Danville-Pittsylvania Regional Industrial Facility Authority

City of Danville, Virginia
County of Pittsylvania, Virginia

AGENDA
August 8, 2016
12:00 P.M.
Institute for Advanced Learning and Research

150 Slayton Avenue
Danville, Virginia

County of Pittsylvania Members

Jessie L. Barksdale, Chairman
Robert Warren
Elton W. Blackstock, Alternate

City of Danville Members

Sherman M. Saunders, Vice Chairman
Fred O. Shanks, Il
J. Lee Vogler, Jr., Alternate

Staff

Ken Larking, City Manager, Danville
Clarence C. Monday, Pittsylvania County Administrator
Clement Wheatley, Legal Counsel to Authority
Susan M. DeMasi, Authority Secretary
Michael L. Adkins, Authority Treasurer
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Danville-Pittsylvania Regional Industrial Facility Authority

MEETING CALLED TO ORDER
ROLL CALL
PUBLIC COMMENT PERIOD

Members of the public who desire to comment on a specific agenda item will be heard
during this period. The Chairman/Vice Chairman of the Authority may restrict the
number of speakers. Each speaker shall be limited to a total of three minutes for
comments. [Please note that the public comment period is not a question-and-answer
session between the public and the Authority.]

APPROVAL OF MINUTES OF THE JULY 11, 2016 MEETING
NEW BUSINESS

A. Consideration of (i) a request by WG Investments, Inc., a Virginia corporation, for
a one-year hunting lease for that certain area in the Authority’s Berry Hill
Industrial Park located in Pittsylvania County, Virginia (which was formerly
leased, along with additional acreage, by Guilford Whitetail Management
Corporation, a North Carolina corporation), for annual rent of $5,000; and (ii) a
request by Guilford Whitetail Management Corporation for a one-year hunting
lease for only the eastern portion of the area previously offered by the Authority
(but previously declined by Guilford Whitetail Management Corporation) for
renewal under Resolution No. 2016-05-09-5AA-2 -- Matthew D. Rowe, Director of
Economic Development, Pittsylvania County, Virginia, and Michael C. Guanzon,
Esq., Clement Wheatley, legal counsel to the Authority

B. Follow up on Revenue Refunding Bond (Cane Creek Project), Series 2016, dated
August 1, 2016, with Wells Fargo Bank, National Association - Michael L. Adkins,
CPA, Treasurer of the Authority

C. Consideration of Resolution No. 2016-08-08-5C, approving request by the
Authority’s Treasurer for end of fiscal year adjustments to the budget — Mr.
Adkins and Henrietta Weaver, Accountant I, City of Danville, Virginia [no written
resolution]

D. Financial Status Report as of July 31, 2016 — Mr. Adkins and Patricia K. Conner,
CPA, Assistant Finance Director, City of Danville, Virginia

CLOSED SESSION

[During the closed session, all matters discussed shall involve receiving advice from
legal counsel, and as such all communications during the closed session shall be
considered attorney-client privileged.]

A. As permitted by Section 2.2-3711(A)(5) of the Code of Virginia, 1950, as

amended (“Virginia Code”), for discussion concerning one or more prospective
businesses where no previous announcement has been made of that business’s
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Danville-Pittsylvania Regional Industrial Facility Authority

interest in locating its facilities in one or more of the Authority’s projects located
in Pittsylvania County, Virginia, and/or Danville, Virginia;

As permitted by Virginia Code § 2.2-3711(A)(40) for discussion or consideration
of records excluded under Virginia Code § 2.2-3705.6(3) (including without
limitation those certain confidential proprietary records voluntarily provided by
private business pursuant to a promise of confidentiality from the Authority, and
used by the Authority for business and trade development); and

As permitted by Virginia Code §§ 2.2-3711(A)(3) and (29): (i) for discussion or
consideration of the disposition of publicly held real property, where discussion
in an open meeting would adversely affect the bargaining position or negotiating
strategy of the Authority; and (ii) for discussion of the award of a public contract
involving the expenditure of public funds, including interviews of bidders or
offerors, and discussion of the terms or scope of such contract, where
discussion in an open session would adversely affect the bargaining position or
negotiating strategy of the Authority.

RETURN TO OPEN SESSION

D.

E.

Confirmation of Motion and Vote to Reconvene in Open Meeting.

Motion to Certify Closed Meeting.

