment due.

(b)  The Loan is subject to a half a percent (0.5%) annual administrative fee
(“Administrative Fee”). The Administrative Fee is initially calculated using the outstanding
principal amount of the Loan over its life, but repaid over the term of the Loan in equal installments
as listed in Schedule Y.

3. The Note shall be secured by a Letter of Credit. The Funding Recipient
hereby agrees to execute a proper instrument evidencing the Letter of Credit to secure the Loan.

4. The Loan Funds shall be payable to the Funding Recipient as provided in
this Section 4 as reimbursement for allowable expenses incurred based upon the progress of the
work and in accordance with the approved cleanup project budget (“Budget”). DEP shall disburse
the proceeds of the Loan monthly upon receipt of approved requisitions and authorizing
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resolutions. Such disbursements to the Funding Recipient shall be made by wiring the funds to
the designated account of the Funding Recipient. The entire proceeds from the Loan shall be used
by the Funding Recipient only as a portion of the permanent financing for the Project.

B. Terms of the Subgrant.

1. Subject to the terms and conditions set forth in this Agreement and
Schedule X, DEP agrees to subgrant to the Funding Recipient Subgrant Funds in the amount of
Forty Thousand Five Hundred Twenty-Eight Dollars ($40,528) (the “Subgrant”) to be used by the
Funding Recipient for the Remediation Work.

2. Subgrant Funds shall be payable to the Funding Recipient as
reimbursement for allowable expenses incurred by the Funding Recipient based upon the progress
of the Remediation Work and in accordance with the Budget. No reimbursement shall be made
to the Funding Recipient without the written approval of DEP.

C. Conditions for Closing.

Subject to DEP’s right to waive any or all requirements set forth in this Article C,
the closing of the Loan and Subgrant shall be conditioned upon receipt by DEP of:

1. The Funding Recipient obtaining fee simple ownership of the Property.
The Funding Recipient shall not commence any Remediation Work or incur any project costs or
expenses intended to be paid from the Loan or Subgrant Funds until after the Funding Recipient
has obtained such ownership of the Property. Notwithstanding anything to the contrary herein,
this Agreement shall be of no effect and DEP shall have no obligations hereunder unless and until
the Funding Recipient obtains fee simple ownership of the Property.

2. A Final Title Opinion of the Funding Recipient’s counsel stating that the
Funding Recipient has fee simple ownership of the Property.

3. DEP's receipt of a property appraisal from the Funding Recipient dated no
more than ninety (90) days from the date of closing, if required by DEP.

4, Written certification by an appropriate entity official satisfactory to DEP
providing the resolution or other authorization for incurring the Loan and executing and delivering
the Loan documents on behalf of the Funding Recipient.

5. An opinion of the Funding Recipient’s counsel which confirms the lien
position of DEP contemplated herein, and also addresses all other appropriate matters required of
the Funding Recipient with respect to the Loan and the documentation for the Loan.

6. [Reserved]
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7. Evidence of insurance coverage with limits of liability as determined by
DEP. All insurance coverage required by this section shall remain in full force and effect during
the term of this Agreement.

8. Certification from the West Virginia Division of Unemployment
Compensation, dated within thirty (30) days of the closing, evidencing that the Funding Recipient
is registered with and paying into the West Virginia Unemployment Compensation Fund.

9. Identification of the Funding Recipient’s Licensed Remediation Specialist,
contractor and subcontractors for the Project along with payment and performance bonds for each
contract and evidence of the contractor’s liability insurance, and confirmation that such contractors
and subcontractors have not been debarred from Federally-funded projects.

10. DEP’s receipt of Project cost breakdown based upon estimated prices
supplied by the Funding Recipient.

11.  Clearance letter from the West Virginia Historical Preservation Office.

12.  Delivery of the Note and other Loan documents necessary to create the lien
contemplated herein, including, but not limited to, the Letter of Credit properly executed by the
Funding Recipient, and the proper filing, registration and recordation of the documents in order to
secure the Loan.

13. A plan that has been approved by the DEP pursuant to the Voluntary
Remediation and Redevelopment Act, W.Va. Code § 22-22-1 et. Seq., and the rule promulgated
thereunder, Voluntary Remediation and Redevelopment Rule, 60 CSR 3.

14.  Evidence by the Funding Recipient that no outstanding taxes, fees, charges,
mortgages, liens, encumbrances or other assessments have been filed or are recorded against the

Property.
D. Representations and Warranties of the Funding Recipient.
The Funding Recipient hereby represents and warrants the following to DEP:

1. The Funding Recipient is a duly organized and validly existing county
development authority. The Funding Recipient has all power and authority necessary to operate
its business as it is being conducted.

2. The Funding Recipient is a governmental entity or an entity properly
registered with the appropriate agencies to do business in West Virginia and is in good standing
under the laws of West Virginia. The Funding Recipient is current with all worker’s
compensation premiums, unemployment compensation fund contributions and all fees, taxes and
assessments due to the State of West Virginia.
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3. All information provided by the Funding Recipient to DEP, including,
without limitation, the information provided in the Funding Recipient’s application for the Loan
and Subgrant, is true and correct. All financial statements furnished at any time to DEP by the
Funding Recipient for the purpose of obtaining the Loan and Subgrant have been prepared on a
basis consistent with past practice and fairly disclose the financial condition or results of operation
of the Funding Recipient as of the date of the statement. There has been no material adverse
change in the financial condition of the Funding Recipient subsequent to the date of the most
recent financial statements supplied by the Funding Recipient to the DEP. The Funding Recipient
has no liabilities, contingent or otherwise, involving material amounts except as disclosed in such
financial statements.

4. The Funding Recipient is duly authorized by all required entity action to
make the Loan and Subgrant and to execute, deliver and perform this Agreement and all other
agreements and other documents required to be given by the Funding Recipient hereunder. This
Agreement constitutes, and any document required to be given by the Funding Recipient hereunder
shall, when delivered, constitute the legal, valid and binding obligation of the Funding Recipient
enforceable against the Funding Recipient in accordance with their respective terms.

