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AGENDA
FINANCE COMMITTEE MEETING

UNTIL FURTER NOTICE, MEETINGS WILL BE MADE AVAILABLE TO THE PUBLIC VIA ZOOM AND CIVICCLERK
Monday, March 1, 2021

5:00 PM

*Join via internet:  
https://us02web.zoom.us/j/81408610035?pwd=cGdwNjhzcG5MNnYvaWZQS0dOc1FQdz09
Passcode: 103260
*Join via Telephone: (312) 626‐6799 or (929) 436‐2866  
Webinar ID: 814 0861 0035

  I. DISCUSSION: 
     

  a. Approval of Previous Minutes 2‐16‐2021 
     

  b. Insurance Renewal Presentation – Frank Baer 
     

  c. Budget Presentation 
     

  II. RESOLUTIONS: 
     

  a. Resolution No. 431‐21 ‐ KRT Construction Agreement  
     

  b. Resolution No. 432‐21 ‐ KRT Lease Agreement  
     

  c. Resolution No. 433‐21 ‐ Purchase of Power Cots for Charleston Fire Department 
Ambulances  

     

  d. Resolution No. 434‐21 ‐ Purchase of vehicle for MDENT  
     

  e. Resolution No. 436‐21 ‐ MOU between the City of Charleston and the Kanawha Charleston 
Health Department 

     

  f. Resolution No. 437‐21 ‐ Insurance Renewal  
     

CITY OF CHARLESTON
West Virginia

Council Member – 12th WARD
Joseph Jenkins        
839 Gordon Drive
Charleston, West Virginia 25303
304‐575‐9202
joseph.jenkins@cityofcharleston.org

Finance Committee, Chair 
Parking Committee, Chair

Parks and Recreation Committee
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MINUTES
FINANCE COMMITTEE MEETING

5:00 P.M., FEBRUARY 16, 2021
A/V CONFERENCE ROOM*

Joseph Jenkins, Chairperson, called the meeting of the Charleston City Council Committee on 
Finance to order at 5:00 p.m., February 16, 2021, in the Audio/Visual Room in City Hall*.

A silent roll was taken by the Clerk and a quorum was established.  The following committee 
members were present:

Joseph Jenkins, Chair
Bobby Reishman, Vice Chair
Ben Adams
Brent Burton 
Becky Ceperley
Mary Beth Hoover
Will Laird 

*In response to the COVID-19 pandemic, the meeting of the Finance Committee was conducted 
electronically. The meeting was made available to the public as a live stream via Zoom and 
CivicClerk (per the agenda).
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I. DISCUSSION: 

a. Approval of Previous Minutes - Councilmember Reishman asked for unanimous consent  
to dispense with the reading of the minutes for the February 1, 2021 meeting and that they be 
approved as distributed. There was no objection and the minutes were approved.
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II. RESOLUTIONS: 

a. Resolution No. 426-21 – Authorizing the Mayor or City Manager to enter into an 
agreement with Piper Sandler & Co. for underwriting or placement agent services relating 
to refunding certain outstanding municipal bonds based on an evaluation of responses 
received as part of an Expression of Interest selection process.  Fees are contingent on 
successful closing of the refunding bonds in an amount not to exceed $3.50/$1,000 of the 
par amount of bonds issued. 

Now, therefore, be it Resolved by the Council of the City of Charleston, West Virginia:

That the Mayor or City Manager is authorized to enter into an agreement with Piper 
Sandler & Co. for underwriting or placement agent services relating to refunding certain 
outstanding municipal bonds based on an evaluation of responses received as part of an 
Expression of Interest selection process.  Fees are contingent on successful closing of the 
refunding bonds in an amount not to exceed $3.50/$1,000 of the par amount of bonds 
issued. 

City Manager, Jonathon Storage, added that on January 25, 2021, the City issued a request of 
interest from various municipal financial advisors, underwriters and placement agents regarding 
the City’s interest in evaluating options for refinancing bond debt obligations, particularly for 
bond debt incurred for the renovation of the Coliseum an Convention Center. Multiple factors 
were considered, such as cost, experience, West Virginia connects, etc. Joseph Nassif of Piper 
Sandler added that his company worked on the Convention Center bond in 2015. He stated that 
the refunding would save a least 5% of significant savings. Storage reviewed the debt structure 
of the pending bonds with the Committee. 

Councilmember Jenkins added that he and Councilmember Laird had discussed the responses 
with the City Manager and Finance Director, and agreed that Piper Sandler was the best choice. 

Councilmember Ceperley commended the Administration for their efforts. She asked for the rate 
for the current biggest outstanding bond for the Convention Center. Nassif replied that it was a 
4% coupon on the bonds that are maturing in 2035 and 3.35% on the bonds that are maturing in 
2030. 

Councilmember Adams asked for the timeline if the resolution was approved. Nassif replied that 
there will be a bond authorizing ordinance that would likely require 3 meetings, so it would likely 
require 10-11 weeks. Storage added that they are trying to beat a May 15 debt service payment 
date. Councilmember Adams confirmed that the bond counsel is Carrie Cecil of Frost Brown Todd. 

Councilmember Reishman moved to approve the Resolution. With members present recorded 
thereon as voting unanimously in the affirmative, Chairperson Jenkins declared Resolution No. 
426-21 approved.
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b. Resolution No. 427-21 - Authorizing the Mayor or City Manager to purchase four (4) Class 
10 Ford Ranger R1F Extended Cab 4X4 pickup trucks from Matheny Motor Truck Company 
for a total purchase price of $107,916 pursuant to a competitively-sourced state contract. 
The new vehicles will replace Units 606, 607, 609, and 613 within the Parking System as 
part of a standard capital outlay replacement cycle.

Now, therefore, be it Resolved by the Council of the City of Charleston, West Virginia:

That the Mayor or City Manager is authorized to purchase four (4) Class 10 Ford Ranger 
R1F Extended Cab 4X4 pickup trucks from Matheny Motor Truck Company for a total 
purchase price of $107,916 pursuant to a competitively-sourced state contract. The new 
vehicles will replace Units 606, 607, 609, and 613 within the Parking System as part of a 
standard capital outlay replacement cycle.

Terri Allen, Parking System Director, added that the proposal is to replace 4 pickup trucks 
currently being used by the department. All of the trucks are older than the 10 year replacement 
threshold. 

Councilmember Reishman moved to approve the Resolution. With members present recorded 
thereon as voting unanimously in the affirmative, Chairperson Jenkins declared Resolution No. 
427-21 approved.
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c. Resolution No. 428-21 - Authorizing the Mayor or City Manager to contract with Ozark 
Materials LLC in the amount of $29,472.85 for the purchase of 1,870 gallons of yellow 
traffic marking paint and 1,595 gallons of white traffic marking paint to be used by the 
Traffic Engineering Department, where the contract is being awarded following a 
competitive bidding process. 

Now, therefore, be it Resolved by the Council of the City of Charleston, West Virginia:

That the Mayor or City Manager is authorized to contract with Ozark Materials LLC in 
the amount of $29,472.85 for the purchase of 1,870 gallons of yellow traffic marking 
paint and 1,595 gallons of white traffic marking paint to be used by the Traffic 
Engineering Department, where the contract is being awarded following a competitive 
bidding process. 

Matt Hartline, Director of Traffic, added that this is the annual purchase of traffic marking paint 
that they use for streets, curbs, parking lots, etc. 

Councilmember Jenkins confirmed with Hartline that the amount is a little more than previous 
years because of the increase in marking parking lots. 

Councilmember Reishman moved to approve the Resolution. With members present recorded 
thereon as voting unanimously in the affirmative, Chairperson Jenkins declared Resolution No. 
428-21 approved.
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d. Resolution No. 429-21 - Authorizing the Mayor or City Manager to contract with Nitro 
Construction Services to purchase and install a fire alarm system for the Kanawha City 
Community Center at a total price of $25,050.00. The purchase price was determined 
through a competitive bidding process, of the which the awarded bidder qualified for 
local vendor preference for one year. 

Now, therefore, be it Resolved by the Council of the City of Charleston, West Virginia:

That the Mayor or City Manager is authorized to contract with Nitro Construction 
Services to purchase and install a fire alarm system for the Kanawha City Community 
Center at a total price of $25,050.00. The purchase price was determined through a 
competitive bidding process, of the which the awarded bidder qualified for local vendor 
preference for one year. 

Rashaun Sayles, Director and Parks and Recreation, added that during a routine fire inspection, 
it was determined that the Kanawha City Center did not have a fire alarm system. It is required 
that the building have one with the addition of their after-school program. 

Councilmember Adams asked if any other centers are without fire alarm systems. Sayles replied 
that the others have them, but the North Charleston Center’s system needs updated.

Councilmember Reishman moved to approve the Resolution. With members present recorded 
thereon as voting unanimously in the affirmative, Chairperson Jenkins declared Resolution No. 
429-21 approved.
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e. Resolution No. 430-21 - Authorizing the Mayor or City Manager to submit an application 
to the FEMA Fire Prevention and Safety Grant Program in the amount of $37,000 that 
includes the required 5% cash match and administer any funds awarded.  The 
Charleston Fire Department will use these funds to purchase carbon monoxide and 
smoke detectors as part of a fire safety community outreach project.

Now, therefore, be it Resolved by the Council of the City of Charleston, West Virginia:

That the Mayor or City Manager is authorized to submit an application to the FEMA Fire 
Prevention and Safety Grant Program in the amount of $37,000 that includes the 
required 5% cash match and administer any funds awarded.  The Charleston Fire 
Department will use these funds to purchase carbon monoxide and smoke detectors as 
part of a fire safety community outreach project.

Storage added that this is to aid in some of the Fire Prevention Bureau’s work and to fund the 
distribution of certain fire safety detectors. Assistant Fire Chief Jones added that currently smoke 
detectors are purchased out of their budget. The grant will allow them to purchase a lot more as 
well as monoxide detectors, and will allow for a larger community outreach.

Councilmember Reishman moved to approve the Resolution. With members present recorded 
thereon as voting unanimously in the affirmative, Chairperson Jenkins declared Resolution No. 
430-21 approved.

Councilmember Reishman motioned to adjourn the meeting.  
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Meeting adjourned.
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Resolution No. 431-21

Introduced in Council: Adopted by Council:

March 1, 2021                                                
                               

Introduced by: Referred to:

 Joseph Jenkins                     Finance Committee                                             

1 Resolution No. 431-21 - Authorizing the Mayor or City Manager to enter into a construction 
2 agreement with the Kanawha Valley Regional Transportation Authority (“KRT”) to provide KRT 
3 with a right of entry onto real property owned or controlled by the City of Charleston during 
4 the course of construction of new streetscaping and a building on Laidley Street as part of a 
5 larger City Center project, where the terms of the construction agreement are attached hereto 
6 as Exhibit A.
7
8 Be it Resolved by the Council of the City of Charleston, West Virginia:
9
10 That the Mayor or City Manager is authorized to enter into a construction agreement with the 
11 Kanawha Valley Regional Transportation Authority (“KRT”) to provide KRT with a right of entry 
12 onto real property owned or controlled by the City of Charleston during the course of 
13 construction of new streetscaping and a building on Laidley Street as part of a larger City 
14 Center project, where the terms of the construction agreement are attached hereto as Exhibit 
15 A.
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Proposed Laidley Street Section
50’ ROW

KRT Ticket 
Office

Bumpout + 
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Lane + 

Buffer (9’)

Layover Lane 
(9’)

Travel Lane 
(10’)

Travel Lane 
(10’)

Sidewalk + 
Shelter (8’)

Buffer 
(varies)

Proposed Section Cross Sections
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Side Wall / Windscreen 
  

 

 
INSTALLATION INSTRUCTIONS 
Interlude Transit Shelter 

BRASCO INTERNATIONAL, INC. 

Short Checklist and Reminders Prior to Installation 
 
1) Each installation team is advised to always carry a copy of Brasco shop drawings during installation. 
2) Concrete pad should be monolithic and level as much as possible. 
3) The electrical stub outs for Column 2 are properly located .  Column 2 base plate is shown below. 
4) Ensure that all shelter components are present to avoid any delay.  
5) It is recommended to have at least four (4) crew members equipped with basic installation tools per installation team. 
6) Unless otherwise specified, all mechanical fasteners shall not be torqued  more than exceed 30-40 foot-lbs (torque) and/or until it’s 

snug tight. Do not use any power tools to torque any other fastener except for anchor bolts.  
7) If you have any questions, feel free to call Brasco at (313) 393 0393.  You may ask for Brian Bauman (Engineering Manager).  
 

 

Shelter Components 

Roof Panels   

 

Solar Panel   

 

Map Case / Display Panel 
 

Column   

 

Wall Panels   

 

Anchor Base Plate    

 

Rafter   

 

Brasco International, Inc. 
32400 Industrial Dr.                 
Madison Heights, MI 48071 

P  (313) 393-0393                
F  (313) 393-0499 
info@brasco.com 

Product information is subject to change without notice.                               
© 2015 Brasco International, Inc.                                                     
All Rights Reserved. www.brasco.com 

Layout Planning ADA + Shelter

© 2020 Brasco International, Inc.  |  (313) 393-0393   |  info@brasco.com  |  www.brasco.com 

 

CONTOUR (LR-CO) 

A modern rail that can be surface-mounted or affixed to a shelter 
or wall. Constructed from 4” round aluminum extrusion and is 
available in 4', 6’ and 8’ lengths and a 32" height. Powder coated 
to the color of your choice. 

 

LR-CO  Contour 

ECLIPSE HDPE  YOUR LOGO HERE 

LR-CO-8  
LR-ECH-6  

LR-ECP-6  

ECLIPSE (LR-EC) 

A sturdy leaning rail that be either surface-mounted or affixed to shelter or wall.  
Solid aluminum frame construction with either HDPE slats or perforated aluminum 
infill. Choose from square or round 3” support columns. Available in 4', 6’ and 8’ 
lengths and a 32" height, but custom lengths and heights are possible upon  
request.  HDPE can be laser cut for agency logo branding. Frame is powder  
coated to the color of your choice.    

LR-ECP  Perforated Aluminum Infill  
LR-ECH  HDPE Infill 

Shelter Stop Elements

1.	 Loading Pad
•	 5ft long x 8ft deep; per 

ADA requirement. Provides 
a 5ft diameter clear turning 
radius. 

2.	Waiting Area
•	 Waiting area can be 

partially accommodated in 
the pedestrian path.

3.	Stop Area
•	 26ft long area should be 

kept free from obstructions 
along curb edge.

4.	Pedestrian Clearway Zone
•	 Minimum 4ft deep 

pedestrian path, or wider. 
Keep 3ft. clear around all 
furniture.

5.	Furniture
•	 16ft x 5ft or 8ft x 5ft shelter 

accommodates 10-5 
passengers respectively. 