COMMUNICATIONS FROM:

Jessie L. Barksdale
Elton Blackstock
Sherman M. Saunders
Fred O. Shanks, Il

J. Lee Vogler, Jr.
Robert Warren

Staff

ADJOURN
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Danville-Pittsylvania Regional Industrial Facility Authority

Executive Summary

Agenda Item No.: Item 4

Meeting Date: 08/08/2016

Subject: Meeting Minutes

From: Susan M. DeMasi, Authority Secretary
SUMMARY

Attached for the Board’s approval are the Meeting Minutes from the Monday, July 11,
2016 Meeting.

ATTACHMENTS

Meeting Minutes — 07/11/2016
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY
Minutes
July 11, 2016

The Regular Meeting of the Danville-Pittsylvania Regional Industrial Facility Authority
convened at 12:15 p.m. on the above date in the Danville Regional Airport Conference
Room, 424 Airport Drive, Danville, Virginia. Present were City of Danville Members Fred O.
Shanks, Il and Alternate J. Lee Vogler. Vice Chairman Sherman M. Saunders was absent.
Pittsylvania County Members present were Robert Warren and Alternate Elton W.
Blackstock. Chairman Jessie L. Barksdale was absent.

City/County staff members attending were:  Deputy City Manager Earl Reynolds,
Pittsylvania County Administrator Clarence Monday, City of Danville Assistant Director of
Economic Development Corrie Teague, Assistant County Administrator for Planning &
Development Gregory Sides, City of Danville Assistant Director of Finance Patricia Conner,
City of Danville Senior Accountant Henrietta Weaver, Clement Wheatley Attorney Michael
Guanzon and Secretary to the Authority Susan DeMasi.

Also present was Brian Bradner of Dewberry & Davis, City of Danville Mayor John Gilstrap
and Council Member Madison Whittle.

Authority Secretary Susan DeMasi called the meeting to order and noted as the Chairman
and Vice Chairman were absent, there would be an election for a Temporary Presiding
Officer. Mr. Warren nominated Fred Shanks as Temporary Presiding Officer; the Motion
was seconded by Mr. Blackstock. There were no further nominations and the Motion was
carried by the following vote:

VOTE: 4-0
AYE: Warren, Blackstock, Shanks, Vogler (4)
NAY: None (0)

Mr. Shanks presided.

PUBLIC COMMENT PERIOD

No one desired to be heard.

APPROVAL OF MINUTES FOR THE JUNE 13, 2016 MEETING

Upon Motion by Mr. Warren and second by Mr. Vogler, Minutes of the June 13, 2016
Meeting were approved as presented. Draft copies had been distributed to Authority
Members prior to the Meeting.

NEW BUSINESS

5A. CONSIDERATION — RESOLUTION 2016-07-11-5A — APPROVING REVISIONS TO
AGENDA PREPARATION PROCEDURES

Attorney to the Authority Michael Guanzon explained this item reflects an update to
procedures that were adopted on April 12, 2010 for preparing agenda items. Mr. Guanzon
reviewed the staff’'s pre-RIFA meeting, recommendations made to the Chairman to include
items in the agenda, and the timeline for making the agenda available for the RIFA meeting.
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY
Minutes
July 11, 2016

Mr. Vogler moved adoption of Resolution 2016-07-11-5A, approving revisions that update
the procedures dated April 12, 2010 for preparing agenda materials for monthly meetings of
the Authority.

The Motion was seconded by Mr. Warren and carried by the following vote:

VOTE: 4-0
AYE: Warren, Blackstock, Shanks, Vogler (4)
NAY: None (0)

5B. CONSIDERATION — RESOLUTION 2016-07-11-5B — AUTHORIZING ISSUANCE OF
REVENUE REFUNDING BOND (CANE CREEK PROJECT) 2016

Assistant Director of Finance Patricia Conner noted last month the RIFA Board approved a
Resolution authorizing Michael Adkins, Authority Treasurer, to negotiate a refinancing of
RIFA’ s Cane Creek debt with Wells Fargo. Staff has proceeded with those negotiations
and are presenting a Resolution to the Board for approval for that refinancing. Ms. Connor
explained the Support Agreements will be approved by the City and County next week at
their respective meetings. The refinancing will be for $3.7M, the balloon payment that is
coming due is $4.6M, and staff will use $900,000 of proceeds to pay that amount down to
finance only $3.7M. Mr. Guanzon noted Steve Troutman from the Troutman, Sanders law
firm, RIFA’ s bond counsel, was present to answer any questions.