5. The Property is entirely within the State of West Virginia. The Property
meets the definition of brownfield site as defined in Section 101(39) of CERCLA and the
eligibility criteria set forth in the Voluntary Remediation and Redevelopment Rule (60 CSR 3 §
3.1, effective date April 1, 2018). The Property is not listed, or proposed for listing, on the
National Priorities List of the U.S. Environmental Protection Agency (“EPA”). The Funding
Recipient is not potentially liable under Section 107 of CERCLA for the site or they qualify for a
limitation or defense to liability under CERCLA. Loan and Subgrant Funds shall not be used to
pay for cleanup activities at a site for which the Funding Recipient is potentially liable under
Section 107 CERCLA. DEP’s investigation of the Funding Recipient’s potential CERCLA § 107
liability may include an opinion from the Funding Recipient’s counsel. However, the Funding
Recipient understands that the investigation and/or opinion of the Funding Recipient’s counsel is
not binding on the Federal Government.

6. The Funding Recipient is not a generator or transporter of the
contamination on the Property. The Funding Recipient is not and has never been subject to any
penalties resulting from environmental non-compliance at or on the Property nor is the Funding
Recipient, or the Project contractors or subcontractors currently suspended, debarred, or otherwise
declared ineligible for participation in this Federal program or from the receipt of the Loan or
Subgrant Funds.

7. The Funding Recipient understands and agrees that all of the Loan and
Subgrant Funds provided by DEP to the Funding Recipient shall be used by the Funding Recipient
towards the remediation of the Property. No part of the proceeds of the Loan or Subgrant shall
be used to conduct Phase I or Phase II Environmental Site Assessments.

8. The Funding Recipient further understands and agrees that any and all

work performed on the Property for which the Loan and Subgrant Funds are used and the receipt
of any Loan and Subgrant Funds under this Agreement is conditioned upon the Funding
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Recipient's full compliance with the terms and provisions of the Plan, the Project Documents and
this Agreement.

9. The Funding Recipient agrees to protect, indemnify, defend and hold
harmless, DEP, its officers, administrators, agents, servants, employees and all other persons or
legal entitles to whom DEP may be liable from, for or against any and all claims, demands, suits,
losses, damages, judgments, costs and expenses, whether direct, indirect or consequential and
including, but not limited to, all reasonable fees, expenses and charges of attorneys and other
professionals, court costs, and other reasonable fees and expenses for bodily injury, including
death, personal injury and property damage, arising out of or in connection with the performance
of any work or any responsibility or obligation of the Funding Recipient as provided herein and
caused in whole or in part by any act, error, or omission of the Funding Recipient, its agents,
servants, employees or assigns.

10.  The Funding Recipient agrees to maintain financial and programmatic
records pertaining to all matters relative to this Agreement in accordance with generally accepted
accounting principles and procedures and to retain all of its records and supporting documentation
applicable to this Agreement for a period of ten (10) years except as follows:

a. Records that are subject to audit findings shall be retained three (3)
years after such findings have been resolved.

b. All such records and supporting documents shall be made available,
upon request, for inspection or audit by DEP or its representatives.

11.  The Funding Recipient has satisfied the public involvement and public
notification requirements of the Voluntary Remediation and Redevelopment Rule (60 CSR 3 §§
7.1 =7.3, and 15.7, effective date April 1, 2018).

E. Covenants of the Funding Recipient.

1. The Funding Recipient shall retain ownership of the Property throughout
the Agreement.

2. The Funding Recipient shall use the Loan and Subgrant Funds only for
eligible activities to remediate the Property and in compliance with the requirements of CERCLA
§ 104(k) and applicable Federal and State laws and regulations.

3. The Funding Recipient shall ensure that the remediation protects human
health and the environment.

4. The Funding Recipient shall certify that it is not currently, nor has it been, |
subject to any penalties resulting from environmental non-compliance at the Property.

5. The Funding Recipient shall provide DEP with quarterly reports that
provide an accounting of all expenditures of the Loan and Subgrant. The quarterly reports shall
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include copies of all bids and contracts for all work required under the Plan. All reports and other
documents shall comply with 40 CFR Part 31.

6. The Funding Recipient shall maintain records for a minimum of ten (10)
years following completion of the remediation financed all or in part with the Loan and Subgrant.
The Funding Recipient shall obtain written approval from DEP prior to disposing of records. The
Funding Recipient shall allow access to records relating to the Loan and Subgrant supported with
the Loan and Subgrant to authorized representatives of the Federal Government and DEP.

7. The Funding Recipient agrees to use best efforts to keep all expenditures
from the Loan and Subgrant Funds within the approved Budget. The Funding Recipient shall not
exceed any of the costs enumerated in the approved Budget without the prior written approval of
DEP.

8. The Funding Recipient shall provide DEP with a copy of the Phase I and
Phase II Environmental Site Assessments of the Property performed according to the All
Appropriate Inquiry Rule or American Society for Testing and Materials (ASTM) standards
(collectively, the "Assessment").

9. The Funding Recipient shall implement the approved Plan in accordance
with the Voluntary Remediation and Redevelopment Rule and complete all requirements set forth
in the Plan.

10.  The Funding Recipient shall comply with all of the public involvement and
public notification requirements of the Voluntary Remediation and Redevelopment Rule during
the implementation of the Plan and shall change cleanup activities as necessary based on
comments from the public until DEP issues a Certificate of Completion for the Property.

11.  All changes or modifications to the Project or the Plan shall be approved
in writing by the Funding Recipient and DEP prior to such change or modification becoming
effective. All additional costs incurred as the result of any change orders shall be the
responsibility of the Funding Recipient. In the event that unforeseen conditions are discovered
during the project implementation, DEP reserves the right to revise the Plan.

12.  DEP shall designate a Voluntary Remediation project manager who shall
review and approve of the proposed remediation and coordinate the work to be performed using
Loan and Subgrant Funds. DEP's Voluntary Remediation project manager will review the
Funding Recipient's remedial planning, design, and engineering documents and review the
remediation activities as they are on-going to ensure that the remediation is being completed in
accordance with all local, State and Federal requirements and is protective of human health and
the environment.

13.  The Funding Recipient, at its sole cost and expense, and from sources other
than Loan or Subgrant funds, shall be responsible for obtaining all permits (unless required as a
component of the remediation action), licenses, approvals, certifications and inspections required
by Federal, State or local law and to maintain such permits, licenses, approvals, certifications and
inspections in current status during the term of this Agreement.
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14.  The Funding Recipient shall prepare a Community Relations Plan ("CRP")
with the assistance and cooperation of DEP. The CRP shall include the following:

a. Providing reasonable notice, and the opportunity for public
involvement and comment on the proposed cleanup options under consideration for the site.

b. Procedures for the establishment of a local information repository
at or near the Property that includes public information supplied by both the Funding Recipient
and DEP related to the proposed Remediation Work. The Funding Recipient shall supply DEP
with any additional information that would assist DEP in documenting the Remediation Work.