6.	Clear Area
•	 An area 2ft from the curb 

edge and 11ft minimum 
height to provide 
clearance.
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CONSTRUCTION AGREEMENT 
 

 
THIS CONSTRUCTION AGREEMENT (this “Agreement”) is made and entered into on 

the ___ day of March, 2021 (the “Execution Date”), by and between the CITY OF 
CHARLESTON, WEST VIRGINIA, a municipal corporation existing under the laws of the State 
of West Virginia (the “City”), and the KANAWHA VALLEY REGIONAL TRANSPORTATION 
AUTHORITY, a public corporation existing under the laws of the State of West Virginia 
(“KVRTA”).  
 

RECITALS 
 

A. Whereas, the City and KVRTA are taking all necessary steps to undertake construction of 
a new KVRTA transportation boarding center and ticketing office (the “Building”), a 
reimagined City Center in the park previously known as Slack Plaza, and other joint efforts 
to continue to improve the social and economic climate in the Kanawha Valley; and 
 

B. Whereas, the City and KVRTA are concurrently entering into a lease agreement (the 
“Lease”) for the KVRTA to lease the Building and Land (defined below) from the City; 
and 
 

C. Whereas, the City and KVRTA desire to enter into this Agreement to provide KVRTA a 
right of entry onto the real property described in Exhibit A-1 and depicted on Exhibit A-2, 
both attached hereto and by this reference made a part hereof (the “Land”), for the purposes 
of construction of the Building, to set forth the general construction plans of KVRTA, to 
detail the temporary operations of KVRTA during construction, and to highlight the 
agreement of the City and KVRTA to work in good faith to coordinate and synchronize 
construction activity in the area to mitigate contractor access issues, delay, and expense. 

 
I – ADDITIONAL DEFINITIONS 

 
 In addition to the definitions of the terms above and below, shown in quotation marks with 
bold lettering, the following terms have the following meanings when used herein, unless their 
context clearly shows that the term was intended to be used differently. 
 

1.1 Period of Construction begins on the Execution Date and continues until all 
construction detailed in the Lease and this Agreement is complete. In no event shall the Period of 
Construction extend beyond the date that is  twelve (12) months after the Execution Date (such date 
being the “Outside Completion Date”). Notwithstanding the foregoing, the Outside Completion 
Date shall be extended automatically day-for-day as to any construction delays attributable to force 
majeure. 
 

1.2 Plans and Specifications means those Plans and Specifications that KVRTA 
covenants to deliver to the City on or before the Execution Date, which are entitled “The New 
Laidley Street Transit Center and Ticket Office” Bidding Documents. 

 
1.3 Property includes the Land and all adjacent public rights of way necessary for entry 

upon to complete all of the construction detailed in the Lease and this Agreement. 
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II – CONSTRUCTION AND RIGHT OF ENTRY 
 

2.1 Improvements on the Land. KVRTA and KVRTA’s architect and general 
contractor shall be responsible for the construction of the Building and all improvements on the 
Land in substantial accordance with the Plans and Specifications, as detailed in the Lease and the 
exhibits attached to the Lease (the “Improvements on the Land”). The Improvements on the Land 
include all improvements related to the Building and a maintenance garage therein (the 
“Maintenance Garage”), and any other construction undertaken by KVRTA that is outside of the 
public right-of-way.  Prior to the commencement of construction, and until such time as 
construction is completed, KVRTA shall obtain and maintain all certificates, permits, licenses and 
other authorizations of governmental bodies or authorities which are necessary to permit the 
construction of the Improvements on the Land and shall keep the same in full force and effect at 
KVRTA’s cost.  Upon completion of construction, KVRTA shall, at its cost, obtain an occupancy 
permit and all other permits or licenses necessary for the occupancy of the improvements and the 
operation of the same as set out herein and shall keep the same in force.  KVRTA shall negotiate, 
let and supervise all contracts for the furnishing of services, labor, and materials for the construction 
of the Improvements on the Land at its cost.  The City shall execute and deliver upon the request 
of the KVRTA such instrument or instruments embodying the approval of the City which may be 
required for the purpose of obtaining all such certificates, permits, licenses and other authorizations 
to permit the construction of the improvements. 

 
 2.2 Modification to Plans and Specifications.  The parties acknowledge and agree that 
change orders and modifications to Plans and Specifications (collectively, “Modifications”) are 
inherent construction projects.  KVRTA shall be freely permitted to facilitate and approve any such 
Modifications without prior notice to or the consent of the City, provided that such Modifications 
do not (x) result in a substantial modification to the façade of the Building, the character of the 
Building or the Land, or (y) change the design or construction of the Maintenance Garage (each 
being a “Covered Modification”).  After the Execution Date, any Covered Modification request(s) 
shall be made in writing to the City by KVRTA and shall be subject to the written approval (or 
deemed approval) of such Covered Modification by the City in accordance with the terms hereof.  
KVRTA shall include with any such request information reasonably necessary for the City to 
consider the request, including drawings and schematics.  If the City fails to respond to a written 
Covered Modification request within fifteen (15) business days of receipt of such request, the 
failure of the City to timely respond shall constitute acceptance of the Covered Modification 
request.  If the City disapproves of a Covered Modification request, the City will specifically 
identify its objections.  KVRTA may revise the Plans and Specifications to address such objections 
and re-submit the same for approval as soon as reasonably practical thereafter.  Such Covered 
Modifications as are approved (or deemed approved) by the City shall become part of the Plans 
and Specifications.   
 
 2.3 Right of Way Improvements.  In connection with KVRTA’s completion of the 
Improvements on the Land, KVRTA shall also undertake certain improvements to the public right-
of-way. KVRTA shall negotiate, let and supervise all contracts for the furnishing of services, labor, 
and materials for the construction of the improvements on the public right-of-way at its sole cost 
and expense. These improvements include streetscapes, landscaping, roadway construction on, 
along, and abut Laidley Street, and certain work in the Parking Area and the public right-of-way 
abutting the Land, such work collectively being more particularly described and depicted on 
Exhibit B, attached hereto and by reference made a part hereof (the “Right of Way 
Improvements”). 
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 2.4 Right of Entry. Effective as of the Execution Date, the City hereby grants KVRTA 
and KVRTA’s employees, agents, contractors, and invitees (collectively “Agents”) the right to 
enter the Property at any time for performing the Improvements on the Land and the Right of Way 
Improvements during the Period of Construction.  KVRTA shall act in a commercially reasonable 
manner to complete the Improvements on the Land and the Right of Way Improvements. If the 
City believes that KVRTA has acted in a commercially unreasonable manner, the City shall notify 
KVRTA and the parties shall negotiate in good faith to put in place additional restrictions necessary 
to assure commercially reasonable activity that meets the satisfaction of the parties.  
 
 2.5 Equipment on the Property. Effective as of the Execution Date, KVRTA and its 
Agents may store equipment on the Property, but KVRTA and its Agents shall be solely responsible 
for securing such equipment stored on the Property. At the expiration or termination of the Right 
of Entry, KVRTA shall remove all equipment from the Property, except as otherwise authorized 
under the Lease. 
 
 2.6 Security. KVRTA shall provide and adequately maintain any barricades, fences, 
signs, lanterns and other suitable devices as deemed necessary by KVRTA for employee and public 
safety with respect to the Improvements on the Land and the Right of Way Improvements 
performed hereunder. KVRTA shall maintain the security of each of its work sites on the Property 
to the commercially reasonable satisfaction of the City during the entire Period of Construction 
under this Agreement. In the conduct of work undertaken herein, KVRTA and its Agents shall 
exercise reasonable care, exercise all normal and reasonable safety precautions, and shall maintain 
all work areas on the Property in a clean and presentable manner. KVRTA shall use commercially 
reasonable efforts to secure the Property at all times during the Period of Construction. KVRTA 
shall be solely responsible for ensuring that only KVRTA and its Agents have access to the Property 
while KVRTA is constructing the Improvements on the Land and the Right of Way Improvements. 
The City shall be solely responsible for ensuring that only the City and its Agents have access to 
any construction undertaken by the City during the term of this Agreement. Nevertheless, the City 
and KVRTA shall work in good faith to coordinate any limitations on access to the Property during 
the time periods when construction is occurring. 
 
 2.7 No Liens.  In the event any mechanic’s lien shall at any time be filed against the 
Property, by reason of work, labor, services or materials performed or furnished to KVRTA related 
in any way to the Improvements on the Land, the Right of Way Improvements, or the general 
maintenance and repair of the Property, KVRTA shall forthwith cause the same to be discharged 
of record or adequately bonded over.  If KVRTA shall fail to cause such lien forthwith to be 
discharged or bonded within five (5) days after being notified of the filing thereof, then, in addition 
to any other right or remedy of the City, the City may, but shall not be obligated to, discharge the 
same by paying the amount claimed to be due, or by bonding, and the amount so paid by the City 
and all costs and expenses, including reasonable attorney’s fees incurred by the City in procuring 
the discharge of such lien, shall be due and payable in full by KVRTA to the City on demand. 
 

2.8 Notice of Completion and City Approval; Future Maintenance. Upon completion 
of the KVRTA’s Improvements on the Land and the Right of Way Improvements, KVRTA shall 
provide the City with notice of completion and the City shall have thirty (30) days to review the 
Right of Way Improvements to determine if they meet the requirements of the WVDOH Right of 
Way Manual. If the City does not approve, KVRTA shall take all actions detailed by the City to 
correct the Right of Way Improvements within a reasonable time as set forth at the sole discretion 
of the City. Once the City approves the Right of Way Improvements undertaken by KVRTA, the 
City shall be responsible for the maintenance and upkeep of the Right of Way Improvements in a 
manner consistent with the City’s responsibility for all public rights of way.  
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III – TEMPORARY BOARDING AREA 

 
 3.1 Grant of License.  Effective as of the Execution Date and continuing thereafter 
until thirty (30) days after issuance of the use and occupancy permit for the Building, City grants 
unto KVRTA a temporary, exclusive license for the purpose of relocating KVRTA’s bus stop 
locations and accommodating the loading and unloading of bus passenger traffic over the south end 
of the block of Court Street between Quarrier Street and Lee Street, the area more particularly 
identified on Exhibit C, attached hereto and by reference made a part hereof (the “Temporary 
License”, and the area subject to the Temporary License being the “Temporary License Area”). 
On or prior to the Execution Date and continuing throughout the duration of the Temporary 
License, as to the Temporary License Area, the City covenants that (a) it shall prohibit public 
parking and post signage to this effect in the Temporary License Area; (b) cause public safety 
personnel to enforce vehicle ticketing and towing in the Temporary License Area as part of their 
general job responsibilities; and (c) permit KVRTA to erect temporary signage, after approval of 
the content and placement by the City, such approval not to be unreasonably withheld, conditioned 
or delayed, identifying bus routes and passenger loading areas within the Temporary License Area. 
In exchange for the foregoing, KVRTA agrees to reimburse the City for all City expenses related 
to creating, installing, and removing signage in the Temporary License Area. 
  
 3.2 Conditions of Use Covenants.  KVRTA covenants and agrees as follows: 
 
  (a) KVRTA shall not use the Temporary License Area for any purpose other 
than the loading and unloading of bus passengers. 
 
  (b) KVRTA shall keep the Temporary License Area free of rubbish and 
debris. 
 
  (c) Upon termination of the Temporary License, KVRTA shall remove all 
temporary signage identifying bus routes and passenger loading areas within the Temporary 
License Area. 
 

3.3 Dominion and Control.  The City acknowledges and agrees that KVRTA has the 
right, but not the obligation, to monitor and actively patrol the Temporary License Area and remove 
and exclude trespassers therefrom, provided that all such undertakings of KVRTA shall comport 
with applicable law. 

 
IV – COORDINATION OF CONSTRUCTION ACTIVITY 

 
4.1 Good Faith Coordination. Notwithstanding any other provision of this Agreement 

or any provision of the Lease, the City and KVRTA hereby explicitly agree to work in good faith 
to coordinate and synchronize all construction activity set forth in the Plans and Specifications in 
order to mitigate any access issues, delay, and expense that may fall upon KVRTA and its Agents 
or the City and any of its employees, agents, contractors, and invitees. 

 
4.2 Duty of Good Faith and Cooperation.  Each party owes a duty of good faith to the 

party to which it has granted rights hereunder and shall cooperate to the extent reasonably necessary 
to assist each other, provided that such cooperation shall not require the other party to incur expense 
or unnecessary liability. 
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V – MISCELLANEOUS 
 

5.1 Notice. All of the notice requirements contained in the Lease are applicable to this 
Agreement. 

 
5.2 Licenses/Permits/Utilities. KVRTA is solely responsible for obtaining and 

necessary licenses and permits for the work permitted under this Agreement, including 
transportation and disposal of material. This responsibility extends to KVRTA and all of its Agents. 
KVRTA is solely responsible for coordinating with all utility companies and for any costs incurred 
in connection with any activities performed by KVRTA or its Agents on the Property, including 
but not limited to any containment or removal of utility lines as necessary for construction. 
  
 5.3 Maintenance and Repairs; Insurance; Indemnification.  The parties acknowledge 
and agree that terms of conditions relating to maintenance and repairs in Article VI of the Lease, 
and indemnification in Article VII of the Lease, insurance in Article IX of the Lease, shall apply to 
this Agreement and by this reference are incorporated herein. In addition, prior to and throughout 
any period(s) of construction by the City on property adjacent to the Land, the City will provide a 
copy of the builder’s risk policy and/or certificate from the City’s contractor, with such 
endorsements obtained by such party.  All such policies shall include KVRTA as an additional 
insured and shall contain a clause that the insurer will not cancel or change the insurance without 
first giving KVRTA thirty (30) days’ prior written notice.  The insurance shall be issued by 
companies with an A.M. Best rating of A/VII or better and a copy of the policy or certificate of 
insurance shall be delivered to KVRTA. 

 
5.4 Invalidity of Particular Provision.  If any term or provision of this Agreement or 

the application hereof to any person or circumstance shall, to any extent, be held invalid or 
unenforceable, the remainder of this Agreement, or the application of such term or provision to 
persons or circumstances other than those as to which it is held invalid or unenforceable, shall not 
be affected thereby, and each term and provision of this Agreement shall be valid and be enforced 
to the fullest extent permitted by law.  
 

5.5 Captions and Relationship of Parties.  The captions of the sections of this 
Agreement are for convenience only and are not a part of this Agreement and do not in any way 
limit or amplify the terms and provisions of this Agreement. Nothing contained herein shall be 
deemed or construed by the parties hereto nor by any third party as creating the relationship of 
principal and agent or of partnership or of a joint venture between the parties hereto, it being 
understood and agreed that neither any provision contained herein, nor any acts of the parties 
hereto, shall be deemed to create any relationship between the parties hereto other than as stated in 
this Agreement and the Lease.  