Mr. Blackstock noted documents indicate the ceiling is 4.5% which seems high and Mr.
Troutman explained that was put in as a maximum rate. The Bank’s current indicative rate,
would be about 2.34%. They will be setting the rate anywhere from 5-10 days prior to the
August 1% closing; the Authority and the Bank will have discussions as to exactly what the
best day would be marketwise to try and get the best rate.

Mr. Shanks noted the principal is being reduced by monies that the City and County has
provided in the past; the debt service that will begin in August, is that going to come out of
the normal contribution the City and County make annually or additional contributions. Ms.
Connor explained the City and County provide $75,000 each year for general expenditures
and they also each provide half of the debt service for Cane Creek and Berry Hill.

Ms. Connor further explained the 2005 original debt was a variable rate; the City and County
budgeted a 3% rate on that debt over time as a conservative way to make sure there was
enough money to fund the debt service payments; the actual rate was much lower. The
funds that accumulated are overestimations related to that variable rate debt and is where
the $900,000 for the pay down comes from.

Mr. Warren questioned if RIFA continues to assume the 3% rate, ends up with 2.35%, RIFA
will end up with a surplus again and Ms. Connor noted once the rate was fixed at 1.85%,
staff used the true amortization. This will be a fixed rate as well so there will be no reserve
or accumulation.

Mr. Warren moved adoption of Resolution 2016-07-11-5B, authorizing the issuance of its
Revenue Refunding Bond (Cane Creek Project), Series 2016 in an amount not to exceed

$3,700,000; authorizing the execution and delivery of all bond documents in connection
therewith including without limitation the Financing Agreement, the Bond and the Support

2
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY
Minutes
July 11, 2016

Agreements; and authorizing other matters in connection therewith, in order to refinance the
prior $5,595,000 Revenue Refunding Bond (Cane Creek Project), Series 2013.

The Motion was seconded by Mr. Vogler and carried by the following vote:

VOTE: 4-0
AYE: Warren, Blackstock, Shanks, Vogler (4)
NAY: None (0)

5C. FINANCIAL STATUS REPORT AS OF JUNE 30, 2016

City of Danville Assistant Director of Finance Patricia Conner reviewed the Financial Status
report as of June 30, 2016 beginning with Bonds for Cane Creek Centre, noting there were
no changes from last month. General Expenditures for FY 2016 show RIFA spent
$6,968.00: $4,499.00 for legal expenses, $2,140.00 for the insurance premium paid
annually to VML Insurance Programs, $298.00 for meals and $31.00 for utilities. Ms.
Connor explained staff will carry this sheet until they receive all FY2016 expenditures.
Mega Park Funding Other than Bonds shows no changes from last month; Berry Hill Mega
Park Lot 4 Site Development shows RIFA spent $26,700.00 to Dewberry for Amendment
#10. Rent, Interest and Other Income Realized shows RIFA received almost $19,000 from
the Institute for rent for the Charles Hawkins’ Research Building, monthly rent of $300.00
from Securitas and $1,800.00 from Capital Outdoor Incorporated related to the billboard
lease. RIFA also received a little over $475.00 for Interest. RIFA paid out almost
$19,000.00 to the Institute for the Property Management Fee for the Charles Hawkins’
Research Building and also paid out $5,000.00 as a refund to Guilford Whitetail
Management for the non-renewal of their lease.

Mr. Vogler moved to accept the Financial Report as presented. The Motion was seconded
by Mr. Blackstock and carried by the following vote:

VOTE: 4-0
AYE: Warren, Blackstock, Shanks, Vogler (4)
NAY: None (0)

6. CLOSED SESSION

[During the closed session, all matters discussed shall involve receiving advice from legal
counsel, and as such all communications during the closed session shall be considered
attorney-client privileged.]