15.  The Funding Recipient shall secure the services of a Licensed Remediation
Specialist (“LRS”), who will prepare and review the Funding Recipient's remedial planning,
design, and engineering documents and review the remediation activities as they are on-going to
ensure quality and ensure that the contractor complies with contract documents. The LRS may
also prepare the analysis of brownfields cleanup alternatives (“ABCA”) that will include
information about the Property and contamination issues (i.e., exposure pathways, identification
of contaminant sources, etc.); cleanup standards; applicable laws; alternatives considered; and the
proposed remediation. = The evaluation of alternatives must include -effectiveness,
implementability, and the cost of the remediation proposed. The Funding Recipient shall submit
copies of the draft ABCA to DEP for approval. The Funding Recipient agrees to accept advice
and suggestions from DEP and to incorporate those suggestions or requests for revisions as
appropriate. The Funding Recipient will also ensure that the site is enrolled in the West Virginia
Voluntary Remediation Program.

16.  After DEP has approved the draft ABCA, the Funding Recipient shall make
the document available for review and public comment for a period of not less than thirty (30)
days from the date of publication of the public notice.

17.  After the public comment period, the Funding Recipient shall incorporate
all appropriate comments, in the reasonable discretion of the Funding Recipient, into a final ABCA
document and prepare a written response to the public comments, if appropriate.

18.  After the ABCA has been finalized, the Funding Recipient shall prepare a
scope of work containing detailed design and construction plans and specifications for the
Remediation Work including a budget and work schedule; a health and safety plan (OSHA 1910-
120 - 126) and a quality assurance project plan which sets forth the manner and method of
collecting samples to assure the complete removal of all hazardous substances that are located at
the Property and are to be removed as a part of the Remediation Work (collectively, such
documents are referred to as the "Project Documents") and submit same to DEP for approval.

19.  Prior to the initiation of the Remediation Work, including any cleanup
activities, the Funding Recipient shall provide to DEP copies of all of the state required remedial
planning documents and the State's approval of those documents, if required.

20.  The Funding Recipient shall commence work on the Remediation Work
within 30 days from the date of execution of this Agreement and shall complete and perform all
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of the Remediation Work in accordance with the approved project schedule to be agreed between
the parties.

21.  TheFunding Recipient shall carry out the Remediation Work in accordance
with Section 104(k) of CERCLA, Uniform Administrative Requirements for loans and subgrants
and Cooperative Agreements to States and Funding Recipients (40 CFR Part 31), and all other
applicable provisions of Federal, State or local law.

22.  The Funding Recipient shall carry out the Remediation Work in accordance
with the Davis-Bacon Act of 1931 (CERCLA 104(g)(1), 40 U.S.C. 276a-276a-5 and 42 U.S.C.
3222). CERCLA compliance with Davis Bacon requires payment of Federal prevailing wage rates
for construction, repair or alteration work funded in whole or in part with Loan and Subgrant
Funds. The Funding Recipient must obtain recent and applicable wage rates from the U.S.
Department of Labor and incorporate them into the remediation construction contract.

23.  All work of the Project performed pursuant to this Agreement and with
Loan and Subgrant Funds shall be performed in a good and workmanlike manner.

24.  The Funding Recipient shall notify DEP when the Remediation Work is
complete. The notice shall contain certification or documentation that the Remediation Work is
complete and has been performed in accordance with the terms of this Agreement and all
applicable EPA guidance. This notice shall summarize the actions taken, the resources committed
and the problems encountered in completion of the Remediation Work, if any, and shall be
submitted to DEP for review and approval before it is finalized.

25.  The Funding Recipient shall perform all of its obligations and agreements
under this Agreement, the Note, the Letter of Credit, and any other agreements or instruments to
which the Funding Recipient is a party and which relate to the Loan, Subgrant or to the Project.

26.  The Funding Recipient shall erect a sign on the Property stating that the
Remediation Work is being financed in part by EPA Brownfields Revolving Fund Loan and
Subgrant Funds and DEP and providing the appropriate contacts for obtaining information on
activities being conducted at the site and for reporting suspected criminal activities. The sign
erected on the Property site shall comply with all requirements of the State and local law applicable
to on-premise outdoor advertising as well as 40 CFR §35.6105(a)(2)(ii).

27.  The Funding Recipient shall permit DEP or its designated representative(s)
to inspect and/or audit its records and books relative to this Agreement at any time during normal
business hours and under reasonable circumstances, upon reasonable notice and to copy therefrom
any information that DEP desires relevant to this Agreement. DEP shall provide written notice to
the Funding Recipient prior to the execution of this provision. The Funding Recipient agrees to
deliver the records or have the records delivered to DEP or its designated representative at an
address designated by such party. If DEP or its representative finds that the records delivered by
the Funding Recipient are incomplete, the Funding Recipient agrees to pay DEP or its
representative's costs to travel to the Funding Recipient's office or other location where the books
or records are located to audit or retrieve the complete records.
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28.  The Funding Recipient will not discriminate on the grounds of race, color,
national origin, sex or disability during performance of this Agreement. In addition, the Funding
Recipient will undertake good faith efforts in compliance with 40 CFR Part 33 to give
opportunities for qualified Small Business Enterprises (SBE), Minority Business Enterprises
(MBE) and Women-Owned Business Enterprises (WBE) and applicable ordinances of the Town
of Romney to submit proposals, bids, and provide services on contracts and subcontracts for
services and supplies. The Funding Recipient shall submit a report of such efforts to DEP. Failure
by the Funding Recipient to carry out these requirements is a material breach of this Agreement
which may result in the termination of this Agreement or other legally available remedies. The
Funding Recipient shall comply with all Federal cross-cutting requirements including, but not
limited to, DBE requirements found at 40 CFR 33; OSHA Worker Health & Safety Standard 29
CFR 1910.120; the Uniform Relocation Act; National Historic Preservation Act; Endangered
Species Act; and Permits required by Section 404 of the Clean Water Act; Executive Order 11246,
Equal Employment Opportunity, and implementing regulations at 41 CFR 60-4; Contract Work
Hours and Safety Standards Act, as amended (40 USC 327-333) the Anti Kickback Act (40 USC
276¢) and Section 504 of the Rehabilitation Act of 1973 as implemented by Executive Orders
11914 and 11250.

29.  The Funding Recipient shall not assign or attempt to assign directly or
indirectly, any of its rights under this Agreement or under any instrument referred to herein without
the prior written consent of DEP. The Funding Recipient shall not assign all or any portion of the
Property made the subject of this Agreement without the prior written consent of DEP.