 
5.6 Binding Upon Successors.  Except as otherwise provided in the Lease or this 

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

5.7 Entire Agreement.  This Agreement and the Lease contain the entire and only 
agreements between the parties, and no oral statements or representations or prior written matter 
not contained in this Agreement or the Lease shall have any force and effect. This Agreement is 
the only agreement between the parties relating to the right of entry and temporary boarding area, 
and it shall not be modified in any way except by a writing executed by both parties.  This 
Agreement supersedes and revokes all previous negotiations, whether oral or in writing, between 
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the parties or their respective representatives, agents, or any other person purporting to represent 
the parties—excluding the Lease—also entered into between the parties. 
 

5.8 Governing Law. All matters pertaining to this Agreement (including its 
interpretation, application, validity, performance and breach) in whatever jurisdiction action may 
be brought, shall be governed by, construed and enforced in accordance with the laws of the State 
of West Virginia. The parties agree to submit to the personal jurisdiction and venue of a court of 
subject matter jurisdiction located in Kanawha County, State of West Virginia. KVRTA further 
agrees to comply with all applicable federal, state, and local laws. 
 

5.9 Force Majeure.  In the event that the City or KVRTA shall be delayed or hindered 
in or prevented from the performance of the terms of this Agreement as required hereunder, by 
reason of pandemic, strikes, lockouts, unavailability of materials, failure of power, restrictive 
governmental laws or regulations, riots, insurrections, the act, failure to act, or default of the other 
party, war or other reason beyond its control, then performance of such act shall be excused for the 
period of the delay and the period for the performance of such act shall be extended for a period 
equivalent to the period of such delay.  In the event of such delay, such party shall give written 
notice describing such event to the other party within ten (10) days after the occurrence of same. 
Notwithstanding the foregoing, lack of funds shall not be deemed to be a cause beyond control of 
either party.  
 

5.10 Extraordinary Remedies.  To the extent cognizable at law, the parties hereto, in the 
event of breach and in addition to any and all other remedies available thereto, may obtain 
injunctive relief, regardless of whether the injured party can demonstrate that no adequate remedy 
exists at law.  
 

[SIGNATURE PAGES FOLLOW.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement the day and 
year first above written or have caused this Agreement to be executed by their respective officers 
thereunto duly authorized.  

 
 
 
CITY:  CITY OF CHARLESTON, WEST VIRGINIA 
 

       
Name:        
Title:        
 

 
 
STATE OF _______________________, 
 
COUNTY OF ______________________, to-wit: 
 
 The foregoing instrument was acknowledged before me this  day of    
 , 202__, by     , the      , of the 
City of Charleston, West Virginia, a municipal corporation existing under the laws of the State of 
West Virginia, on behalf of said City. 
 
 My commission expires:  __________________________. 
 
 
      ____________________________________ 
      Notary Public 
 
[Notary seal]
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KVRTA:   KANAWHA VALLEY REGIONAL  
TRANSPORTATION AUTHORITY 

 
       
Name:        
Title:        
 

 
STATE OF _______________________, 
 
COUNTY OF ______________________, to-wit: 
 
 The foregoing instrument was acknowledged before me this   day of    
 , 202   , by     , the      of the 
Kanawha Valley Regional Transportation Authority, a public corporation existing under the laws 
of the State of West Virginia. 
 
 My commission expires:  __________________________. 
 
 
      ____________________________________ 
      Notary Public 
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EXHIBIT A-1 
 

DESCRIPTION OF LEASED PREMISES 
 
 

[To be attached.] 
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EXHIBIT A-1 
 

LEGAL DESCRIPTION OF LEASED PREMISES 
 

Being a tract or parcel of land situate on Laidley Street in the city of Charleston, Kanawha County, 
West Virginia and being more particularly described as follows: 
 
Beginning at a MAG nail set in concrete at the northeast corner of the Embros Realty Company 
and being on the southern right of way line of Laidley Street;  thence with said southern right of 
way for one line 
 
N 50°37' E  94.76 feet  to a MAG nail set in concrete; thence through the city of Charleston Property 
for one line 
 
S 34°33' E  36.90 feet  to a MAG nail set in  concrete wall being on the northern right of way line 
of a 12 foot Alley also being a corner to the city of Charleston; thence with said southern right of 
way line for one line 
 
S 56°15' W  90.47 feet  to a MAG nail set in concrete in the eastern line of Embros Realty Company; 
thence with said Embros Realty for one line 
 
N 42°43' W  27.94 feet to the place of beginning and containing 0.07 Acre more or less as 
surveyed by Richard E. Kinder Jr. of Eagle Surveying Inc., Charleston WV and as shown on a 
plat entitled “PLAT OF SURVEY SHOWING A 2991 SQ. FT. PORTION OF THE CITY OF 
CHARLESTON PROPERTY TO BE LEASED TO KRT” dated January 21, 2021. 
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EXHIBIT A-2 
 

DEPICTION OF LEASED PREMISES 
 

[To be attached.] 
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EXHIBIT B 
 

RIGHT OF WAY IMPROVEMENTS 
 

[To be attached.]
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EXHIBIT C 
 

TEMPORARY LICENSE AREA 
 

[To be attached.] 
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Temporary License Area 

During Construction of the New Transit Center KVRTA will temporarily use Court Street to board 
passengers. Easier for passengers transferring to other buses.  This option involves less rerouting due to 
the mirrored position of the current set up at the current transit mall. 

#1   St Albans / West Charleston 
#7   Campbell’s Creek 
#8   Sissonville 
#13 Beech Avenue 
#15 South Hills 
#16 South Park / CAMC 
        Memorial Hospital 
#17 South Side / UC / CAMC 
        Memorial Hospital / 
        Kanawha Mall 
#18 Fort Hill / Montrose 
#21 Southridge 
#21 Southridge Express 
#23 Clendenin 

#2   Cabin Creek / Kanawha City 
#3   Nitro / Institute 
#5   Tyler Mountain / Cross Lanes 
#6   Elkview 
#10 Hilcrest / Northgate 
#11 Oakridge / Wertz 
#14 City park / Vista View  
        Apartments 
#22 Montgomery / Quincy 

Rte.19 Trolley 
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Resolution No. 432-21

Introduced in Council: Adopted by Council:

March 1, 2021                                                
                               

Introduced by: Referred to:

 Joseph Jenkins                     Finance Committee                                             

1 Resolution No. 432-21 - Authorizing the Mayor or City Manager to enter into a lease 
2 agreement with the Kanawha Valley Regional Transportation Authority (“KRT”) to provide KRT 
3 with rights of tenancy relating to certain real property owned or controlled by the City of 
4 Charleston along Laidley Street, including a new mass transportation boarding and ticket 
5 building being constructed at KRT expense, where the terms of the lease agreement are 
6 attached hereto as Exhibit A.
7
8 Be it Resolved by the Council of the City of Charleston, West Virginia:
9
10 That the Mayor or City Manager is authorized to enter into a lease agreement with the 
11 Kanawha Valley Regional Transportation Authority (“KRT”) to provide KRT with rights of 
12 tenancy relating to certain real property owned or controlled by the City of Charleston along 
13 Laidley Street, including a new mass transportation boarding and ticket building being 
14 constructed at KRT expense, where the terms of the lease agreement are attached hereto as 
15 Exhibit A.
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LEASE AGREEMENT 
 

 
THIS LEASE AGREEMENT (this “Lease”) is made and entered into on the ___ day of 

March, 2021 (the “Execution Date”), by and between the CITY OF CHARLESTON, WEST 
VIRGINIA, a municipal corporation existing under the laws of the State of West Virginia 
(“Landlord”), and the KANAWHA VALLEY REGIONAL TRANSPORTATION AUTHORITY, 
a public corporation existing under the laws of the State of West Virginia (“Tenant”).  
 

RECITALS 
 

A. Whereas, Tenant was formed on October 25, 1971, pursuant to Article 27, Chapter 8 of the 
Code of West Virginia, 1931, as amended, known as the “Urban Mass Transportation 
Authority Act” (the “Act”) and is a public corporation formed for the purpose of creating, 
establishing and maintaining an urban mass transportation system; and 
 

B. Whereas, Landlord is the county seat of Kanawha County and the capital city of the State 
of West Virginia, thus serving as the center of government, commerce, and industry for the 
region; and 
 

C. Whereas, Tenant operates a network of twenty (20) fixed routes oriented around the 
commercial center of Charleston, West Virginia, and serves Kanawha County and portions 
of Fayette and Putnam Counties; and 
 

D. Whereas, the Board of Members of Tenant is vested with the management and control of 
Tenant, including its operations, business and affairs and, pursuant to the Act, is authorized 
and empowered to “acquire by … lease and to hold, use, sell, lease or otherwise dispose of 
real and personal property whatsoever…”, and to “enter into contracts and agreements 
which are necessary, convenient or useful to carry out the purposes of [the Act] with any 
person, public corporation, state or any agency or political subdivision thereof…”; and 
 

E. Whereas, Landlord is authorized pursuant to state code and municipal ordinance to enter 
into agreements with public corporations by resolution duly adopted by the City Council 
of the City of Charleston; and 
 

F. Whereas, Landlord desires for Tenant to continue to provide mass transportation services 
to the community and increase the quality of life throughout the Kanawha Valley; and  

 
G. Whereas, due to this successful relationship with Landlord and the greater Kanawha 

Valley, Tenant desires to build a mass transportation boarding center in downtown 
Charleston on certain real property owned by Landlord that will benefit the citizens of 
Charleston and the wider community. 
 

I – GRANT OF LEASE AND TERM 
 

1.1 Grant of Lease.   
 

(a) Land; Building. In consideration of rents to be paid and the covenants and 
agreements to be performed and observed by Tenant, Landlord does hereby lease to Tenant and 
Tenant does hereby lease and take from Landlord, the real property described in Exhibit A-1 and 
depicted on Exhibit A-2, both attached hereto and by reference made a part hereof (the “Land”), 
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upon which Tenant will build an approximately 1,873 square-foot mass transportation boarding 
center and ticketing office (the “Building”) and passenger plaza in accordance with the terms and 
conditions of this Lease and those certain Plans and Specifications (defined below).   
 

(b) Transit Shelters.  Appurtenant to the Land and Building, Landlord does 
hereby lease to Tenant and Tenant does lease and take from Landlord the real property underlying 
those certain seven (7) transit shelters identified on Exhibit B as “Transit Shelter,” attached hereto 
and by reference made a part hereof (the “Transit Shelters”). 

 
(c) Parking.  Appurtenant to the Land and the Building, Landlord does hereby 

lease to Tenant and Tenant does hereby lease and take from Landlord three (3) parking spaces on 
Laidley Street, as more fully described and depicted on Exhibit C, attached hereto and by reference 
made a part hereof (the “Parking Area”).  While use of the Parking Area will not be exclusive to 
Tenant, Tenant shall have at all times availability of three (3) parking spaces in the Parking Area. 
 

The Land and all of the other improvements thereon, the Building upon its completion by 
Tenant, the Transit Shelters, and the Parking Area shall be deemed to comprise and are referred to 
collectively herein as the “Leased Premises.”      

 
1.2 Initial Term.  The term of this Lease (the “Initial Term”) shall commence on the 

Execution Date (the “Commencement Date”) and shall terminate at the end of one (1) year 
thereafter.   
 

1.3 Renewals. The Initial Term of this Lease shall automatically be extended for up to 
twenty-four (24) successive one (1) year renewal terms (each a “Primary Renewal Term”) 
without any notice or further action by either party unless (a) Tenant provides written notice of 
non-renewal to Landlord at least one hundred eighty (180) days in advance of the last day of the 
Initial Term or the then-current Primary Renewal Term, or (b) this Lease is terminated sooner 
pursuant to the terms and conditions set forth herein.  Upon the expiration of the final Primary 
Renewal Term, this Lease shall automatically be extended for up to fifteen (15) successive one (1) 
year renewal terms (each a “Secondary Renewal Term” and together with the Initial Term and 
each Primary Renewal Term, the “Term”) without any notice or further action by either party 
unless (a) Tenant provides written notice to Landlord of non-renewal at least one hundred eighty 
(180) days in advance of the last day of the then-current Secondary Renewal Term, (b) Landlord 
provides written notice to Tenant of non-renewal at least one hundred eighty (180) days in advance 
of the last day of the fifth (5th) Secondary Renewal Term or tenth (10th) Secondary Renewal Term, 
or (c) this Lease is terminated sooner pursuant to the terms and conditions set forth herein.    

 
1.4 Holding Over.  In the event that Tenant or anyone claiming under Tenant shall 

continue occupancy of the Leased Premises after the expiration of the Term without any agreement 
in writing between Landlord and Tenant with respect thereto, such occupancy shall not be deemed 
to extend or renew the Term of the Lease, but such occupancy shall continue as a tenancy at will, 
from month to month, upon the covenants, provisions and conditions herein contained.   
 

II – RENT 
 

Tenant shall pay Landlord rent in the amount of One Dollar ($1.00) per annum, payable in 
advance in a single installment on the Execution Date.  The annual rent for any Primary Renewal 
Term or Secondary Renewal Term shall be One Dollar ($1.00) per annum payable in advance in a 
single installment upon the first day of such renewal term.    
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III – CONSTRUCTION  
 

3.1 Improvements by Tenant - Generally.  Tenant and Tenant’s architect and general 
contractor shall be responsible for the construction of the Building and all improvements on the 
Land in substantial accordance with the Plans and Specifications (the “Plans and Specifications”) 
delivered to Landlord as a covenant to that certain Construction Agreement dated of even date 
herewith by and between Landlord and Tenant (the “Construction Agreement”).    
 
 3.2 No Liens.  In the event any mechanic’s lien shall at any time be filed against the 
Leased Premises or any part of the Building by reason of work, labor, services or materials 
performed or furnished to Tenant, Tenant shall forthwith cause the same to be discharged of record 
or adequately bonded over.  If Tenant shall fail to cause such lien forthwith to be discharged or 
bonded within five (5) days after being notified of the filing thereof, then, in addition to any other 
right or remedy of Landlord, Landlord may, but shall not be obligated to, discharge the same by 
paying the amount claimed to be due, or by bonding, and the amount so paid by Landlord and all 
costs and expenses, including reasonable attorney’s fees incurred by Landlord in procuring the 
discharge of such lien, shall be due and payable in full by Tenant to Landlord on demand. 