At 12:26 p.m. Mr. Blackstock moved that the Meeting of the Danville-Pittsylvania Regional
Industrial Facility Authority be recessed in a Closed Meeting:

A. As permitted by Section 2.2-3711(A)(5) of the Code of Virginia, 1950, as amended
(“Virginia Code”), for discussion concerning one or more prospective businesses where no
previous announcement has been made of that business’s interest in locating its facilities in
one or more of the Authority’s projects located in Pittsylvania County, Virginia, and/or
Danville, Virginia;
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY
Minutes
July 11, 2016

B. As permitted by Virginia Code § 2.2-3711(A)(40) for discussion or consideration of
records excluded under Virginia Code § 2.2-3705.6(3) (including without limitation those
certain confidential proprietary records voluntarily provided by private business pursuant to a
promise of confidentiality from the Authority, and used by the Authority for business and
trade development); and

C. As permitted by Virginia Code §§ 2.2-3711(A)(3) and (29)(i) for discussion or
consideration of the disposition of publicly held real property, where discussion in an open
meeting would adversely affect the bargaining position or negotiating strategy of the
Authority; and (ii) for discussion of the award of a public contract involving the expenditure of
public funds, including interviews of bidders or offerors, and discussion of the terms or
scope of such contract, where discussion in an open session would adversely affect the
bargaining position or negotiating strategy of the Authority.

The Motion was seconded by Mr. Warren and carried by the following vote:

VOTE: 4-0
AYE: Warren, Blackstock, Shanks, Vogler (4)
NAY: None (0)

D. On Motion by Mr. Warren and second by Mr. Vogler and by unanimous vote at 1:02
p.m., the Authority returned to open meeting.

E. Mr. Blackstock moved adoption of the following Resolution:

WHEREAS, the Authority convened in Closed Meeting on this date pursuant to an
affirmative recorded vote and in accordance with the provisions of the Freedom of
Information Act; and

WHEREAS, Section 2.2-3711 of the Code of Virginia, 1950, as amended, requires a
Certification by the Authority that such Closed Meeting was conducted in conformity with
Virginia Law;

NOW, THEREFORE, BE IT RESOLVED that the Authority hereby certifies that, to the best
of each Member’s knowledge, (i) only public business matters lawfully exempted by the
open meeting requirements of Virginia Law were discussed in the Closed Meeting to which
this Certification Resolution applies, and (ii) only such public business matters as were
identified in the Motion convening the Closed Meeting were heard, discussed, or considered
by the Authority.

The Motion was seconded by Mr. Vogler and carried by the following vote:

VOTE: 4-0
AYE: Warren, Blackstock, Shanks, Vogler (4)
NAY: None (0)
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY
Minutes
July 11, 2016

7. COMMUNICATIONS

Mr. Vogler thanked everyone for the hard work they have put in.

The Meeting adjourned at 1:05 p.m.

Chairman

Secretary to the Authority
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Danville-Pittsylvania Regional Industrial Facility Authority

Executive Summary

Agenda Item No.: ltem 5-A
Meeting Date: 08/08/2016

. Consideration of Requests by WG Investments and Guilford
Subject:

Whitetail Management for Hunting Leases

Matthew D. Rowe, Director of Economic Development,
From: Pittsylvania County

Michael C. Guanzon, Esq., Legal Counsel to the Authority

SUMMARY

During the August 8, 2016 meeting, the Board will be asked to consider requests by WG
Investments and Guilford Whitetail Management for one-year hunting leases at the
Authority’s Berry Hill Industrial Park.

ATTACHMENTS

Letter from WG Investments
Map of 2016 Hunting Lease Areas
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WG INVESTMENTS, INC.
PO BOX 879
CHATHAM, VA 24531

June 28, 2016
Dear RIFA board members and honorable officials,

Mr. Jessie Barksdale, Mr. Elton Blackstock, Mr. Michael Guanzon, Mr. Ken Larking, Mr.
Clarence Monday, Mr. Matt Rowe, Mr. Sherman Saunders, Mr. Fred Shanks, Mr. Telly Tucker,
Mr. Lee Vogler and Mr. Robert “Bob™ Warren

Thank you for the opportunity to make this proposal pertaining to the Berry Hill hunting lease.

Our group of Pitisylvania County and Danville residents would like to lease all of the available
property formerly leased by the Whitetail group in the Berry Hill industrial park. It is our
understanding that the Whitetail group decided not to renew their lease. From the information
shared, the available area comprises approximately 750 acres. The amount we are offering for
the available hunting rights is $5,000 (Five-Thousand Dollars) per year.