30. If the Funding Recipient elects to repay the Loan evidenced by this
Agreement or sells or transfers the Property prior to completion of the Project, then, in that event,
the Funding Recipient shall immediately repay the entire principal balance due to DEP.

31.  The Funding Recipient understands and agrees that any use of the Property
or any activity thereon which is inconsistent with the provisions of this Agreement, the Note, the
Letter of Credit or any other agreement or document executed in connection with the Loan and
Subgrant is expressly prohibited.

32.  The Funding Recipient shall not use Loan or Subgrant Funds for any of the
following activities:

a. Environmental assessment activities, including Phase I and Phase II
Environmental Site Assessments.

b. Monitoring and data collection necessary to apply for, or comply
with, environmental permits under other Federal and State laws, unless such a permit is required
as a component of the cleanup action.

c. Construction, demolition, and development activities that are not
integral to the cleanup actions, and addressing public or private drinking water supplies that have
deteriorated through ordinary use.

10
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d. Job training unrelated to performing a specific cleanup at a site
covered by this Agreement.

e. To pay for a penalty or fine.

f. To pay a Federal cost share requirement (for example, a cost-share
required by another Federal grant) unless there is specific statutory authority.

g. To pay for a response cost at a brownfield site for which Funding
Recipient is potentially liable under Section 107 of CERCLA.

h. To pay a cost of compliance with any Federal law, excluding the
cost of compliance with laws applicable to the cleanup.

i. Unallowable costs (for example, lobbying and fundraising) under 2
CFR Parts 200 and 1500, including.

j. Administrative costs, including all indirect costs incurred by the
under 2 CFR 200 Subpart E. Ineligible administrative costs include costs incurred in the form of
salaries, benefits, contractual costs, supplies, and data processing charges, incurred to comply with
most provisions of the Uniform Administrative Requirement for Cost Principles and Audit
Requirements for Federal Awards at 2 CFR 200 and 1500. Direct costs for Loan and Subgrant
administration, with the exception of costs specifically identified as eligible programmatic costs
are ineligible even if the Funding Recipient is required to carry out the activity under this
Agreement. Costs incurred to report quarterly performance to EPA under the Loan and Subgrant
are eligible.

33. The Funding Recipient shall comply with applicable EPA assistance
regulations (2 CFR Parts 200 and 1500). All procurements conducted with Loan and Subgrant
Funds must comply with Procurement Standards of 2 CFR 200.317 through 200.326, as applicable.

34.  The Funding Recipient agrees to comply with all applicable Federal and
State laws and requirements, including CERCLA § 104(k), and the applicable Federal laws and
requirements include: 2 CFR Parts 200 and 1500.

35.  The Funding Recipient must comply with the internal control requirements
specified at 2 CFR § 200.303 and are subject to the 2 CFR Part 200, Subpart E, Audit
Requirements.

F. Default.

1. In the event of a default of any of the terms or conditions of this Agreement,
the Note, any deed of trust, security agreement or other document related to the security being
provided for the Loan, then, the entire outstanding principal balance of the Loan and the entire
amount of Subgrant Funds disbursed to the Funding Recipient shall become immediately due and
payable without the necessity of demand from DEP. The Funding Recipient shall be deemed to
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be in default under this Agreement upon the occurrence of any or more of the following events
(each an "Event of Default"):

a. The Funding Recipient assigns this Agreement or any Loan or
Subgrant Funds advanced hereunder or any interest herein to a third party.

b. The Property or any interest is conveyed, assigned or otherwise
transferred without the prior written consent of DEP except for the transfer to the Hampshire
County Board of Education.

c. Any representation or warranty made herein or in any report,
certificate, financial statement or other instrument furnished in connection with this Agreement
shall prove to be false in any material respect.

d. The Funding Recipient fails to pay any principal amount, fee or
interest on the indebtedness to DEP after the same shall become due and payable and such failure
continues beyond thirty (30) business days.

e. The Funding Recipient defaults in the performance of any term,
covenant or condition to be performed hereunder and such default is not remedied within thirty
(30) days, unless a longer period of time is reasonably required to cure the default, from and after
receipt of written notice by certified mail, return receipt requested, from DEP to the Funding
Recipient, specifying said default, of, if such default cannot be remedied within that period and
remedial effort is not commenced within that period and diligently and continuously pursued,
DEP shall have the right to proceed by appropriate judicial proceedings to enforce performance
or observation of the applicable provisions of this Agreement and/or terminate this Agreement
and recover damages from the Funding Recipient to the extent allowed by law.

f. Any proceeding involving the Funding Recipient or the Property,
commenced under any bankruptcy or reorganization arrangement, probate, insolvency,
readjustment of debt, dissolution or liquidation law of the United States, or any state, but if such
proceedings are instituted, no Event of Default shall be deemed to have occurred hereunder unless
DERP either approves, consents to, or acquiesces in such proceedings, or such proceedings are not
dismissed within sixty (60) days.

g. An order, judgment or decree is entered, without the application,
approval or consent of DEP, by any court of competent jurisdiction approving the appointment of
a receiver, trustee or liquidator of the Funding Recipient of all or a substantial part of its assets,
and such order, judgment or decree shall continue in effect for a period of sixty (60) days.

Upon the occurrence of any one or more of the Events of Default enumerated
above, all indebtedness of the Funding Recipient to DEP pursuant to the Loan, this Agreement
and the Note and all amounts of Subgrant Funds disbursed to the Funding Recipient by DEP
pursuant to this Agreement shall become due and payable, without presentment, demand, protest
or notice of any kind to DEP, all of which are hereby expressly waived by the Funding Recipient.

12
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2. Upon the occurrence of an event of default by the Funding Recipient, DEP
may, at its option, pursue any available remedy at law or in equity or by suit, action or other
proceeding to enforce or compel the performance hereunder of the duties and obligations of the
Funding Recipient, as the case may be, and DEP may pursue any remedies set forth in the Note,
the Ordinance and any other Loan document. No remedy conferred upon or reserved to DEP
under this Agreement, the Note, the Ordinance and any other Loan document is exclusive of any
other remedy, and each and every such remedy shall be cumulative and shall be in addition to any
other remedy given now or hereinafter existing at law or in equity or by statute.

G. General Provisions.

1. DEP may withhold up to ten percent (10%) of each payment requested as
a retainage until the Funding Recipient has completed the Remediation Work.