IV – SUBLEASE OF MAINTENANCE GARAGE 
 

4.1 Exclusion from Leasehold Estate; Sublease to Landlord.  Upon substantial 
completion of the construction of the Building, Tenant does hereby sublease to Landlord, and 
Landlord does hereby sublease and take from Tenant, the maintenance garage within the Building 
further described in Section 4.6 (the “Maintenance Garage”, sometimes also referred to herein as 
the “Subleased Premises”).  Throughout the Term, Landlord shall have exclusive control over the 
Subleased Premises, and, except as set forth in Sections 4.10 (Utilities) and 6.1(b) (Building 
Repairs and Maintenance), use of the Subleased Premises shall be at Landlord’s sole risk and 
expense.  The sublease of the Maintenance Garage descried herein this Article IV shall be referred 
to as the “Sublease.”  

 
4.2 Term.  The term of the Sublease shall commence upon substantial completion of 

the Building and shall thereafter run concurrent with and be governed by that of the Leased 
Premises, such that any renewal (automatic or otherwise) of the Lease shall operate as a renewal of 
the Sublease, and any expiration or termination of the Lease shall operate as the expiration or 
termination of the Sublease.   

 
4.3 Rent.  Landlord shall pay Tenant rent in the amount of One Dollar ($1.00) per 

annum, payable in advance in a single installment on the Execution Date.  The annual rent for any 
Primary Renewal Term or Secondary Renewal Term shall be One Dollar ($1.00) per annum 
payable in advance in a single installment upon the first date of such renewal term. 

 
4.4 Surrender.  Upon any surrender of the Leased Premises by Tenant in accordance 

with the terms of the Lease, the subleasehold interest of Landlord in and to the Subleased Premises 
shall merge with title in and to the Building as conveyed by Tenant pursuant to the Bill of Sale 
(defined below).   

 
4.5 As-Is.  The parties acknowledge and agree that taking possession of the Subleased 

Premises is acceptance of same in its “as is” condition and shall be a representation and warranty 
by Landlord to Tenant that the Subleased Premises are in satisfactory condition.  Landlord agrees 
and acknowledges that it has, or prior to taking possession will have, fully investigated and 
inspected the Subleased Premises (or waived its right to do so) and is, or will be, familiar with the 
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physical condition of the Subleased Premises and every part thereof.  Landlord acknowledges that 
no representations or inducements respecting the Subleased Premises have been made by Tenant 
and Tenant expressly disclaims any representations and warranties made by any agent(s) of Tenant.  
Landlord waives any and all warranties regarding the Subleased Premises to the fullest extent 
permitted by law. 

 
4.6 Boundaries.  Any reference to the Maintenance Garage herein shall be deemed to 

refer to those areas of the Building identified as “Maintenance Garage” on the Plans and 
Specifications (referred to herein in Sections 4.6 and 4.7, an “Area”), the boundaries of which are 
more particularly described as follows: 

 
 (a) Horizontal Boundaries.  The upper boundary shall be the planes of the 

underside of the finished, if drywalled, or unfinished, if acoustic tiled or otherwise, and undecorated 
ceilings of an Area, extended to meet the perimeter boundaries.  The lower boundary shall be the 
planes of the upper side of the unfinished and undecorated surface of the floor of an Area, extended 
to meet the perimeter boundaries. 

 
 (b) Perimeter Boundaries.  The perimeter boundaries will be both the finished 

and undecorated interior surfaces of the perimeter walls of an Area, and the planes of the interior 
surfaces of an Area’s windows (if any), doors, and other openings that abut the exterior of the 
Building.  

 
4.7 Maintenance and Repair.  Landlord shall be responsible, at its sole cost and 

expense, for all maintenance, repairs and replacements of the Maintenance Garage.  Landlord’s 
responsibilities include, without limitation: (i) maintenance, repair and replacement of screens, 
windows, window glass, and doors (interior and exterior surfaces); (ii) all interior doors and walls 
within an Area; (iii) the electrical, mechanical, and plumbing lines, pipes, fixtures, switches, valves, 
drains and outlets (including connections) located partially or entirely within an Area or serving 
only an Area; (iv) the circuit breaker panel and all electrical wiring going into an Area from the 
panel; (v) appliances, water heaters, faucets, toilets, smoke alarms and vent fans; (vi) any air 
conditioning and heating equipment, installations and ducts, and thermostats, within an Area or 
otherwise exclusively serving an Area; (vii) floor coverings; (viii) door (interior and exterior) and 
window hardware and locks; and (ix) other facilities or fixtures which are located or contained 
entirely within an Area and serve only an Area. 

 
4.8 No Alternations.  Landlord shall have no right to make alterations, additions, or 

improvements to the Subleased Premises without the written consent of Tenant.  All additions to 
and improvements, upgrades and updates of the Subleased Premises of any kind, that are made by 
mutual agreement of the parties, shall immediately become a part of the Subleased Premises as the 
case may be and shall be subject to the terms of this Section. 

 
4.9 Use Restrictions.  As to the Subleased Premises, Landlord covenants and agrees 

that:  (a) it shall not store, keep or use in or upon such area any article or material nor conduct any 
activity in a manner that may be prohibited by Tenant’s insurance; (b) no activity will be conducted 
therein that will produce or cause the release of any Hazardous Substances; (c) it will not be used 
in any manner for the storage of any Hazardous Substances other than for the storage of petroleum 
products in de minimis amounts as is usual and customary for a vehicular garage; and (d) no 
Hazardous Substances shall be brought therein, and if so brought or found located thereon, the same 
shall be immediately removed, and all required cleanup and disposal procedures shall be diligently 
undertaken in accordance with all Environmental Laws.  As used herein, the term “Hazardous 
Substances” shall mean pollutants, petroleum, contaminants, infectious waste, asbestos, 
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radioactive materials, poly chlorinated biphenyls (PCBs), toxic or hazardous wastes or any other 
substances, the removal of which is required or the use of which is restricted, prohibited or 
penalized by any “Environmental Laws”, which term shall mean any federal, state or local law, 
rule, regulation or ordinance relating to pollution or protection of the environment.   

 
 4.10 Utilities.  Tenant, at Tenant’s sole cost and expense, will furnish or cause to be 
furnished water to the Maintenance Garage exclusively for Landlord’s use in and about the 
Maintenance Garage.  Notwithstanding the foregoing, in the event that Tenant determines that said 
utility is expended for purposes other than that set forth herein or exceeds usual and customary 
standards for such purpose, Tenant shall notify Landlord, and Landlord hereby convents and agrees 
to reach a mutually agreeable solution to reduce the usage to usual and customary standards moving 
forward and to negotiate in good faith for a fair and reasonable proportionate payment to Tenant, 
for any such excessive use.  After an agreement is reached, Tenant shall deliver an invoice to 
Landlord for the cost of any such excessive use, and Landlord shall pay the same within thirty (30) 
days after receipt thereof.  The parties acknowledge and agree that electricity service to the 
Maintenance Garage is separately metered and that Landlord shall timely pay the utility provider(s) 
for such electricity service.  Tenant shall not be liable for any failure to furnish, or for any loss, 
injury or damage caused by or resulting from any variation, interruption or failure of utility services 
to the Maintenance Garage. 
 
 4.11 No Assignment.  Landlord shall not assign, sub-sublet or transfer its interest in and 
to the Maintenance Garage under this Sublease without the prior written consent of Tenant. 
 

V – USE AND ENJOYMENT OF LEASED PREMISES BY TENANT 
 

5.1 Use.  The Leased Premises (other than the Subleased Premises) shall be occupied 
and used by Tenant exclusively as a mass transportation boarding center and ticketing office 
(“Tenant’s Use”).  Nothing herein shall give either party the right to use the property for any 
purpose other than public mass transportation purposes, or to sublease, assign, or license the use of 
the Land to any sublessee, assignee, or licensee, which or who shall use the property for any other 
use.    

 
5.2 Covenant of Quiet Enjoyment. Landlord covenants that upon Tenant paying rent 

and all other charges payable by Tenant hereunder and the performance of all the other terms, 
covenants, and conditions contained in this Lease on Tenant’s part to be performed, Tenant shall 
peaceable and quietly enjoy the Leased Premises, to the extent its conduct is lawful, without 
hinderance, ejection or molestation by Landlord or any persons lawfully claiming under Landlord, 
subject to the other terms, covenants and conditions of this Lease. 

 
5.3 Closure of Laidley Street.  As of the Execution Date, Laidley Street is closed to 

public vehicular traffic between Quarrier Street and Lee Street (the “Laidley Street Closure”).  
The parties acknowledge and agree that (i) Tenant’s development of the Plans and Specifications 
and Tenant’s Use are predicated upon the Laidley Street Closure; (ii) the use of Laidley Street by 
the general public constitutes an acute hazard to Tenant’s employees and passengers; and (iii) the 
Laidley Street Closure throughout the Term is a material inducement for Tenant to enter into this 
Lease and construct the Building.  Accordingly, Landlord covenants and agrees that it shall cause 
Laidley Street to remain closed to public vehicular traffic throughout the Term, except as set forth 
in the next succeeding sentence.  Further, as part of the Laidley Street Closure, Landlord covenants 
and agrees that it shall cause to be installed on or before the Commencement Date traffic control 
signage to require vehicular traffic exiting the unnamed alley situated between Court Street and 
Laidley Street to turn right (in a southerly direction) onto Laidley Street. 
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5.4 Dominion and Control.  The parties acknowledge and agree that Tenant has the 

right, but not the obligation, to monitor and actively patrol the Leased Premises and remove and 
exclude trespassers therefrom is a condition precedent to Tenant’s quiet enjoyment of the Leased 
Premises.  To this end, Landlord covenants that it shall cooperate with Tenant in Tenant’s efforts 
to remove and exclude trespassers from the Leased Premises as determined necessary or beneficial 
in Tenant’s discretion, provided that all such undertakings of Tenant shall comport with applicable 
law. 

 
5.5 Signage. Tenant shall have the right, at its sole risk and expense and in conformity 

with applicable laws and ordinances, to erect and thereafter, to repair, remove or replace, if it shall 
so elect, signs on any portion of the Leased Premises, providing that Tenant shall remove any such 
signs upon termination of this Lease, and repair all damage occasioned thereby to the Leased 
Premises. 

 
5.6 Tenant’s Alterations.  Tenant shall have the right, at its sole expense, from time to 

time, to renovate and redecorate the Leased Premises (other than the Subleased Premises) and to 
make such structural and non-structural alterations, additions and changes in such parts thereof as 
Tenant shall deem useful or necessary for its purposes; provided, however, that such alterations 
and changes shall not impair the structural soundness of the Leased Premises.  Landlord shall 
execute and deliver upon the request of the Tenant such instrument or instruments embodying the 
approval of the Landlord which may be required by the governmental bodies or authorities for the 
purpose of obtaining any licenses or permits for the making of such alterations, changes and/or 
installations in, to or upon the Leased Premises and the Tenant agrees to obtain and pay for such 
licenses or permits.  

 
VI – MAINTENANCE AND REPAIRS 

 
6.1 Tenant’s Maintenance and Repairs.  
 

(a) Generally.  Tenant shall repair and maintain the Leased Premises (other 
than the Subleased Premises) identified on the Site Plan attached hereto as Exhibit D as 
“Maintenance Area” (“Tenant Maintenance Area”) in good order and condition, except for 
replacement necessitated as the result of the act or omission or negligence of Landlord, its 
employees, agents, invitees, or contractors.  In completing all such repairs, Tenant agrees that it 
will procure all necessary permits for making any repairs, alterations, or other improvements for 
installations, when applicable, and all such repairs shall be undertaken in compliance with all 
applicable federal, state and municipal laws.   

 
(b) Building Repairs and Maintenance.  Tenant shall be responsible for the 

maintenance of and repairs and replacements to the Building that benefit or otherwise serve the 
Building in general (including the Maintenance Garage) and which include, by way of illustration 
and not in limitation, capital expenditures (i.e., expenditures which, in the customary course of 
maintenance practice for commercial buildings similar in type and location do not recur annually), 
such as the costs of replacing, repairing, or restoring (1) the heating and air conditioning unit(s) 
(excluding the Maintenance Garage, which has separate units serving only that Area), (2) the roof 
surface and underlying membrane, (3) exterior walls, and (4) the foundation and floor slab. 
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 6.2 Landlord’s Maintenance and Repairs. 
 

(a) Generally.  In addition to Landlord’s obligations set forth in Section 4.7, 
above, Landlord, at Landlord’s sole cost and expense, shall repair and maintain the Leased Premises 
identified on Exhibit D as “Landlord Maintenance Area” (“Landlord Maintenance Area”), and 
have complete responsibility for any and all liability arising from, in connection with or related to 
use of such areas.  
 

(b) Right of Way. In connection with the Laidley Street Closure, Landlord, at 
Landlord’s sole cost and expense, shall be responsible for the installation and maintenance of traffic 
control devices so as to prohibit public vehicular traffic upon Laidley Street between Quarrier Street 
and Lee Street.  Further, Landlord, at Landlord’s sole cost and expense, shall be responsible for the 
maintenance and upkeep of the Right of Way Improvements (as defined in the Construction 
Agreement) upon their completion by Tenant consistent with the normal course of City Right of 
Way maintenance. Tenant may notify Landlord of any repair to the Right of Way that Tenant 
believes is needed and Landlord shall review and provide an evaluation of the need for the repair 
and likely time when the repair will be made (if needed) within a reasonable time after notification. 

 
VII – SERVICES TO LEASED PREMISES 

 
7.1 Tenant’s Responsibility.  Tenant shall be responsible for contracting and the 

payment for (i) all water, sewer, electricity, light, heat, gas, and power for the Building (subject to 
the terms of Section 4.10, above), (ii) janitorial services and refuse removal within the Tenant 
Maintenance Area, and (iii) other services incident to Tenant's use of the Tenant Maintenance Area, 
in each case whether or not the cost thereof be a charge or imposition against the Leased Premises. 

 
7.2 Landlord’s Responsibility.  Landlord shall be responsible for (i) janitorial services 

and refuse removal for the Maintenance Garage and the Landlord Maintenance Area, (ii) snow 
removal and landscaping within the Leased Premises (other than any area adjacent to the Subleased 
Premises), and (iii) all electricity and light in the Landlord Maintenance Area.   
 