If we are able to enter into an agreement, the lessee will be a corporation owned by my wife and
me, WG Investments, Inc. It is a Virginia company with liquid assets capable of obtaining any
liability insurance policy the county requires. Our membership group will consist of Lewis Wall
and Carter Wall of Chatham, VA; Patrick Daly, Jimbo Eggleston, Josh Seamster. Cliff Walden,
Wilson Walden, all of Danville, VA; and Buford Bates of Kentuck, VA,

Carter and Jimbo were former members of the Whitetail group and are very familiar with the
property. We believe we can improve and expand upon the efforts of the former lessee by doing
the following:

« Install fortified gates to surround perimeter of land preventing unauthorized vehicles
from trespassing onto the property.

« Members will hunt regularly during state hunting seasons and keep the land properly
maintained 12 months out of the year making routine visits during off seasons.

« Upon notice, we will respond immediately if the county needs to show the land to
potential buyers.

« Provide required insurance policy’s listing any and all additional insured.

« Personal and corporate guarantees of performance.

« All hunters will hold current hunting licenses and follow safe and responsible hunting
practices.

«  All hunters will strictly abide by ALL state hunting regulations.

Thank you for your consideration of our proposal. We look forward to hearing from you.

Sincerely,

Leuds Batlet? Na .

Lewis Wall Jr.
President

CC: Susan Demasi
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Berry Hill Industrial Park )ﬂ‘
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49% of Original Lease Area
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Danville-Pittsylvania Regional Industrial Facility Authority

Executive Summary

Agenda Item No.: ltem 5-B

Meeting Date: 08/08/2016

Subject: Follow up on Revenue Refunding Bonds.

From: Michael L. Adkins, CPA, Treasurer to the Authority
SUMMARY

During the August 8, 2016 meeting, the Board will receive a follow up on the Revenue
Refunding Bond, Cane Creek Project.

ATTACHMENTS

Bond Document
Refinancing Agreement
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THE TRANSFER OF THIS BOND SHALL BE RESTRICTED AS DESCRIBED FURTHER
BELOW.

UNITED STATES OF AMERICA
COMMONWEALTH OF VIRGINIA

DANVILLE-PITTSYLVANIA REGIONAL
INDUSTRIAL FACILITY AUTHORITY

Revenue Refunding Bond
{(Cane Creek Project),
Series 2016

Anpgust 1, 2016 R-1

The DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY
AUTHORITY (the “Authority™), a political subdivision of the Commonwealth of Virginia, for
value received, promises to pay (but only from the sources and 1n the manner described in this Bond}
to Wells Fargo Bank, National Association, or registered assigns (the “Registered Owner” or the
“Bank}, the principal amount of Three Million Seven Hundred Thousand Dollars ($3,700,000) and
10 pay (but only from the sources and in the manner described in this Bond) interest on the
outstanding principal of this Bond from the date of this Bond, until payment of such principal sum
has been made or provided for, and to the extent allowed by law interest on any overdue installment
of principal or interest, at the rate per annum provided for below and subject to adjustment, payable
as provided below, with principal on this Bond to be pald in the amounts and oo the dates set forth
on Schedule [ attached to this Bond.

This Bond shall bear interest at the annual rate of 2.27% (the “Fixed Rate™). Interest will be
caleulated on the basis of twelve 30 day months and a 360 day year, with interest to be payable
monthly on the first day of each month.

The Fixed Rate is subject to adjustment as provided in this paragraph. The Fixed Rate is
predicated on the current long-term, unenhanced general obligation debt ratings of the City of
Danville, Virginia (the “City”) and the County of Pittsylvania, Virginia (the “County™) {from some or
all of the following rating agencies--Moody's Investors Service, Inc. ("Moody’s™), Standard &
Poor’s Ratings Services (“S&P™), and Fitch, Inc. (“Fitch™). From and after a change of the ratings
assigned to the City's or County’s long-term, unenhanced general obligation debt, the Fixed Rate on
this Bond shall be adjusted, effective as of the date of the ratings downgrade, as follows:

Credit Rating
{(Moody s/S&P/Fitch) ,
for either the City or the County Fixed Rate Increment
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Al/AH AT or higher to A2/ASA +135bps
AIATA 10 A3/A/A- +]5hps
A3A-/A- to Baal/BBR+/BBB+ +25bps
Baal/BEB+/BBB-+ to Bar2/BEB/BER +35bps
BazZ/BBB/BBB to Baa3/BBB-/BBE- +50bps

In the event all of the ratings are not equivalent, the lowest rating (of either the City or County
provided by a rating agency) shall be used for the purpose of determining the applicable level from
the above grid. Each Fixed Rate increment increase in the chart above due to a ratings downgrade
from one ¢redif rating level to another is cumulative. [f one or more of the underlying ratings are
withdrawn or suspended for any reason or any rating falls below investment grade (i.e., the last
category in the matnix above}, this Bond shall bear interest at the Default Rate (as hereinafter
defined). References above are to rating categories as presently determined by the rating agencies,
and in the event of the adoption of any new or changed rating systems or a “global” rating scale by
any such rating agency, the ratings categories shall be adjusted accordingly to a new rating which
most closely approximates the ratings currently in effect.