2. All material changes or modification to the Remediation Work or the
project documents shall be approved in writing by DEP prior to such change or modification
becoming effective. All additional costs incurred, as the result of any change orders shall be the
responsibility of the Funding Recipient. In the event that unforeseen conditions are discovered
during the implementation of the Remediation Work, the Funding Recipient reserves the right to
revise the cleanup action and the Project Documents.

3. The Funding Recipient, at its sole cost and expense, and from sources other
than Loan and Subgrant Funds, shall be responsible for obtaining all permits, licenses, approvals,
certifications and inspections required by Federal, State or local law and to maintain such permits,
licenses, approvals, certifications and inspections in current status during the term of this
Agreement.

4. Any forbearance by DEP with respect to any of the terms and conditions
of this Agreement, the Note, the Ordinance, or any other Loan or Subgrant document shall in no
way constitute a waiver of any of DEP's rights or privileges granted hereunder or any of the
Funding Recipient's duties or obligations imposed hereunder.

5. This Agreement is not intended to create or vest any rights in any third
party or to create any third party beneficiaries.

6. All amendments to this Agreement shall be in writing and signed by both
parties hereto.

7. It is expressly understood that a failure or delay on the part of the Funding
Recipient in the performance, in whole or in part, or any of the terms of this Agreement, if such
failure is attributable to an Act of God, fire, flood, riot, insurrection, embargo, emergency or
governmental orders, regulations, priority, or other limitations or restrictions, or other similar
unforeseen causes beyond the reasonable control of such party, the failure or delay shall not
constitute a breach or Event of Default under this Agreement; however, the Funding Recipient
shall use its best effort to ensure that the Project is completed in a reasonable time without
unnecessary delay.

13
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8. The provisions of this Agreement shall inure to the benefit of and be
binding upon the parties hereto and their respective successors and assigns.

9. No failure of either party to exercise any power or right given it hereunder
or to insist on strict compliance by the other party with its obligations hereunder, and so custom
of practice of the parties at variance with the terms hereof shall constitute a waiver of the other
party's right to demand at any time exact compliance with the terms hereof.

10.  All warranties, representations, covenants and indemnities made by the
Funding Recipient in this Agreement or in any certificate or other instrument delivered by the
Funding Recipient to DEP under this Agreement shall be considered to have been relied upon by
DEP and shall survive the making of the Loan and Subgrant and the delivery to DEP of the related
documents, regardless of any investigation made by DEP or on its behalf. The warranties,
covenants and indemnities set forth in this Agreement may be assigned or otherwise transferred
by DERP to its successors and assigns and to any subsequent purchasers of all or any portion of
any collateral by, through or under DEP, without notice to or the consent of the Funding Recipient.

11.  All notices, requests, instructions or other documents to be given hereunder
to either party by the other shall either be done through electronic mail or in writing and delivered
personally or sent by certified or registered mail, postage prepaid, to the addresses set forth in this
Agreement. Any such notice, request, instruction or other document shall be conclusively deemed
to have been received and be effective on the date on which personally delivered or, if sent by
certified or registered mail, on the day mailed to the parties as follows:

TO DEP: WYV Department of Environmental Protection
Brownfields Revolving Fund
601 57" Street SE
Charleston, WV 25304
Attn: Director

TO FUNDING RECIPIENT: Hampshire County Development Authority
91 S. High Street
Romney, WV 26757
Attn: Executive Director

or to such other address as a party may subsequently specify in writing to the other party.

12. This Agreement and all covenants, agreements, representations and
warranties made herein shall survive the execution of this Agreement and shall continue in full
force and effect so long as the Loan obligation is outstanding and unpaid.

13.  If any provision or item of this Agreement is held invalid, such invalidity
shall not affect other provisions or items of this Agreement that can be given effect without the
invalid provisions or items, and to this end, the provisions of this Agreement are hereby declared
severable.

14
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14.  Except for any exhibits, attachments, plats or other documents as may be
affixed hereto, made a part hereof, and properly identified herewith, this Agreement constitutes
the entire contract between the parties, and shall not be otherwise affected by any other purported
undertaking, whether written or oral.

15.  The Funding Recipient agrees to pay upon demand all of the reasonable and
necessary expenses incurred by DEP in connection with this Agreement and all other Loan or
Subgrant documents or in connection with the Loan and Subgrant made pursuant to this
Agreement, including, but not limited to, reasonable attorneys' fees. DEP may retain someone else
to help collect the Loan and to enforce this Agreement, and the Funding Recipient shall pay for
those costs and services. This includes, the reasonable attorneys' fees and legal expenses of DEP,
whether or not there is a lawsuit, including reasonable attorneys' fees for bankruptcy proceedings
(including efforts to modify or vacate any automatic stay or injunction), appeals, and any
anticipated post-judgment collection services. The Funding Recipient also shall pay any court
costs, in addition to all other sums provided by law.

16.  The parties acknowledge their mutual intention that this Agreement include
any and all requirements and provisions necessary and appropriate under rules, regulations and
guidelines of EPA for a loan of Loan Funds and a subgrant of Subgrant Funds. To the extent any
such requirements or provisions may be omitted or missing from this Agreement, such
requirements and provisions shall be deemed included herein and the parties expressly agree to
amend and modify this Agreement to expressly include and incorporate such requirements and
provisions.

17.  The forum having proper jurisdiction and venue to adjudicate any claim,
dispute or default which may arise out of the terms and conditions of this Agreement, any of the
documents related to this Agreement or the performance of the transactions contemplated hereby
shall be the Circuit Court of Kanawha County, West Virginia or the United States District Court
for the Southern District of West Virginia. The parties expressly submit and irrevocably consent
to such jurisdiction and venue and specifically waive any and all rights they may have to contest
such jurisdiction or venue of the above-mentioned forums and to demand any other forums;
provided, however, that nothing in this section shall affect the right of DEP to serve process in any
manner permitted by law or limit any right that DEP may have to enforce in any lawful manner a
judgment obtained in one jurisdiction in any other jurisdiction.