VIII – INDEMNIFICATION 
 

8.1 Tenant’s Indemnification.   Tenant hereby agrees to defend, indemnify, protect and 
hold harmless Landlord from and against any and all liabilities, claims, costs, fees, damages, losses, 
fines, penalties, demands, causes of action (whether in tort or contract, in law or at equity, or 
otherwise), suits, proceedings, judgments, disbursements, charges, assessments, and expenses 
(including reasonable attorneys’ and experts’ fees and expenses) incurred in investigating, 
defending, or prosecuting any litigation, claim, proceeding, or cause of action (whether in tort or 
contract, in law or at equity, or otherwise) (“Claims”) arising out of or resulting from or in 
connection with loss of life, personal injury, property damage, or any other Claims asserted against 
Landlord and/or that Landlord may pay or become obligated to pay (collectively, “Landlord 
Claims and Costs”), arising from or out of, directly or indirectly, wholly or in part, (a) Tenant’s 
construction activity during the period(s) of Tenant’s construction; (b)Tenant’s use or occupancy 
of the Leased Premises, (c) any occurrence in, upon or at the Tenant Maintenance Area, (d) any act 
or omission of Tenant, its agents, contractors, employees, servants, invitees, lessees, 
concessionaires, or bus passengers in, upon or at the Leased Premises, or (e) any default or breach 
in the performance of any obligation of Tenant under this Lease, provided such Landlord Claims 
and Costs are not caused by the negligence or willful misconduct of Landlord, its agents, 
contractors, employees, servants, invitees, lessees, concessionaires or general public who are not 
bus passengers, except to the extent Tenant has waived a Claim against Tenant pursuant to Section 
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9.3.  Notwithstanding the foregoing, Tenant’s obligations under this Section 8.1 shall in no event 
exceed the greater of an amount equal to (i) the coverage limits under insurance policies carried by 
Tenant, or (ii) the minimum insurance limits required to be carried by Tenant pursuant to the 
provisions of this Lease.  This Section 8.1 shall survive the expiration or earlier termination of this 
Lease. 
 

8.2 Landlord’s Indemnification. Landlord hereby agrees to defend, indemnify, protect 
and hold harmless Tenant from and against any and all Claims arising out of or resulting from or 
in connection with loss of life, personal injury, property damage, or any other Claims asserted 
against Tenant and/or that Tenant may pay or become obligated to pay (collectively, “Tenant 
Claims and Costs”), arising from or out of, directly or indirectly, wholly or in part, (a) Landlord’s 
construction activity during the period(s) of Landlord’s construction, (b) Landlord’s use or 
occupancy of the Subleased Premises, (c) any occurrence in, upon or at the Landlord Maintenance 
Area and/or Maintenance Garage, (d) any act or omission of Landlord, its agents, contractors, 
employees, servants, invitees, lessees (other than Tenant), concessionaires or general public who 
are not bus passengers in upon or at the Leased Premises, or (e) any default or breach in the 
performance of any obligation of Landlord under this Lease, provided such Tenant Claims and 
Costs are not caused by the negligence or willful misconduct of Tenant, its agents, contractors, 
employees, servants, invitees, lessees, concessionaires or bus passengers, except to the extent 
Landlord has waived a Claim against Landlord pursuant to Section 9.3.  Notwithstanding the 
foregoing, Landlord’s obligations under this Section 8.2 shall in no event exceed the greater of an 
amount equal to (i) the coverage limits under insurance policies carried by Landlord, or (ii) the 
minimum insurance limits required to be carried by Landlord pursuant to the provisions of this 
Lease.  This Section 8.2 shall survive the expiration or earlier termination of this Lease. 

 
IX – INSURANCE 

 
9.1 Tenant’s Insurance.  Tenant agrees to obtain and keep in force, at Tenant’s cost 

and expense, the following insurance coverage: (i) upon the completion of its construction, broad 
form and extended coverage insurance on the Building (to include the Maintenance Garage), and 
all improvements from time-to-time constructed on the Land, in the full insurable amount thereof 
(“Property Insurance”); (ii) comprehensive general liability insurance coverage (either primary 
and/or umbrella policies), which shall include personal injury and bodily injury, operations hazard, 
owner’s protective coverage, contractual liability and products and completed operations liability, 
in limits not less than One Million Dollars ($1,000,000.00); and (iii) worker’s compensation and 
employer’s liability insurance in a form and in an amount as required to comply with statutory 
requirements of the state of West Virginia and that shall contain a waiver of subrogation against 
Landlord.  Prior to and throughout any period(s) of construction on the Land, Tenant will provide 
a copy of the builder’s risk policy and/or certificate from Tenant’s contractor, with such 
endorsements obtained by such party.  All such policies shall include Landlord as an additional 
insured and shall contain a clause that the insurer will not cancel or change the insurance without 
first giving Landlord thirty (30) days prior written notice. The insurance shall be issued by 
companies with an A.M. Best rating of A/VII or better and a copy of the policy or certificate of 
insurance shall be delivered to Landlord.  If Tenant refuses or neglects to secure and maintain 
insurance policies complying with the provisions of this Section, Landlord may, but shall not be 
required to, secure and maintain such insurance policies and Tenant shall pay the cost thereof to 
Landlord, as additional rent, upon demand.  The insurance limits and coverages specified herein 
this Section 9.1 are minimum requirements and shall not be construed in any way to limit Tenant’s 
liability hereunder. 
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9.2 Landlord Responsibility for Premium Increase.  Landlord agrees to pay any 
increase in premiums for Tenant’s insurance that may be charged during the Term resulting from 
(i) the storage of any articles or materials or manner of operation by Landlord in the Maintenance 
Garage, (ii) a casualty loss resulting from the negligence or willful misconduct of Landlord, its 
agents, contractors, employees, servants, invitees, lessees, concessionaires or general public who 
are not bus passengers in, on or about the Maintenance Garage, and/or (iii) the insurance rate for 
the Subleased Premises if rated higher than the other Leased Premises.  In determining whether 
increased premiums are the result of Landlord’s use of the Subleased Premises, a schedule, issued 
by the organization making the insurance rate on the Leased Premises, showing the various 
components of such rate, shall be conclusive evidence of the several items and charges that make 
up the insurance rate on the Leased Premises. Invoices for such additional premiums shall be 
tendered by Tenant to Landlord at such times as Tenant may elect, and shall be due from, and 
payable by, Landlord within thirty (30) days of receipt by Landlord. 
 

9.3 Landlord’s Insurance.  Landlord agrees to obtain and keep in force, at Landlord’s 
sole cost and expense, (i) comprehensive general liability insurance coverage (either primary and/or 
umbrella policies), which shall include personal injury and bodily injury, operations hazard, 
owner’s protective coverage, contractual liability and products and completed operations liability, 
in limits not less than One Million Dollars ($1,000,000.00) and (ii) worker’s compensation and 
employer’s liability insurance in a form and in an amount as required to comply with statutory 
requirements of the state of West Virginia and that shall contain a waiver of subrogation against 
Tenant.  All such policies shall include Tenant as an additional insured and shall contain a clause 
that the insurer will not cancel or change the insurance without first giving Tenant thirty (30) days 
prior written notice. The insurance shall be issued by companies with an A.M. Best rating of A/VII 
or better and a copy of the policy or certificate of insurance shall be delivered to Tenant.  If Landlord 
refuses or neglects to secure and maintain insurance policies complying with the provisions of this 
Section, Tenant may, but shall not be required to, secure and maintain such insurance policies and 
Landlord shall pay the cost thereof to Tenant upon written demand therefor.  The insurance limits 
and coverages specified herein this Section 9.3 are minimum requirements and shall not be 
construed in any way to limit Landlord’s liability hereunder.   

 
9.4 Waiver of Subrogation.  Notwithstanding any provision of this Lease, neither party 

to this Lease or its officers, employees, agents or representatives shall be liable to the other for any 
Claims caused by a risk covered by insurance required to be carried under this Lease or any 
insurance policy in force at the time of such Claim and Tenant and Landlord each hereby waive 
any Claims and all rights of recovery against the other, or against the officers, employees, agents 
and representatives of the other, for loss of or damage caused by a risk covered by insurance 
required to be carried under this Lease or any insurance policy in force at the time of such loss or 
Claim.  The insuring party shall, upon obtaining the policy of insurance required hereunder, give 
notice to the insurance carrier or carriers that the foregoing mutual waiver of subrogation is 
contained in this Lease.  No insurance carrier shall have any right of subrogation against the other 
party or the other party’s members, officers, employees, agents, invitees or representatives.   
 

X – DAMAGE  
 

From the Commencement Date until the termination or expiration of this Lease, if the 
Building (including the Maintenance Garage) or the Leased Premises affected by such damage is 
damaged or destroyed by a casualty event (the date of such occurrence being the “Casualty Date”) 
insured against or that Tenant is obligated to insure against under this Lease, to the extent that 
restoration, rebuilding or repairs cannot reasonably be completed within one hundred twenty (120) 
days after the Casualty Date as determined by Tenant in its sole discretion (and Tenant shall deliver 
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notice to Landlord of such determination within thirty (30) days after such Casualty Date), Tenant 
may, at its election, terminate this Lease as of the Casualty Date by notice to Landlord within ninety 
(90) days after the Casualty Date, whereupon Tenant shall either (x) make an assignment to 
Landlord of all insurance proceeds, or (y) retain any insurance proceeds and cause the Building or 
such other portion of the Leased Premises so affected (the “Damaged Leased Premises”) to be 
restored, rebuilt and repaired to its condition immediately prior to the Casualty Date.  If Tenant 
does not so terminate this Lease, then this Lease shall not terminate, and Tenant shall restore, 
rebuild and repair the Damaged Leased Premises to substantially the condition as existed 
immediately prior to the Casualty Date.  In such event, Tenant shall adjust the loss and settle all 
claims with the insurance companies issuing such policies, and the parties hereto do irrevocably 
assign the proceeds from such insurance policies for the purposes hereinafter stated to Tenant. All 
proceeds of said insurance shall be paid to Tenant for repair, restoration, rebuilding or replacement, 
or any combination thereof, of the Damaged Leased Premises or of the improvements in the Leased 
Premises.  Any insurance proceeds in excess of such proceeds as shall be necessary for such repair, 
restoration, rebuilding, replacement or any combination thereof shall be the sole property of Tenant, 
and if the proceeds necessary for such repair, restoration, rebuilding or replacement, or any 
combination thereof shall be inadequate to pay the cost thereof, Tenant shall suffer the deficiency.   
 

XI – CONDEMNATION 
 

11.1  Total Taking. If, after the Commencement Date and prior to the expiration or 
termination of this Lease, the whole of the Leased Premises shall be taken under power of eminent 
domain by any public or private authority, or conveyed by Landlord to said authority in lieu of such 
taking, then this Lease and the Term hereof shall cease and terminate as of the date when possession 
of the Leased Premises shall be taken by the taking authority and any unearned rent or other 
charges, if any, paid in advance, shall be refunded to Tenant. 
 

11.2 Partial Taking.  If, after the Commencement Date and prior to the expiration or 
termination of this Lease, any portion of the Leased Premises shall be taken under power of eminent 
domain by any public or private authority, or conveyed by Landlord to said authority in lieu of such 
taking, leaving the remainder of the Leased Premises in such location, or in such form, shape or 
reduced size, as to be not effectively and practicably usable for Tenant’s Use determined in 
Tenant’s sole discretion, this Lease and all of the right, title and interest thereunder shall cease, 
terminate and be of no further force or effect (without any liability or obligations to Landlord 
occurring or accruing after the date of such termination) on the date title to such land so taken or 
transferred vests in the condemning authority.  If only a part of the Leased Premises is taken leaving 
the remainder of the Leased Premises in such location and in such form, shape or size as to be used 
effectively and practicably for the Tenant’s Use determined in Tenant’s sole discretion, this Lease 
shall terminate only as to the portion of the Leased Premises so taken as of the date title to such 
portion vests in the condemning authority, and shall continue in full force and effect (without any 
liability or obligations to Landlord occurring or accruing after the date of such termination with 
respect to the portion of the Leased Premises so taken) as to the portion of the Leased Premises not 
so taken or transferred.  Tenant, at Tenant’s sole cost and expense, shall restore the remaining 
portions of the Leased Premises, including any and all improvements made theretofore to an 
architectural whole in substantially the same condition that the same were in prior to such taking. 

 
11.3  The Award.  In recognition of the investment Tenant is making in the Leased 

Premises, all compensation awarded for any taking of the Building, whether for the whole or a 
portion, shall be the sole property of Tenant whether such compensation shall be awarded for or 
otherwise attributable to the diminution in the value of, or loss of, the Building itself, the leasehold 
or for diminution in the value of, or loss of, the fee in the Land upon which the Building is situated, 
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or otherwise.  Landlord hereby assigns to Tenant all of Landlord's right and title to and interest in 
any and all such compensation.  The Landlord shall be entitled to all compensation awarded for 
any taking of the Land as unimproved, whether for the whole or portion thereof.  If the condemning 
authority does not allocate a separate value to the Land and the Building in its award or the parties 
are unable to agree upon any such allocation having been made by the condemning authority (the 
date of such award being the “Notification Date”), the parties shall undertake to agree on a 
qualified commercial real estate appraiser who is experienced in commercial leasing matters to 
determine the fair market value of the property taken within ten (10) business days of the 
Notification Date (“Mutually-Selected Appraiser”).  If the parties are unable to reach agreement 
to select a Mutually-Selected Appraiser (or the appraiser so selected is unable or unwilling to 
conduct such appraisal), Landlord and Tenant shall each select a qualified real estate appraiser on 
or before the date that is thirty (30) days after the Notification Date, and the appraisers so selected 
shall, within fifteen (15) days after the Notification Date, select a neutral appraiser (the “Neutral 
Appraiser”) to determine the fair market value of the property taken.  Each party shall pay the fees 
and expenses of the appraiser such party selects and shall split the fees and expenses of the Neutral 
Appraiser or Mutually-Selected Appraiser.  The determination of the fair market value as 
determined by the Mutually-Selected Appraiser or Neutral Appraiser, as applicable, shall be final 
and binding on the parties.  Nothing herein shall be construed to prohibit Tenant from making an 
independent claim for and retain any portion of any award made by the appropriating authority 
directly to Tenant for loss of its leasehold interest, loss of business, or damage to or depreciation 
of, and cost of removal of fixtures, personalty and improvements installed in the Leased Premises 
by, or at the expense of Tenant, and to any other award made by the appropriating authority directly 
to Tenant. 
  

XII – TAXES 
 

12.1 Personal Property Taxes.  Tenant is exempt from the payment of personal property 
taxes.  Notwithstanding the foregoing, if at any time during the Term Tenant or Landlord is required 
to pay personal property taxes, Tenant or Landlord, as applicable, shall be liable for all taxes levied 
against any personal property and trade fixtures owned or placed by such party in the Leased 
Premises and shall pay same prior to delinquency.  
 

12.2 Real Estate Taxes.  As of the Execution Date, the Leased Premises are exempt 
from the payment of real estate taxes.  Notwithstanding the foregoing, Landlord and Tenant agree 
that if at any time during the Term the present method of taxation or assessment of real estate shall 
be changed so that the Leased Premises are subject to the assessment and payment of real property 
taxes ("Taxes"), any party assessed such Taxes shall pay the Taxes on or before the last day that 
such Taxes may be paid without penalty, commission, interest or other charge, or such earlier date 
as will secure the maximum discount, rebate or other reduction of Taxes as may be available. The 
party so assessed such Taxes shall be responsible for making any challenge or appeal to the 
assessment of Taxes on the Leased Premises. 
 