Principal and interest shall be paid in any coin or currency of the Uniled States of America
which, at the time of payment, 15 legal tender for the payment of public and private debts. Principal
and interest shall be paid by wire transfer or by check or draft mailed to the Registered Owmer at its
address as shown on the registration books of the Secretary of the Authority as Bond Registrar.

in case the date fixed for the payment of principal of or interest on this Bend is not a
Business Day {as defined in the hereinafter defined Financing Agreement), then payment of the
principal and interest need not be made on such date, but may be made on the next succeeding date
which is not such a date, and if made op such next suceceding date, additional interest shall accrus
for the period afier such date of maturity or payment.

This Bond is issued under and pursuant to the Constitution and laws of the Commeonwealth
of Virginia, particularly Chapter 64, Title 15.2 of the Code of Virginia, as amendcd and in effect
from time to thme (the “Act™), and pursuant to a resolution duly adopted by the Board of Directors
of the Authority on July 11,2016, This Bond and the intcrest on it shall not be deemed to constitute
or 19 create in any manner a debt, liability or obligation of the Commonwealth of Virginia or of any
political subdivision or any agency thereof, including the Authority, or a pledge of the faith and
credit of the Commonwealth of Virginia or any such political subdivision or any such agency, but
shall be limited cbligations of the Authority payable solely from the revenues and other funds
pledged therefor and shall not be payable from any assets or funds of the Authority other than the
revenues and other funds pledged therefor, and ncither the faith and credit nor the taxing power of
the Commonwealth of Virginia or any political subdivision or any agency thereof'ts pledged to the

-3
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payment ol the principal of, redemption premium, if any, or the interest on this Bond or other costs
incident hereto.

This Bond has been issued in order to refund, together with other available funds, the
Authority’s $5,595,000 Revenue Refunding Bond (Cane Creek Project), Senes 2013, the proceeds of
which in tumn refunded the Authority’s $7,300,000 Variable Rate Revenue Bonds (Cane Creek
Project), Series 2005 (the “2005 Bond™), the proceeds of which were used to pay the costs of the
development of Cane Creek Centre, including but not limited to land acquisition costs, roads,
wetland remediation, lot ¢learing and other capital expenditures related thereto.

This Bond is issued under and pursuant to a Financing Agreement, dated as of August 1,
2016 (the “Financing Agreement™), between the Authority and Wells Fargo Bank, National
Association, Reference is made to the Financing Agreement for the provisions, ameng others, with
respect to the custody and application of the proceeds of the Bond, the collection and disposition of
revenues, a description of the funds charged with and pledged to the payment of (be principal of and
interest on and any other amounts payable under this Bond, the nature and extent of the security, the
terms and conditions under which this Bond is issued, the rights, dutics and obligations of the
Authority and the rights of the Registered Owner of this Bond. By the acceptance of this Bond, the
Registered Owner of this Bond assents to all of the provisions of the Financing Agreement.
Capitalized terms used in ihis Bond and not otherwise defined in this Bond have the respective
meanings given them in the Financing Agreement.

Prepayment of this Bond prior to its stated maturity is permitted as described in Schedule II
attached hereto.

Upon the happening of any Event of Default (a) this Bond shali, at the sole option of the
Registered Qwner, become immediately due and payable without notice to or demand on the
Autherity and (b) the Registered Owner shall have the right, immediatcly and without notice to the
Authority or further action by the Registered Owner, to exercise all rights and remedies it has under
the Loan Documents, at law or in equity. In addition, on and after the datc an Event of Default
oceurs, this Bond shall acerue intcrest at a per anrum rate equal to the greatest of (1) the Prime Rate
plus 4% per annum, (ii) the Federal Funds rate plus 5% per annum or (iii) 10% per annum (the
“Default Rate™), as determined by the Calculation Agent.