18.  The Funding Recipient has provided the DEP the verification required by
(d)(2)(A) of Chapter 12, Article 4, Section 14 of the West Virginia Code (the “Reporting Act”) in
Exhibit 3. The Funding Recipient shall and hereby agrees and covenants to comply with the audit
and/or agreed upon procedure requirement of the Reporting Act, Legislative Rule Title 148,
Section 18 and State Auditor and Chief Inspector guidance. The Funding Recipient shall and
agrees to file with the DEP the reports and sworn statements required by (b)(3) of the Reporting
Act within two years of the end of each fiscal year in which disbursements are made under this
Agreement. The reports shall be made by an independent certified public accountant at the sole
cost of the Funding Recipient. NOTICE: DEDP is required to report the failure to timely file the
reports and sworn statement of expenditures to the West Virginia Auditor. DEP shall maintain
copies of the reports and sworn statements and shall make them available for public inspection.

15
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19.  This Agreement shall be governed by and construed in accordance with the
laws of the State of West Virginia.

IN WITNESS HEREOF, the parties hereto have caused this Agreement to be
executed in the name and on behalf of each of them (acting individually or by their respective
officers or appropriate legal representatives, as the case may be, hereunto duly authorized) as of
the day and year first written above.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Funding Agreement
to be executed by the respective duly authorized officers as of the date executed below by the DEP.

HAMPSHIRE COUNTY DEVELOPMENT

AUT i

By:

Its:

Date: May 26, 2022
(SEAL)..
Attest:

gm/q /CM

Its: Secretary /

WEST VIRGINIA DEPARTMENT
OF ENVIRONMENTAL PROTECTION

Ny

Its: Director 4
Date: May 26, 2022
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EXHIBIT 1
PROPERTY DESCRIPTION

Hampshire Memorial Hospital, Hampshire County, West Virginia

18
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BEGINNING at a stake on the north side of Depot Street near the West
Virginia State Police Station; thence with the property of the West Virginia
State Highway Police N. 28 05 E. 400.00 feet to a stake; N. 61 55 W. 285.00
feet to a stake; N. 28 05 E. 528.00 feet to a stake; S. 61 55 E. 465.00 feet to a
stake; S 28 05 W. 528.00 feet to a stake; N. 61 55 W. 150.00 feet to a stake;
thence S. 28 05 W. 400.00 feet to a stake on the north right of way of Depot
Street; thence with said right of way N. 61 55 W. 30.00 feet to the beginning,
containing 5.64 acres, more or less.

AND BEING the same parcel of real estate conveyed from the Hampshire County
Commission to the Hampshire County Development Authority by deed dated April 20, 2018, of

record in the Office of the Clerk of the County Commission of Hampshire County, West Virginia
in Deed Book 549, Page 182.

LESS AND EXCEPTING, HOWEVER, THE FOLLOWING PARCEL OF REAL ESTATE:

Tract 2, containing 0.644 acres, as identified on that certain plat identified as
“Old Hospital Property” prepared by Mooreland’s Surveying & Consulting,
Inc. dated September 11, 2020 (Map No. 18-027-01) of record in the Office of
the Clerk of the County Commission of Hampshire County, West Virginia in
Map Book 13, Page 149.

This conveyance is made together with a nonexclusive right-of-way for

ingress and egress over a portion of Tract 1, identified on said plat as Center

Avenue, leading from Depot Street to a point near the southwest corner of

Tract No. 2, thence in an easterly direction to Tract No. 2.

AND BEING the same parcel of real estate conveyed from the Hampshire County
Development Authority to the Hampshire County Commission by deed dated October 21, 2020,

of record in the aforesaid Clerk’s Office in Deed Book 570, Page 383.
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EXHIBIT 2
PROMISSORY NOTE
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EXHIBIT 3
STATE GRANT AWARD
VERIFICATION
(Project # 22044)

( nder penalty of law for false swearing (WV Code §61-5-3), the undersigned
—INLo) N\Woy~  , an authorized representative of the Hampshire County
Devél(;pl@nt Authority, certifies that by signing this sworn statement, the Hampshire County
Development Authority and all related parties have filed all reports and sworn statements of
expenditure for state grants received as required by West Virginia Code Chapter 12, Article 4,
Section 14.

Witness my signature this \\ day of M( Jud\ ; 2022,

. M:& 0

Print Name
Print Title
STATE OF W VIRGINIA
COUNTY OF E@\M
The foregoing instrument was subscribed and sworn to me by 4 \ﬂ\(-Q\/
on this \~"day of M ,2022.

\
My commission expires: & p ?’f N 52(0 a()c;(o .
o @@,

NOTARY PUBLIC

OFFICIAL SEAL ‘
NOTARY PUBLIC

STATE OF WEST VIRGINIA ~ §

Cathy Denise Simon {

{

{

R R

. Hampsnire Caun Development Authority
91 South High Street

Romney, WV 26757

: ;,.._\) My Commission Expires April 26, 2026 )
P '-WMM'
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SCHEDULE X
DESCRIPTION OF FUNDING
A. Loan
Principal Amount of Loan $190,560

The Loan shall bear interest at a rate of 0.75% per annum. Commencing December 1,
2024, principal of and interest on the Loan is payable quarterly, with 0.50% administrative fee.
Quarterly payments will be made on March 1, June 1, September 1 and December 1 of each year
as set forth on the Schedule Y attached hereto and incorporated herein by reference.

The Funding Recipient shall submit its payments monthly to the West Virginia Municipal
Bond Commission, who will in turn make the payments quarterly to the DEP in such manner as
directed by DEP.

The Funding Recipient may prepay the Loan in full at any time at the price of par upon 30
days’ written notice to DEP. The Funding Recipient shall request approval from DEP in writing
of any proposed debt which will be issued by the Funding Recipient on a parity with Loan which
request must be filed at least 60 days prior to the intended date of issuance.