XIII – TITLE 
 

13.1 Landlord Subordination.  Landlord hereby agrees not to subordinate this Lease to 
the lien of any present or future institutional mortgage upon the Leased Premises irrespective of 
the time of execution or the time of recording of any such mortgage without the prior written 
consent of Tenant.  If Tenant consents, as a condition of such consent and subordination, the holder 
of any such mortgage shall enter first into a written agreement with Tenant in form suitable for 
recording to the effect that: 
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(a) in the event of foreclosure or other action taken under the mortgage by the 
holder thereof, this Lease and the rights of Tenant hereunder shall not be disturbed but shall 
continue in full force and effect so long as Tenant shall not be in default hereunder, and  

 
(b) such holder shall permit insurance proceeds and condemnation proceeds 

to be used for any restoration and repair required by the provisions of this Lease.  Tenant agrees 
that if the mortgagee or any person claiming under the mortgagee shall succeed to the interest of 
Landlord in this Lease, Tenant will recognize said mortgagee or person as its Landlord under the 
terms of this Lease, provided that said mortgagee or person for the period during which said 
mortgagee or person respectively shall be in possession of the Leased Premises and thereafter their 
respective successors in interest shall assume all of the obligations of Landlord hereunder. The 
word "mortgage," as used herein includes mortgages, deeds of trust or other similar instruments, 
and modifications, and extensions thereof. The term "institutional mortgage" as used herein 
means a mortgage securing a loan from a bank (commercial or savings) or trust company, insurance 
company or pension trust or any other lender institutional in nature and constituting a lien upon the 
Leased Premises.  
 

13.2 Zoning and Good Title.  To the best of its knowledge, Landlord is the owner of the 
Leased Premises, in fee simple absolute, free and clear of all encumbrances, except for the 
easements, covenants and restrictions of record as of the date of this Lease.  Such exceptions shall 
not impede or interfere with the quiet use and enjoyment of the Leased Premises by Tenant. 
Landlord further warrants and covenants that this Lease is and shall be a first lien on the Leased 
Premises, subject only to any mortgage to which this Lease is subordinate or may become 
subordinate pursuant to an agreement executed by Tenant, and to such encumbrances as shall be 
caused by the acts or omissions of Tenant; that Landlord has full right and lawful authority to 
execute this Lease for the Term, in the manner, and upon the conditions and provisions herein 
contained; that there is no legal impediment to the use of the Leased Premises as set out herein; that 
the Leased Premises are not subject to any easements, restrictions, zoning ordinances or similar 
governmental regulations which prevent their use as set out herein; that the Leased Premises 
presently are zoned for the use contemplated herein and throughout the Term may continue to be 
so used therefor by virtue of said zoning, under the doctrine of "non-conforming use", or valid and 
binding decision of appropriate authority, except, however, that said representation and warranty 
by Landlord shall not be applicable in the event that Tenant's act or omission shall invalidate the 
application of said zoning, the doctrine of "non-conforming use" or the valid and binding decision 
of the appropriate authority.  
 

13.3 Title Report or Policy.  Landlord shall fully cooperate, within thirty (30) days after 
written request therefor by Tenant, in Tenant’s obtainment (at Tenant’s sole cost and expense) of a 
title report or policy covering the Leased Premises showing the condition of title as of the date of 
such report or policy. 
 

XIV – DEFAULT 
 
 14.1 Landlord’s Remedies. In the event that Tenant shall commit a material default in 
the observance or performance of any of the covenants and agreements required to be performed 
and observed by Tenant hereunder for a period of sixty (60) days after notice to Tenant in writing 
of such default (or if such default shall reasonably take more than sixty (60) days to cure, Tenant 
shall not have commenced the same within the sixty (60) days and diligently prosecuted the same 
to completion), then Landlord shall be entitled to its election (unless Tenant shall cure, or 
commence cure (as permitted by this Section), such default prior to such election), to exercise 
concurrently or successively, any one or more of the following rights: (i) terminate this Lease by 
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giving Tenant notice of termination, in which event this Lease shall expire and terminate on the 
date specified in such notice of termination, with the same force and effect as though the date so 
specified were the date herein originally fixed as the termination date of the Term of this Lease, 
and all rights of Tenant under this Lease and in and to the Leased Premises shall expire and 
terminate, and Tenant and Landlord shall remain liable for all obligations under this Lease arising 
up to the date of such termination, and Tenant shall surrender the Leased Premises to Landlord on 
the date specified in such notice; or (ii) without terminating this Lease, suspend or discontinue 
furnishing or rendering to Tenant any property, material, labor, utilities or other service, whether 
Landlord is obligated to furnish or render the same, so long as Tenant is in default under this Lease.  
Provided, however, that any termination, and the forfeiture of Tenant’s leasehold estate pursuant 
to this Lease, shall be subject to Landlord establishing that Tenant has defaulted under this Lease 
by a final, non-appealable order from a court of competent jurisdiction.  Notwithstanding anything 
to the contrary herein, to the extent a breach of this Lease is asserted by the Landlord, the Parties 
shall work in good faith to resolve the asserted breach and negotiate for the payment of moneys 
due or indemnification payments as a remedy for a breach as the sole and exclusive remedy of 
Landlord for any breach (and the Landlord shall not be permitted to terminate this Lease for any 
such breach during such negotiations), and Landlord shall only be able to terminate this Lease for 
any breach that can be reduced to monetary damages after damages for such breach are reduced to 
an amount to be paid, as finally determined by a final, non-appealable court order or agreement of 
the parties, and such amount is not paid by Tenant within sixty (60) days after the date of final 
determination of the amount due. 
 

14.2 Tenant’s Right to Cure Landlord’s Default.  In the event that Landlord shall fail, 
refuse or neglect to pay any mortgages, liens or encumbrances, the judicial sale of which might 
affect the interest of Tenant hereunder, shall fail, refuse or neglect to pay any interest due or payable 
on any such mortgage, lien or encumbrance, or otherwise fail to make any payment or perform any 
other act required to be performed hereunder, then and in each such case, Tenant may, but is not 
obligated to, pay said mortgages, liens or encumbrances, or interest or perform said conditions and 
charge to Landlord the amount so paid and withhold and deduct from any rents herein reserved 
such amounts so paid, and any excess over and above the amounts of said rents shall be paid by 
Landlord to Tenant upon demand.  

 
14.3 Landlord’s Failure to Pay.  In the event that Landlord fails to timely pay any sum 

due Tenant hereunder, Tenant shall be entitled to pursue all remedies available at law and in equity 
for its collection from the time such payment was due through such time of Landlord’s payment or 
final entry of judgment in favor of Tenant by a court of competent jurisdiction.    

 
XV – ASSIGNMENT AND SUBLETTING 

 
Tenant shall not assign, sublet or mortgage the Leased Premises, whether in full or in part, without 
the prior written consent of Landlord.  Notwithstanding the foregoing, Landlord will not 
unreasonably withhold its consent where the Tenant seeks to assign or sublet the Leased Premises 
(other than the Subleased Premises) to an organization that will (a) use the Leased Premises (other 
than the Subleased Premises) for mass transportation services that are substantially similar to those 
provided by Tenant and (b) otherwise agree to comply with the other terms and conditions of this 
Lease; provided, however, such assignment will not trigger a repayment obligation to the United 
States or the State of West Virginia because the Land would no longer be used as required by the 
United States Department of Transportation and the West Virginia Department of Transportation 
grants that funded the development of the Land, unless Tenant assumes responsibility for making 
such payment.   
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 Upon a permitted assignment hereunder, Tenant will be released from any liability under 
the Lease arising after such assignment.  

 
 XVI – TENANT’S RIGHT TO TERMINATE 

 
Notwithstanding any provision to the contrary contained in this Lease, Tenant shall have 

the right to terminate and cancel this Lease in its entirety in the event that Tenant determines, in its 
sole discretion, to no longer utilize the Building for Tenant’s Use (such date being the 
“Termination Date”) upon Tenant’s delivery of written notice to Landlord (the “Termination 
Notice”), which notice shall be delivered to Landlord on or before the date which is one hundred 
eighty (180) days in advance prior to the subject Termination Date.  Subject to Landlord’s timely 
receipt of the Termination Notice, this Lease shall automatically terminate and be of no further 
force or effect as of the Termination Date, whereupon possession of and all interest and title in and 
to the Leased Premises shall fully vest in Landlord and Landlord and Tenant shall be relieved of 
their respective obligations under this Lease, as of the Termination Date, except with respect to 
those obligations set forth in this Lease, which specifically survive the expiration or earlier 
termination of this Lease, including, without limitation, the payment by the parties of all amounts 
owed by such party to the other under this Lease, up to and including the Termination Date.  
 

XVII – SURRENDER OF LEASED PREMISES  
 

 Upon the expiration or earlier termination of this Lease, Tenant shall surrender the Leased 
Premises to Landlord in its then as-is condition (herein this Article XVIII, the “Surrender Date”), 
and Landlord covenants and agrees to accept same; provided, however, that as a condition 
precedent to Landlord’s aforementioned obligation, Tenant shall have complied with its 
maintenance and repair obligations set forth in Article VI, above.  On the Surrender Date, Tenant 
shall surrender the Building in accordance with the terms of a Bill of Sale in the form as that 
attached hereto and incorporated herein as Exhibit F (the “Bill of Sale”).  For the avoidance of 
doubt, the parties acknowledge and agree that the only maintenance, repair and replacement 
obligations incumbent upon Tenant regarding the Leased Premises are as explicitly set forth in this 
Lease, and Tenant, nor its assignee, shall be subject to any further requirements relating to the 
surrender of the Leased Premises.  As of the Surrender Date, without limiting such maintenance 
and repair obligations, Tenant makes no (and expressly disclaims any) representation or warranty 
as to (i) the nature and condition of the Leased Premises and the suitability thereof for any and all 
activities and uses that Landlord elects to conduct thereon; (ii) the manner, construction, condition 
and state of repair or lack of repair of the Leased Premises or any portion thereof; and/or (iii) the 
compliance of the Leased Premises or its operation with any laws, rules, ordinances or regulations 
of any government or other body. 

 
XIII – NOTICE 

 
Any notices, requests, elections or other communications required or permitted to be given 

hereunder shall be in writing and shall be (a) delivered by courier (including Federal Express or 
other such courier services), (b) deposited with the United States Postal Service for delivery by 
registered or certified mail, return receipt requested, postage fully prepaid and properly addressed 
to the party to whom the communication is directed at its address set forth below, or (c) sent by 
email, provided that the other party confirms receipt by reply e-mail or a confirmation copy is 
delivered within one (1) business day by the method set forth in clause (a) or (b) herein. 
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LANDLORD:  City of Charleston 
Attn:  City Manager 
501 Virginia Street, East 
Charleston, West Virginia 25301 
Email:      

 
TENANT:   Kanawha Valley Regional  
   Transportation Authority 

Attn: Executive Director 
1550 Fourth Avenue, Charleston, West Virginia 25387 
P.O. Box 1188, Charleston, West Virginia 25322 
Email:      

 
Any such notice, request, election or other communication shall be considered given on the date of 
such hand or courier delivery, transmission by email, or deposit with the United States Postal 
Service, and shall be considered received on the date of hand or courier delivery, date of email 
transmission, or on the third (3rd) day following deposit with the United States Postal Service in 
the manner provided above.  Rejection or other refusal to accept or inability to deliver because of 
a changed address as to which no notice was given shall nevertheless be deemed to have been 
received by the addressee.  Any party may by like notice at any time, and from time to time, 
designate a different address to which communications shall be sent.   

 
XIX – MISCELLANEOUS 

 
19.1  Duty of Good Faith and Cooperation.  Each party owes a duty of good faith to the 

party to which it has granted rights hereunder and shall cooperate to the extent reasonably necessary 
to assist each other, provided that such cooperation shall not require the other party to incur expense 
or unnecessary liability. 
 

19.2 Waivers.  Failure of either party to complain of any act or omission on the part of 
the other party, no matter how long the same may continue, shall not be deemed to be a waiver by 
said party of any of its rights hereunder. No waiver by either party at any time, express or implied, 
of any breach of any provision of this Lease shall be deemed a waiver of a breach of any other 
provision of this Lease or a consent to any subsequent breach of the same or any other provision. 
If any action by either party shall require the consent or approval of the other party, the other party's 
consent to or approval of such action on any one occasion shall not be deemed a consent to or 
approval of said action on any subsequent occasion or a consent to or approval of any other action 
on the same or any subsequent occasion. Any and all rights and remedies which either party may 
have under this Lease or by operation of law, either at law or in equity, upon any breach, shall be 
distinct, separate and cumulative and shall not be deemed inconsistent with each other, and no one 
of them, whether exercised by said party or not, shall be deemed to be an exclusion of any other; 
and any two or more or all of such rights and remedies may be exercised at the same time.  
 

19.3 Fixtures. All personal property, furnishings, equipment, passenger amenities and 
all other trade fixtures installed in or hereafter by or at the expense of Tenant and all additions 
and/or improvements, exclusive of structural, mechanical, electrical, and plumbing, affixed to the 
Leased Premises and used in the operation of the Tenant's business made to, in or on the Leased 
Premises by and at the expense of Tenant (all the foregoing being “Tenant’s Fixtures and 
Equipment”), shall remain the property of Tenant and Tenant may, but shall not be obligated to, 
remove the same or any part thereof at any time or times during the Term hereof, provided that 
Tenant, at its sole cost and expense, shall make any repairs occasioned by such removal.  
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Notwithstanding the foregoing, Tenant covenants and agrees to remove Tenant’s Fixtures and 
Equipment upon the expiration of the Term if required to do so by Landlord.  
 

19.4 Estoppel Certificates.  At any time and from time to time, Landlord and Tenant 
each agree, within ten (10) days’ written notice from the other, to execute, acknowledge and deliver 
to the other or to any person designated by the other a statement in writing certifying that the Lease 
is unmodified and is in full force and effect, or if there have been modifications, that the same is in 
full force and effect as modified (stating the modifications), that the other party is not in default in 
the performance of its covenants hereunder, or if there have been such defaults, specifying the 
same, and the dates to which the rent and other charges have been paid. 
 

19.5 Invalidity of Particular Provision.  If any term or provision of this Lease or the 
application hereof to any person or circumstance shall, to any extent, be held invalid or 
unenforceable, the remainder of this Lease, or the application of such term or provision to persons 
or circumstances other than those as to which it is held invalid or unenforceable, shall not be 
affected thereby, and each term and provision of this Lease shall be valid and be enforced to the 
fullest extent permitted by law.  
 