This Bond is transferable by the Registered Owner hereof or its duly authorized attomney at
the office of the Secretary of the Authority as Bond Registrar, in Danville, Virginia, in compliance
with the terms and conditions set forth in Financing Agreement and upon surrender of this Bond,
accompanied by a duly exccuted instrument of transfer in form satisfactory to the Bond Registrar,
subject to such reasonable regulations as the Authority or the Bond Registrar may prescribe, and
upen payment of any tax or other governmental charge incident to such transfer. Upon any such
transfer, a new Bond registered in the name of the transferee or transferees in the same aggregate
principal amount as the principal amount of this Bond will be issued to the transferce. Except as set
forth in this Bond and as otherwise provided in the Financing Agreerment, the person in whose name

23-
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this Bond is registered shall be deemed the owner hereof for all purposes, and neither the Authority
nor the Bond Registrar shall be affected by any notice to the contrary.

This Bond shall be govermed by and consirued in accordance with the laws of the
Commonwealth of Virginia.

All acts, conditions and things required 1o happen, exist and be performed precedent to and in
the issuance of this Bond and the execution of the Financing Agreement have happened, exist and
have been performed as so required.

THE TRANSFER OF THIS BOND SHALL BE RESTRICTED AS PROVIDED IN
THE FINANCING AGREEMENT.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Danville-Pittsylvania Regional Industrial Facility Authority
has caused this Bond to be executed with the manual signature of its Chairman or Vice Chairman
and its official seal to be impressed or imprinted hereon and attested by the manual signature of its
Secretary or Assistant Secretary, all as of the date shown above.

. ‘_F J'r‘ Az
,jﬁl}‘"ﬁt’é}r‘, ::;,5; n}: e DANVILLE-PITTSYLVANIA REGIONAL
?J;,f SR e Y T INDUSTRIAL FACILITY AUTHORITY
R L P R A
fﬁr‘ﬁ;‘pu LR & -r'.:l ;::’___;J.;p’_ l »
'Eﬁ.ﬁg‘i .._._ b :‘_. - -':f_ -.- .-__-_..‘::. %4.—_.1 —_——
‘,ﬁr‘f{ AP LD f"’ . Vice Cham‘nan
B -
g S :

Secretary

[SIGNATURE PAGE TO BOND]
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SCHEDULE |

SCHEDULE OF PRINCIPAL PAYMENTS

Payment Principal
Daie Payment
1/1/2017 $ 365,000
1/1/2018 385,000
1/1/2019 405,000
8/1/2019 2,545,000

Ag provided in the Bond, interest shall be payable monthly, on the first day of each month.

3-1-1
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Schedule 11

Upon the oceurrence of a Prepayment Event, the Prepayment Feg shall be calculated and paid
as follows:

1. The “Fixed Rate Terms™ are the following:
The “Aggregate Loan Amount” for the Bond means $3,700,000.00.

“Prepayment Fee™ means the amount required to be paid by the Authority in connection with
a Prepayment Event described under herein

sCaleniation Agent” means Wells Fargo Bank, National Association or its affiliates or such
ather entity designated by the Purchaser.

The Bond shall bear interest at the Fixed Rate. “Fixed Rafe” means 2.27% per annum.
Interest on the Bond shall be payable monthly on the first day of each memth September 1,
2016, Interest an the Bond shall be caleulated using the Day Count Fraction. “Day Count
Fraction™ is the anticipated basis on which interest at the Fixed Rate is to be computed on
the Bond. The Day Count Fraction utilizes twelve 30 day months and a 360 day year.

The “Awrhority " will be the Danville-Pittsylvania Regional Industrial Facility Authority.

The Bond shall mature on August 1, 2019 (the “Maturity Date™), subject to annual principal
amortization payments as sct forth on Schedule I

“Reference Rafe” means 0.77%

“Gnheduled Date” means each date specified on Schedule [ hereto in the column labeled
Payment Date.

“Schedule of Principal Amounis™ is the anticipated principal amount of the Bond scheduled
to be outstanding on the date the Bond is funded and on the Schednled Date. The Schedule
of Principal Amounts for the Scheduled Dates is specified in Schedule I hereto.

2. As used herein: (1) “Prepayment Date” means any date of prepayment other than
Scheduled Date and (2) “Prepayment Event” mean any prepayment of the Bond other than the
Schedule of Principal Amounts.