B. Subgrant
Principal Amount of Subgrant $40,528
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SCHEDULE Y
DEBT SERVICE SCHEDULE
Net Debt Service
'Hampshire County Development Authority
BRF
$180,560
 0.76% Interest Rate
0.50% Administrative Fee
: Total Dobt Net Debt
iDate Principal  Interest Service Admin Fee Service
. 12/1/2024 4,592  357.30  4,949.30 61.78  5,011.08
3/1/2025, 4,601  348.69  4,949.69 61.78  5011.47
6/1/2025: 4,609 34006  4,949.06 61.78  5,010.84
9/1/2025 4,618 33142 4,949.42 61.78  5,011.20
12/1/2025| 4,627 32276  4,949.76 61.78  5011.54
3/1/2026. 4,635 31409  4,949.09 61.78  5,010.87
6/1/2026. 4,644 30540  4,949.40 61.78  5,011.18
9/1/2026 4,653  296.69  4,949.69 61.78  5011.47
- 12/1/2026 4,661  287.96  4,948.96 61.78  5,010.74
312027 4,670  279.23  4,949.23 61.78  5,011.01
; 6/1/2027 4679 27047  4,949.47. 61.78  5,011.25
' 9/1/2027. 4,688 26170  4,949.70 61.78  5,011.48
- 12/1/2027 4,607 25291  4,949.91 6178  5,011.69
3/1/2028 4,705  244.10  4,949.10 6178  5,010.88
6/1/2028 4714 23528  4,949.28 61.78  5,011.06
9/1/2028 4,723 22644  4,949.44 61.78 501122
12/1/208° 4732 217.58 494958 6178 501136
i 3/1/2029 4,741 20871  4,949.71 6178  5,011.49
6/1/2029, 4,750  199.82  4,949.82 6178  5,011.60
| 9/1/2029] 4,758  190.51  4,948.91 61.78  5,010.69
. 12/1/2029 4,767  181.99  4,948.99 61.78  5,010.77
" 3/1/2030 4,776  173.06  4,949.06 61.78  5,010.84
6/1/2030 4,785  164.10  4,949.10 6178  5,010.88
. 9/1/2030 4,794  155.13  4,949.13 61.78  5,010.91
! 12/1/2030 4,803 14614  4,949.14, 6178  5,010.92
| 3/12031 4812 13713 494913 6178 501091
| 6/1/2031 4821 12811  4,949.11 61.78  5,010.89
i 9/1/2031 4830  119.07  4,949.07 61.78  5,010.85
© 12/1/2031 4,839 11002 4,949.02 6178  5,010.80
" 3/1/2032 4,848 10094  4,948.94 6178  5,010.72
6/1/2032 4,858 91.85  4,949.85 61.78  5,011.63
. 9/1/2032 4,867 82.74.  4,949.74 61.78  5011.52
12/1/2032 4,876 7362  4,949.62 61.78  5,011.40
3/1/2033 4,885 64.48.  4,949.48 61.78  5,011.26
. 6/1/2033 4,894 5532 4,949.32 6178  5011.10
9/1/2033 4,903 46.14  4,949.14 61.78  5,010.92
12/1/2033 4,912 36.95 4,948.95 61.78 5,010.73
3/1/2034 4,922 27.74  4,949.74 61.78  5011.52
6/1/2034 4,931 1851  4,949.51 61.78  5,011.29
9/1/2034 4,940 9.26  4,949.26 61.88  5,011.14
190,560  7,413.82 197,973.82.  2,471.30 200,445.12
Quarterly administration fee is calculated based
on 0.50% of the loan payments and will be
$61.78, with a final payment of $61.88, to total
$2,471.30.
‘May 3, 2022 11:51 am Prepared by Piper Sandler ) ) (WDA:LOANS-HAMP122) 2
22
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HAMPSHIRE COUNTY DEVELOPMENT AUTHORITY

BROWNFIELDS REVOLVING LOAN FUND

CROSS-RECEIPT FOR NOTE AND NOTE PROCEEDS

On this 26" day of May, 2022, the undersigned authorized representative of the West
Virginia Department of Environmental Protection (the "DEP"), for and on behalf of the DEP, and
the undersigned President of the Hampshire County Development Authority (the "Recipient"), for
and on behalf of the Recipient, hereby certify as follows:

1. On the 26" day of, May 2022, the DEP received the Promissory Note (the
“Note™), of the Recipient, dated May 26", 2022.

2. At the time of such receipt of the Note, the Note had been executed by the
President and Secretary, by their respective manual signatures, and the official seal of the Recipient
had been affixed upon the Note.

3. The Issuer has received and hereby acknowledges receipt from the DEP, as the
original purchaser of the Note, of § 1351 , being a portion of the
principal amount of the Note. The balance of the principal amount of the Note will be advanced
by the DEP to the Recipient as cleanup and remediation of the Remediation Project progresses.

4830-7851-0591.v1



Dated as of the day and year first written above.

4830-7851-0591.v1

WEST VIRGINIA DEPARTMENT OF

oriZzed Bepresentative

HAMPSHIRE COUNTY DEVELOPMENT AUTHORITY

Ve

President -



WEST VIRGINIA MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM

900 Pennsylvania Avenue, Suite 1117, Charleston, WV 25302 ‘
Phone: (304) 558-3971 FAX: (304) 558-1280 mbe.wv.gov Date of Report: May % , 2022

ISSUE: Hampshire County Development Authority

Promissory Note
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SWEEP RESOLUTION

WHEREAS, the Hampshire County Development Authority (the “Recipient”) is a
governmental body and political subdivision of West Virginia;

WHEREAS, the Recipient has issued a promissory note, as more specifically set forth on
Exhibit A, attached hereto and incorporated herein by reference (the “Note™);

WHEREAS, the Recipient makes monthly debt service payments on the Note by check
to the West Virginia Municipal Bond Commission (the “MBC”) which in turn pays the
Department of Environmental Protection (the “DEP”);

WHEREAS, the MBC may accept such monthly payments by electronic funds transfer,
thereby eliminating delay in payments and lost checks;

WHEREAS, pursuant to Chapter 13, Article 3, Section 5a, the MBC has established fees
for its services (the “MBC Fee™);

WHEREAS, the Recipient finds and determines that it is in the best interest of the
Recipient, its customers and the DEP that the monthly debt service be made by electronic funds
transfer with the State Treasurer sweeping the Recipient’s account.

NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

1) The monthly debt service payments on the Note, as set forth in Exhibit A, along
with the MBC Fee, shall be made to the MBC by electronic transfer by the State Treasurer from

the accounts set forth in Exhibit A in such form and at such directions as are provided by the
MBC.

2) The President and Secretary are hereby authorized to sign and execute all such
documents as are necessary to facilitate the electronic transfer of the Note debt service.

3) This resolution shall be effective immediately upon adoption.

Adopted this 11" day of May, 2022.

W/

“EAtithorized Officer)

(o s s

(Authﬁ:zed Ofﬁc
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RESOLUTION

The Hampshire County Development Authority at a regular meeting held on December18,:2020
with a quorum of members present; passed the following resolution.

Subject: The Hampshire County Development Authority authorizes President Greg Bohrer
to engage the services of the Thrasher Engineering Group for professional
‘englneenng services regarding the Former Hospital Abatement Project as
defi ned in the attached - notto-exceed $27,000:

Serwces wnll include:
° Refédiation Reporting and closure docurients —inspection’
o Enginegring design and soft costs
]  Construction Administrative: and-Pro;ect Management: including 5G selection
( B process for abatement. contractors‘

Be it so resolved that the Hampshire County Development Authority hereby authorizes action
as stated in subject.