19.6 Captions and Definitions of Parties.  The captions of the sections of this Lease are 
for convenience only and are not a part of this Lease and do not in any way limit or amplify the 
terms and provisions of this Lease. The word "Landlord" and the pronouns referring thereto, shall 
mean, where the context so admits or requires, the persons, governing agency, firm or corporation 
named herein as Landlord or the mortgagee in possession at any time, of the Land. If at any time 
there is more than one Landlord, the covenants of Landlord shall be the joint and several obligations 
of each of them, and if Landlord is a partnership, the covenants of Landlord shall be the joint and 
several obligations of each of the partners and the obligations of the firm. The word "Tenant" and 
the pronouns referring thereto, shall mean, where the context so admits or requires, the persons, 
firm, or corporation named herein as Tenant. Any pronoun shall be read in the singular or plural 
and in such gender as the context may require.  Nothing contained herein shall be deemed or 
construed by the parties hereto nor by any third party as creating the relationship of principal and 
agent or of partnership or of a joint venture between the parties hereto, it being understood and 
agreed that neither any provision contained herein, nor any acts of the parties hereto, shall be 
deemed to create any relationship between the parties hereto other than the relationship of Landlord 
and Tenant.  

 
19.7 Binding Upon Successors.  Except as in this Lease otherwise provided, the terms 

and provisions of this Lease shall be binding upon and inure to the benefit of the parties hereto and 
their respective successors and assigns.  
 

19.8 Entire Agreement.  This instrument contains the entire and only agreement 
between the parties, and no oral statements or representations or prior written matter not contained 
in this instrument shall have any force and effect. This Lease shall not be modified in any way 
except by a writing executed by both parties.  This Lease supersedes and revokes all previous 
negotiations, whether oral or in writing, between the parties or their respective representatives, 
agents, or any other person purporting to represent Landlord or Tenant. 
 

19.9 Governing Law. All matters pertaining to this agreement (including its 
interpretation, application, validity, performance and breach) in whatever jurisdiction action may 
be brought, shall be governed by, construed and enforced in accordance with the laws of the State 
of West Virginia. The parties agree to submit to the personal jurisdiction and venue of a court of 
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subject matter jurisdiction located in Kanawha County, State of West Virginia, in the event that 
litigation results from or arises out of this Agreement or the performance thereof.  
 

19.10  Brokerage.  No party has acted as, by or through a broker in the effectuation of 
this Lease.  
 

19.11 Force Majeure.  In the event that Landlord or Tenant shall be delayed or hindered 
in or prevented from the performance of any act other than the obligation to make payments of rent 
and other charges or amounts required hereunder, by reason of pandemic, strikes, lockouts, 
unavailability of materials, failure of power, restrictive governmental laws or regulations, riots, 
insurrections, the act, failure to act, or default of the other party, war or other reason beyond its 
control, then performance of such act shall be excused for the period of the delay and the period 
for the performance of such act shall be extended for a period equivalent to the period of such delay.  
In the event of such delay, such party shall give written notice describing such event to the other 
party within ten (10) days after the occurrence of same.  Notwithstanding the foregoing, lack of 
funds shall not be deemed to be a cause beyond control of either party.  
 

19.12 Extraordinary Remedies.  To the extent cognizable at law, the parties hereto, in the 
event of breach and in addition to any and all other remedies available thereto, may obtain 
injunctive relief, regardless of whether the injured party can demonstrate that no adequate remedy 
exists at law.  
 

19.13 Recording.  The parties hereto, concurrent with the execution and delivery of this 
Lease, shall enter into a memorandum of this Lease, in substantially the form as that set forth on 
Exhibit E, attached hereto and incorporated herein, setting forth the Lease Commencement Date 
and Term.  
 

19.14 Subject to Approval and Ratification.  By their respective execution and delivery 
of this Lease, each of Landlord and Tenant represent and warrant that this Lease has been approved 
by their respective City Council and Board of Members, and that the party executing and delivering 
this Lease on behalf of Landlord and Tenant has been delegated all requisite power and authority.   

 
19.15 Immunity.  No covenant or agreement contained in this Lease shall be deemed to 

be the covenant or agreement of any member of council, officer, attorney, agent, or employee of 
either party in an individual capacity.  No recourse shall be had for any payment hereunder or any 
claim based thereon against any officer, member, agent, attorney, or employee of either party past, 
present, or future, or its successors or assigns, as such, either directly or through such party, or any 
such successor corporation, whether by virtue of any constitutional provision, statute, or rule of 
law, or by the enforcement of any assessment or penalty, or otherwise, all such liability of such 
members, officers, agents, attorneys, or employees being hereby released as a condition of and as 
a consideration for the execution and delivery of this Lease by each of the parties. 
 
 19.16 Duty to Enforce Rights.  Landlord hereby grants to Tenant all of Landlord’s rights 
in and to the real property comprising the Transit Shelters and the Parking Area, the parties 
acknowledging and agreeing that the Transit Shelters and Parking Area are situated within the 
public right of way (the “Public Right of Way”).  Upon request by Tenant, Landlord will use 
commercially reasonable efforts, at the direction, cost and expense of Tenant, to cause any third 
parties to observe and/or perform such services or other obligations as may be incumbent upon 
such third parties in relation to and as concerns the Public Right of Way.  Landlord shall not object 
to Tenant directly making demands in good faith upon such third parties to enforce Tenant’s rights 
hereunder this Lease on Landlord’s behalf with respect to the Public Right of Way and does hereby 
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assign to Tenant the rights necessary to proceed against such third parties in the enforcement of 
Landlord’s rights with respect to the Public Right of Way.  Furthermore, Landlord agrees to provide 
Tenant with a copy of all notices that Landlord receives from any such third parties within two (2) 
business days of Landlord’s receipt of the same. 
 

[SIGNATURE PAGES FOLLOW.]
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IN WITNESS WHEREOF, the parties hereto have executed this Lease Agreement the 
day and year first above written or have caused this Lease Agreement to be executed by their 
respective officers thereunto duly authorized.  

 
 
 
LANDLORD:  CITY OF CHARLESTON, WEST VIRGINIA 
 

       
Name:        
Title:        
 

 
 
STATE OF _______________________, 
 
COUNTY OF ______________________, to-wit: 
 
 The foregoing instrument was acknowledged before me this  day of    
 , 2021, by     , the      , of the 
City of Charleston, West Virginia, a municipal corporation existing under the laws of the State of 
West Virginia, on behalf of said City. 
 
 My commission expires:  __________________________. 
 
 
      ____________________________________ 
      Notary Public 
 
[Notary seal]
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TENANT:   KANAWHA VALLEY REGIONAL  

TRANSPORTATION AUTHORITY 
 

       
Name:        
Title:        
 

 
STATE OF _______________________, 
 
COUNTY OF ______________________, to-wit: 
 
 The foregoing instrument was acknowledged before me this   day of    
 , 2021, by     , the      of the 
Kanawha Valley Regional Transportation Authority, a public corporation existing under the laws 
of the State of West Virginia. 
 
 My commission expires:  __________________________. 
 
 
      ____________________________________ 
      Notary Public 
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EXHIBIT A-1 
 

LEGAL DESCRIPTION OF LEASED PREMISES 
 

Being a tract or parcel of land situate on Laidley Street in the city of Charleston, Kanawha County, 
West Virginia and being more particularly described as follows: 
 
Beginning at a MAG nail set in concrete at the northeast corner of the Embros Realty Company 
and being on the southern right of way line of Laidley Street;  thence with said southern right of 
way for one line 
 
N 50°37' E  94.76 feet  to a MAG nail set in concrete; thence through the city of Charleston Property 
for one line 
 
S 34°33' E  36.90 feet  to a MAG nail set in  concrete wall being on the northern right of way line 
of a 12 foot Alley also being a corner to the city of Charleston; thence with said southern right of 
way line for one line 
 
S 56°15' W  90.47 feet  to a MAG nail set in concrete in the eastern line of Embros Realty Company; 
thence with said Embros Realty for one line 
 
N 42°43' W  27.94 feet to the place of beginning and containing 0.07 Acre more or less as 
surveyed by Richard E. Kinder Jr. of Eagle Surveying Inc., Charleston WV and as shown on a 
plat entitled “PLAT OF SURVEY SHOWING A 2991 SQ. FT. PORTION OF THE CITY OF 
CHARLESTON PROPERTY TO BE LEASED TO KRT” dated January 21, 2021. 
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EXHIBIT A-2 
 

DEPICTION OF LEASED PREMISES 
 

[To be attached.] 
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EXHIBIT B 
 

TRANSIT SHELTERS 
 

[To be attached.] 
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EXHIBIT E 
 
 

FORM OF MEMORANDUM OF LEASE 
 
 
 
 

MEMORANDUM OF LEASE 
 

THIS MEMORANDUM OF LEASE is made and entered into as of the      day of                 , 2021, 
by and between the CITY OF CHARLESTON, WEST VIRGINIA, a municipal corporation existing under 
the laws of the State of West Virginia (“Landlord”), and the KANAWHA VALLEY REGIONAL 
TRANSPORTATION AUTHORITY, a public corporation existing under the laws of the State of West 
Virginia (“Tenant.”) 
 
 WITNESSETH: 
 

On    , 2021, Landlord made, executed and entered into a Lease (the “Lease”) 
whereby Landlord leased unto Tenant the real property lying and being situated in Kanawha County, West 
Virginia, described upon Exhibit A attached hereto and incorporated herein by reference (the “Property”). 
 

The term of the Lease is for a period of one (1) year, commencing on the Commencement Date, 
which is    , 2021, and expiring on     , 2022, which term shall 
be automatically extended for up to thirty-nine (39) successive one (1) year terms, subject, however, to the 
terms and conditions more particularly set forth in the Lease. 

 
This instrument shall be recorded in the office of the County Clerk of Kanawha County, West 

Virginia, for the purpose of effecting and affording record and constructive notice of the leasehold estate 
of Tenant in and to the Property. 
 
 

[SIGNATURE PAGES FOLLOW] 
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IN WITNESS WHEREOF, Landlord and Tenant hereto have caused this Memorandum of Lease 
to be duly executed as of the day and year first above written. 
 

 
 
LANDLORD:  CITY OF CHARLESTON, WEST VIRGINIA 
 

       
Name:        
Title:        
 

 
 
STATE OF _______________________, 
 
COUNTY OF ______________________, to-wit: 
 
 The foregoing instrument was acknowledged before me this  day of    
 , 2021, by     , the      , of the City of 
Charleston, West Virginia, a municipal corporation existing under the laws of the State of West Virginia, 
on behalf of said City. 
 
 My commission expires:  __________________________. 
 
 
      ____________________________________ 
      Notary Public 
 
[Notary seal] 
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TENANT:   KANAWHA VALLEY REGIONAL  
TRANSPORTATION AUTHORITY 

 
       
Name:        
Title:        
 

 
STATE OF _______________________, 
 
COUNTY OF ______________________, to-wit: 
 
 The foregoing instrument was acknowledged before me this   day of    
 , 2021, by    , the      of the Kanawha Valley 
Regional Transportation Authority, a public corporation existing under the laws of the State of West 
Virginia. 
 
 My commission expires:  __________________________. 
 
 
      ____________________________________ 
      Notary Public 
 
 
[Notary seal] 
 
 
 
 
THIS INSTRUMENT PREPARED BY: Christina T. Brumley, Jackson Kelly PLLC, 500 Lee Street East, 
Suite 1600, Charleston, West Virginia 25301 
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EXHIBIT A 
(To Memorandum of Lease)
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EXHIBIT F 
 

FORM OF QUITCLAIM BILL OF SALE 
 

 
 QUITCLAIM BILL OF SALE 

 
 
 
FOR VALUE RECEIVED, KANAWHA VALLEY REGIONAL TRANSPORTATION AUTHORITY, 
a public corporation existing under the laws of the State of West Virginia (“Transferor”), hereby 
quitclaims unto the CITY OF CHARLESTON, WEST VIRGINIA, a municipal corporation existing under 
the laws of the State of West Virginia (“Transferee”), all of Transferor’s right, title and interest, if any, in 
and to the Building, excepting Tenant’s Fixtures and Equipment, as both are defined in that certain Lease 
Agreement dated ______________, 2021, by and between Transferee, as landlord, and Transferor, as 
tenant.  The Building is quitclaimed by Transferor to Transferee on an “AS IS,” “WHERE IS,” “WITH 
ALL FAULTS” basis, and without any warranties, representations or guarantees, either express or implied, 
of any kind, nature, or type whatsoever, including, but not limited to, any warranty as to the fitness for a 
particular purpose or use. 
 
 
IN WITNESS WHEREOF, Transferor has executed this Bill of Sale as of _________ __, 20___. 
 
 

 
 
KANAWHA VALLEY REGIONAL  
TRANSPORTATION AUTHORITY 

 
       
Name:        
Title:        

 
 
 
 
STATE OF _______________________, 
 
COUNTY OF ______________________, to-wit: 
 
 The foregoing instrument was acknowledged before me this   day of    
 , 202   , by     , the      of the Kanawha 
Valley Regional Transportation, a public corporation existing under the laws of the State of West Virginia. 
 
 My commission expires:  __________________________. 
 
 
      ____________________________________ 
      Notary Public 
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Resolution No. 433-21

Introduced in Council: Adopted by Council:

March 1, 2021                                                
                               

Introduced by: Referred to:

 Joseph Jenkins                     Finance Committee                                             

1 Resolution No. 433-21 - Authorizing the Mayor or City Manager to enter into a direct purchase 
2 agreement with Stryker Medical for the purchase of four (4) power cots for the Charleston Fire 
3 Department at a cost not to exceed $69,524, where the purchase price matches the rates 
4 associated with a competitively-sourced federal General Services Administration (GSA) 
5 contract.
6
7 Be it Resolved by the Council of the City of Charleston, West Virginia:
8
9 That the Mayor or City Manager is authorized to enter into a direct purchase agreement with 
10 Stryker Medical for the purchase of four (4) power cots for the Charleston Fire Department at a 
11 cost not to exceed $69,524, where the purchase price matches the rates associated with a 
12 competitively-sourced federal General Services  Administration (GSA) contract.
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Resolution No. 434-21

Introduced in Council: Adopted by Council:

March 1, 2021                                                
                               

Introduced by: Referred to:

 Joseph Jenkins                     Finance Committee                                             

1 Resolution No. 434-21 - Authorizing the Mayor or City Manager to purchase one (1) vehicle 
2 from Matheny Motor Truck Company in the amount of $27,445, where the vehicle will serve as 
3 a replacement vehicle to be used by the Metropolitan Drug Enforcement Network Team 
4 (MDENT) and titled to the Kanawha County Sheriff’s Office. The purchase will be made through 
5 a competitively sourced state-wide contract.
6
7 Be it Resolved by the Council of the City of Charleston, West Virginia:
8
9 That the Mayor or City Manager is authorized to purchase one (1) vehicle from Matheny Motor 
10 Truck Company in the amount of $27,445, where the vehicle will serve as a replacement 
11 vehicle to be used by the Metropolitan Drug Enforcement Network Team (MDENT) and  titled 
12 to the Kanawha County Sheriff’s Office. The purchase will be made through a competitively 
13 sourced state-wide contract.
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Resolution No. 436-21

Introduced in Council: Adopted by Council:

March 1, 2021                                                
                               

Introduced by: Referred to:
 Joseph Jenkins                     Finance Committee                                             

1 Resolution No. 436-21 - Authorizing the Mayor or City Manager to enter into a Mutual Aid 
2 Agreement with the Kanawha-Charleston Health Department (“KCHD”) for the City’s provision 
3 of and reimbursement for mutual aid rendered to KCHD in responding to the COVID-19 public 
4 health crisis, where the terms of the Mutual Aid Agreement are attached hereto as Exhibit A.
5
6 Be it Resolved by the Council of the City of Charleston, West Virginia:
7
8 That the Mayor or City Manager is authorized to enter into a Mutual Aid Agreement with the 
9 Kanawha-Charleston Health Department (“KCHD”) for the City’s provision of and 
10 reimbursement for mutual aid rendered to KCHD in responding to the COVID-19 public health 
11 crisis, where the terms of the Mutual Aid Agreement are attached hereto as Exhibit A.
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Memorandum Agreement for COVID 19 MUTUAL AID  

City of Charleston and Kanawha Charleston Health Department 

 

 This AGREEMENT made this ____ day of _______, 2021, between the City of 

Charleston, a municipal corporation of the State of West Virginia (the “City” or “Contractor”) 

and the Kanawha Charleston Health Department, a local board of health, a public corporation 

created pursuant to W. Va. Code 16-2-1 et al., (“KCHD”). The City and KCHD are hereinafter 

collectively referred to as the “Parties.”  

 

RECITALS 

 

WHEREAS, On March 16th, 2020, Governor Jim Justice issued a proclamation 

declaring a state of emergency for all 55 counties of the State of West Virginia in response to the 

growing public health threat posed by the COVID-19 Pandemic and in accordance with the 

President’s declaration of a National Emergency; and 

 

WHEREAS, on April 4th, 2020, the President of the United States issued a Major 

Disaster Declaration for the State of West Virginia; and  

 

WHEREAS, on March 13th the City, the Kanawha County Commission, and KCHD 

activated the Kanawha County Emergency Operations Center, and activated Health Command, a 

joint agency operation charged with coordinating and administering a comprehensive local 

response to the COVID-19 Pandemic (the “Pandemic”); and  

 

WHEREAS, the City has provided staffing and equipment support to KCHD throughout 

the COVID response. Beginning in December of 2020, the vaccination rollout resulted in a 

significant increase in duties and staffing needs for KCHD, and at KCHD’s request, the City has 

and continues to render necessary labor and staffing assistance to support KCHD’s vaccination 

program; and 

 

WHEREAS, the City has provided conference room space in support to KCHD 

beginning in January of 2021. Due to the limited space available to KCHD at its own facility, at 

KCHD’s request, the City has and continues to make available various facilities, including but 

not limited to conference room spaces within the Charleston Coliseum and Convention Center 

and community spaces within the North Charleston Recreation Center, in order to allow for a 

safe vaccination rollout in Kanawha County. 

 

NOW, THEREFORE, the Parties agree that: 

 

1.  Purpose.  The purpose of this agreement is to set forth the terms and conditions upon 

which the City will provide MUTUAL AID for the purpose of emergency response and 

necessary expenses incurred due to the COVID-19 public health crisis.  

 

2.  Term. This agreement is intended to be temporary in nature and, unless earlier 

terminated for convenience by the mutual written consent of the Parties, shall terminate 

on December 30, 2021 if not renewed prior by mutual consent of the Parties.   
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3.  Scope of Agreement: 

 

Per the Kanawha Putnam Emergency Plan, Section V. Concept of Operations, 

Paragraph I. Mutual-Aid, this Memorandum Agreement is prepared to recognize 

and memorialize the extraordinary public engagement workload experienced from 

the Pandemic's onset by KCHD.  

 

Additional staffing resources were needed and continue to be necessary to perform 

specific event-related duties, including but not limited to 1) call intake activities, 2) 

COVID-19 testing, 3) scheduling of vaccination appointments, 4) logistics and 

staffing of vaccination clinics, and 5) various other emergency protective measures 

to aid KCHD. Furthermore, additional conference space was needed and continues 

to be necessary to perform specific events, including but not limited to 1) 

vaccination clinics, 2) COVID-19 testing events, and 3) various other large-scale 

events related to combatting the Pandemic as required. 

 

The City has responded to the need by providing specific staff and other material 

support, including but not limited to the use of the Charleston Coliseum and 

Convention Center and the North Charleston Recreation Center. In doing-so, 

KCHD agrees to compensate the City for mutual-aid labor and other delineated 

support costs at the same rate(s) as currently paid by the City. Furthermore, KCHD 

agrees to compensate the City for the rental of the space used within the Charleston 

Coliseum and Convention Center, North Charleston Recreation Center, and any 

other City space used at the same rate(s) as currently approved by the City Council 

for rental of the space. 

 

The City will provide supporting documentation for the billing process. Invoices are 

to be sent every 30-days, with a term of 30-days for payment. 

 

This emergency mutual aid assistance is provided as a direct result of the Pandemic 

event. Accordingly, the types & quantities will be reviewed and evaluated weekly, or 

more often as appropriate, by the lead officers for each agency and their duly 

authorized representatives.  

 

4.  Nondiscrimination and Equal Opportunity:  All parties are prohibited from 

discriminating on the basis of race, color, national origin, religion, sex, sexual orientation, 

gender identity, handicapped status or age in any program, activity or program funded by 

either party.  The parties will take affirmative action to ensure that applicants are 

employed, and that employees are treated during employment without regard to their 

race, color, religion, sex, sexual orientation, gender identity, or national origin.  

 

5.1 Contract Work Hours and Safety Standards Act.  To the extent applicable: 

 

(1) Overtime requirements. No contractor or subcontractor contracting for any part of the 

contract work which may require or involve the employment of laborers or mechanics 

shall require or permit any such laborer or mechanic in any workweek in which he or she 
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is employed on such work to work in excess of forty hours in such workweek unless such 

laborer or mechanic receives compensation at a rate not less than one and one-half times 

the basic rate of pay for all hours worked in excess of forty hours in such workweek.  

 

(2) Violation; liability for unpaid wages; liquidated damages. In the event of any 

violation of the clause set forth in paragraph (b)(1) of this section the Contractor and any 

subcontractor responsible therefor shall be liable for the unpaid wages. In addition, such 

contractor and subcontractor shall be liable to the United States (in the case of work done 

under contract for the District of Columbia or territory, to such District or to such 

territory), for liquidated damages. Such liquidated damages shall be computed with 

respect to each individual laborer or mechanic, including watchmen and guards, 

employed in violation of the clause set forth in paragraph (b)(1) of this section, in the 

sum of $27 for each calendar day on which such individual was required or permitted to 

work in excess of the standard workweek of forty hours without payment of the overtime 

wages required by the clause set forth in paragraph (b)(1) of this section.  

 

(3) Withholding for unpaid wages and liquidated damages. The KCHD shall upon its 

own action or upon written request of an authorized representative of the Department of 

Labor withhold or cause to be withheld, from any moneys payable on account of work 

performed by the Contractor or subcontractor under any such contract or any other 

Federal contract with the same prime Contractor, or any other federally-assisted contract 

subject to the Contract Work Hours and Safety Standards Act, which is held by the same 

prime Contractor, such sums as may be determined to be necessary to satisfy any 

liabilities of such Contractor or subcontractor for unpaid wages and liquidated damages 

as provided in the clause set forth in paragraph (b)(2) of this section.  

(4) Subcontracts. The Contractor or subcontractor shall insert in any subcontracts the 

clauses set forth in paragraph (b)(1) through (4) of this section and also a clause requiring 

the subcontractors to include these clauses in any lower tier subcontracts. The prime 

Contractor shall be responsible for compliance by any subcontractor or lower tier 

subcontractor with the clauses set forth in paragraphs (b)(1) through (4) of this section.  

 

5.2  Suspension and Debarment.  

 

(1) This contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 

3000. As such, the Contractor is required to verify that none of the Contractor’s 

principals (defined at 2 C.F.R. § 180.995) or its affiliates (defined at 2 C.F.R. § 180.905) 

are excluded (defined at 2 C.F.R. § 180.940) or disqualified (defined at 2 C.F.R. § 

180.935).  

 

(2) The Contractor must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, 

subpart C, and must include a requirement to comply with these regulations in any lower 

tier covered transaction it enters into.  

 

(3) This certification is a material representation of fact relied upon by KCHD. If it is 

later determined that the Contractor did not comply with 2 C.F.R. pt. 180, subpart C and 

2 C.F.R. pt. 3000, subpart C, in addition to remedies available to KCHD, the Federal 
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Government may pursue available remedies, including but not limited to suspension 

and/or debarment.  

 

(4) The bidder or proposer agrees to comply with the requirements of2 C.F.R. pt. 180, 

subpart C and 2 C.F.R. pt. 3000, subpart C while this offer is valid and throughout the 

period of any contract that may arise from this offer. The bidder or proposer further 

agrees to include a provision requiring such compliance in its lower tier covered 

transactions.  

 

5.3  Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (as amended)  

 

To the extent applicable, by executing the agreement the parties certify that they will not 

and have not used Federally appropriated funds to pay any person or organization for 

influencing or attempting to influence an officer or employee of any agency, a Member 

of Congress, officer or employee of Congress, or an employee of a Member of Congress 

in connection with obtaining any Federal contract, grant, or any other award covered by 

31 U.S.C. § 1352.  

 

5.4  Procurement Of Recovered Materials 

 

In the performance of this contract, the Contractor shall make maximum use of products 

containing recovered materials that are EPA-designated items unless the product cannot 

be acquired:  1. Competitively within a timeframe providing for compliance with the 

contract performance schedule; 2. Meeting contract performance requirements; or 3., At a 

reasonable price.  

 

5.5  Records  

 

(1) All Parties agree to provide the FEMA Administrator, the Comptroller General of the 

United States, or any of their authorized representatives access to any books, documents, 

papers, and records which are directly pertinent to this contract for the purposes of 

making audits, examinations, excerpts, and transcriptions.  

(2) The Parties agree to permit any of the foregoing parties to reproduce by any means 

whatsoever or to copy excerpts and transcriptions as reasonably needed.  

(3) The Parties agree to provide the FEMA Administrator or his authorized 

representatives access to construction or other work sites pertaining to the work being 

completed under the contract. 

 

(4) In compliance with the Disaster Recovery Act of 2018, the Parties acknowledge and 

agree that no language in this contract is intended to prohibit audits or internal reviews by 

the FEMA Administrator or the Comptroller General of the United States.  

 

5.6  Use of Seal.  The Parties shall not use the DHS seal(s), logos, crests, or reproductions of 

flags or likenesses of DHS agency officials without specific FEMA pre-approval. 
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6.   Federal Government Not a Party.  The Federal Government is not a party to this 

contract and is not subject to any obligations or liabilities to the non-Federal entity, 

Contractor, or any other party pertaining to any matter resulting from the contract.  

 

7.   Fraud.  The Parties acknowledge that 31 U.S.C. Chap. 38 (Administrative Remedies for 

False Claims and Statements) applies to the Parties actions pertaining to this contract. 

 

8.   Purchasing:  In addition to all Federal Rules and Regulations, if the Contractor must 

obtain 3rd-party services & materials to accomplish the requested mission, the more 

stringent standard, as delineated in KCHD and Contractor enacted policies, shall be used 

to administer the purchase. 

 

9. Breach: The obligations set forth herein shall end upon the material breach of either 

party and the non-breaching party may seek any and all remedies available under the law.  

 

10. Regulatory Compliance.  Each party shall comply with all Federal, state, and local laws 

and regulations and orders, regulations, executive orders, FEMA policies, procedures, 

and directives. 

 

11. Amendments.  Any amendment to the agreement shall be in writing and executed by the 

City and KCHD.   

 

IN TESTIMONY WHEREOF, the Parties hereto have caused this Memorandum 

Agreement to be executed, and their corporate seals to be affixed by their duly authorized 

corporate officers, in duplicate originals, one of which is retained by each part, the day 

and year first above written. 

 

 

 

City of Charleston     Kanawha Charleston Health Department 

 

 

By__________________________________ By:________________________________ 

 Mayor Amy Shuler Goodwin    KCHD, Authorized Representative 
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Resolution No. 437-21

Introduced in Council: Adopted by Council:

March 1, 2021                                                
                               

Introduced by: Referred to:

 Joseph Jenkins                     Finance Committee                                             

1 Resolution No. 437-21 - Authorizing the Mayor or City Manager, subject to final review by the 
2 City Attorney, to enter into contracts through Assured Partners of WV and Arthur J. Gallagher 
3 Risk Management Services, Inc., at a price of $1,630,042.69, for the City’s Risk Management 
4 and Property, Casualty, and Cyber Insurance coverage for the period March 31, 2021 through 
5 March 31, 2022, in accordance with the costs attached, and specifically by rejecting all 
6 underinsured motorists coverage and accepting uninsured motorists coverage with statutory 
7 minimum limits of $25,000/$50,000/$25,000 only; and Risk Management Services Co. (RMSC) 
8 for Third Party Administration of Workers Compensation and Property/Casualty Claims in 
9 accordance with the costs attached and a fee advance of $103,720.00; and further authorizing 
10 the Mayor or City Manager to sign the appropriate forms rejecting the underinsured motorists 
11 coverage and accepting the uninsured motorists coverage.
12
13 Be it Resolved by the Council of the City of Charleston, West Virginia:
14
15 That the Mayor or City Manager is hereby authorized and directed, subject to final review by 
16 the City Attorney, to enter into contracts through Assured Partners of WV and Arthur J. 
17 Gallagher Risk Management Services, Inc., at a price of $1,630,042.69, for the City’s Risk 
18 Management and Property, Casualty, and Cyber Insurance coverage for the period March 31, 
19 2021 through March 31, 2022, in accordance with the costs attached, and specifically by 
20 rejecting all underinsured motorists coverage and accepting uninsured motorists coverage with 
21 statutory minimum limits of $25,000/$50,000/$25,000 only; and Risk Management Services Co. 
22 (RMSC) for Third Party Administration of Workers Compensation and Property/Casualty Claims 
23 in accordance with the costs attached and a fee advance of $103,720.00; and further 
24 authorizing the Mayor or City Manager to sign the appropriate forms rejecting the 
25 underinsured motorists coverage and accepting the uninsured motorists coverage.
26
27
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