Motionby: Oain o m”}’j[; ¢ld__; and duly seconded by: _ﬁc(/cr/./ /‘/54 /e

s

BY:

Greg Bohre}, President
Hampshire County Development Authority



Law Offices of Hoy Shingleton, L.C.
115 Aikens Center, Suite 24
- Martinsburg, WV 25404

304-262-4773 Telephone shinglet@comcast.net
304-262-4775 Fax

May 26, 2022

Hampshire County Development Authority
91 South High Street
Romney, WV 26757

West Virginia Department of Environmental Protection
601 57th Street SE
Charleston, WV 25304

Jackson Kelly PLLC
1500 Lee Street, East, Suite 1600
Charleston, WV 25301

Re:  Hampshire County Development Authority
Brownfields Revolving Loan Fund Funding Agreement

Ladies and Gentlemen:

We are counsel to the Hampshire County Development Authority in Hampshire
County, West Virginia (the “Recipient”). As such counsel, we have examined copies of a
funding agreement for the loan (the “Loan”), dated May 26, 2022, including all schedules and
exhibits attached thereto (the “Funding Agreement”), between the Recipient and the West
Virginia Department of Environmental Protection (the “DEP”), a promissory note, evidencing
the indebtedness on the loan (the “Note™), an Ordinance duly adopted by the Recipient on May
11, 2022, as supplemented by a Supplemental Resolution duly adopted by the Recipient on May
11, 2022 (collectively, the “Resolution™) approving the Note and Funding Agreement, and other
documents relating to the Note including the Letter of Credit from FNB Bank, Inc., securing the
Note (the “Letter of Credit”). All capitalized terms used herein and not otherwise defined herein
shall have the same meanings set forth in the Funding Agreement and the Resolution when used
herein.

We are of the opinion that:
1. The Recipient is a duly created and validly existing county development

authority and political subdivision of the State of West Virginia, with full power and authority to
undertake the Remediation Project and to enact the Resolution, all under Chapter 7, Article 12,
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of the Code of West Virginia, 1931, as amended (the “Act”) and other applicable provisions of
law.

2. The Funding Agreement has been duly authorized, executed and delivered
by the Recipient and, assuming due authorization, execution and delivery by the DEP,
constitutes a valid and binding agreement of the Recipient, enforceable in accordance with its
terms.

3. The Resolution has been duly adopted and enacted by the Recipient and is
in full force and effect.

4. The execution and delivery of the Note and the Funding Agreement and
the consummation of the transactions contemplated by the Note, the Funding Agreement and the
Resolution, and the carrying out of the terms thereof, do not and will not, in any material respect,
conflict with or constitute, on the part of the Recipient, a breach or default under any Resolution,
resolution, order, agreement, document or instrument to which the Recipient is a party or by
which the Recipient or its properties are bound or any existing law, regulation, rule, order or
decree to which the Recipient is subject.

5. The Recipient has received all permits, licenses, approvals, consents,
exemptions, orders, certificates and authorizations necessary for the creation and existence of the
Recipient, the issuance of the Note, the cleanup and remediation of the Remediation Project,
including, without limitation, all requisite orders, consents, certificates and approvals from the
DEP.

6. The Recipient has taken any other action required for the securing of the
Irrevocable Letter of Credit Agreement as security for the Note.

7. To the best of our knowledge, there is no litigation, action, suit,
proceeding or investigation at law or in equity before or by any court, public board or body,
pending or threatened, wherein an unfavorable decision, ruling or finding would adversely affect
the transactions contemplated by the Funding Agreement, the Note and the Resolution, the
cleanup and remediation of the Remediation Project, the validity of the Note and the Letter of
Credit Agreement.

8. All successful bidders have made the required provisions for all insurance
and payment and performance bonds and such insurance policies or binders and such bonds have
been verified for accuracy. Based upon my review of the contracts, the surety bonds and the
policies or other evidence of insurance coverage in connection with the Remediation Project, I
am of the opinion that such surety bonds and policies: (1) are in compliance with the contracts;
(2) are adequate in form, substance and amount to protect the various interest of the Issuer; (3)
have been executed by duly authorized representatives of the proper parties; (4) meet the
requirements of the Act, the Resolution and the Funding Agreement; and (5) all such documents
constitute valid and legally binding obligations of the parties thereto in accordance with the
terms, conditions and provisions thereof.
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9. The contracts contain language requiring the contractors to provide
affidavits from all contractors and subcontractors indicating that each contractor and
subcontractor have a drug free workplace policy pursuant to Chapter 21, Article 1D of the West
Virginia Code of 1931, as amended. The contractor has submitted a plan to implement the drug
free workplace policy prior to the awarding of the contract pursuant to Chapter 21, Article 1D of
the West Virginia Code of 1931, as amended.

All counsel to this transaction may rely upon thj
addressed to them.

if specificglly
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West Virginia Department of Environmental Protection
Jackson Kelly PLLC

May 26, 2022

Page 2

Project.

4, That I have examined the records on file in the Office of the Clerk of the County
Commission of Hampshire County, West Virginia, the county in which the Remediation Project
is to be located, and, in my opinion, the Recipient has acquired legal title or such other estate or
interest in all of the necessary site components for the Remediation Project, including all
easements and/or rights of way, sufficient to assure undisturbed use and possession for the
purpose of cleanup and remediation for the estimated life of the Remediation Project.

5. All deeds, easements and rights of way which have been acquired to date by the
Recipient have been duly recorded in the Office of the Clerk of the County Commission of
Hampshire County to protect the legal title to and interest of the Recipient.

6. There is no litigation pending with respect to the Remediation Project and there
are no state or federal tax liens against the Recipient.

opinion, please contact this office.

4848-9473-1260.v1-10/28/21



	Table of Contents
	1. DEP Brownfields Binding Commitment Letter
	2. Authorized Representative Resolution
	3. Note Ordinance
	4. Supplemental Resolution
	5. Funding Agreement
	6. Promissory Note
	7. Engineer Certificate
	8. Schedule B
	9. Cross Receipt
	10. Certificate of Liability Insurance
	11. Letter of Credit & Supporting Documents
	12. MBC New Issue Report
	13. Sweep Resolution
	14. Direct Debit Authorization
	15. Closing Memo
	16. First Draw Resolution
	17. SRF Requisition
	18. Local Counsel Opinion
	19. Final Title Opinion