3. In connection with any Prepayment Event, a Prepayment Fee shall be paid by the
Authority if the Prepayment Fee is a positive number. No Prepayment Fee shall be payable for g
Prepayment Event if the Prepayment Fee for that Prepayment Event is a negative number, The
Prepayment Fee shall be payable on the Prepayment Date. Prepayment Fees will be determined by
the Calculation Agent, as follows:
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«Prepayment free” for any Prepayment Event is the difference of:

(i) the sum of the present values of a series of amounts computed for each
Scheduled Date from the Prepayment Date through the Maturity Date, each of which
amaunts is equal to the product of {A) the Affected Principal Amount for the
Affected Principal Period ending on that Scheduled Date, times (B) the Reference
Rate, times (C) the Day Count Fraction for such Affected Principal Period,

mMinus

(i) the sum of the present values of a series of amounts comnputed for each
Scheduled Date from the Prepayment Date through the Maturity Date, cach of which
amounts is equal to the product of (A) the Affected Principal Amount for the
Affected Principal Period ending on that Scheduled Date, times (B) the Prepayment
Rate, times (C) the Day Count Fraction for such Affected Principal Period, where:

(1)  the Calenlation Agent computes such present values by discounting
each such series of amounts described in clause (i) and (ii} abovc from their
respective Scheduled Date to the Prepayment Drate using a series of discount
factors corresponding to those Scheduled Dates as detcrmined by the
Calculation Agent from the swap yield curve that the Calcnlation Agent
would use as of the Prepayment Date in valuing a series of fixed rate interest
rate swap payments similar to such series of amounls;

(2) the “Affected Principal Amount” for an Affected Principal Period is
the principal amount of the Bond teflected in the Schedule of Principal
Amounts scheduled to be outstanding during that Affected Principal Period
determined as of the relevant Prepayment Date by reference to such Schedule
of Principal Amounts before giving effect to any Prepayment Event on that
Prepayment Date, and for any Prepayment Event, multiplying each such
principal amount times the Reference Rate;

(3)  the “dffected Principa Period is each period from and including a
Scheduled Date to but excluding the next succeeding Scheduled Dale;
provided, however, if the Prepayment Date is not a Scheduled Date, the
‘nitial Affected Principal Period shall be the period from and including the
Prepayment Date to but exciuding the next succeeding Scheduled Date and
the Affected Principal Amount for such initial Affected Principal Period shall
be the amount stated in the Schedule of Principal Amounts Outstanding for
the Scheduled Date next preceding the Prepayment Date;

{4y  “Prepayment Rate” means, for any Prepayment Date, and with
respect to each guarterly principal amortization payment, the fixed rate the
Calculation Agent determines is representative of what swap dealers would
be willing to pay to the Calculation Agent (or, if required to be cleared under
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the Commedity Exchange Act or a Commodity Futures Trading Commission
rule or regulation promulgated thereunder, to a swap clearinghouse) as fixed
rate payors on a quarterly basis in return for receiving one-month
LIBOR-based payments monthly under interest rate swap transactions that
would commence on such Prepayment Date, and mature on, or as close as
commercially practicable to, the Maturity Date ;

4, The Calculation Agent shali determine the Prepayment Fee hereumder in good faith using
such methodolegy as the Caleulation Agent deems appropriate under the circumstance, and the
Calculation Agent's determination shall be conglusive and binding in the abscnce of manifest error.

S2ETIER IS

8-11-3
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FINANCING AGREEMENT

This Financing Agreement is made as ol August 1, 2016, between the DANVILLE-
PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY, a political
subdivision of the Commanwealth of Virginia (the “Authority™ and WELLS FARGO BANK,
NATIONAL ASSOCIATION, a national banking assuciation (the “Bank™).

The Authority intends to issue the 2016 Bond (as defined below )} 1o provide for the refunding
of the 2013 Bond (as defined betow) previously issued by the Awthurity, The proceeds of the 2013
Bound were used to refund the 20015 Bonds {as defined bejow).

T'he Bank is agreeable 1o acquining the 2016 Bond and refunding rthe 2013 Bond on ihe terms
and conditions comained in this Agreement.

NOW, THEREFORE. the partics agree as follows;

Definitions: Construction; Determinations

Section 101.  Definitions. The tollowing words and terms as used in this Agreement shall
have the following meanings unless some other meaning is plainly intended:

“Act” means Chapter 64, Title 15.2 of the Code of Virginia, as amended and in effect from
tire to thne,

“Affiliae” means g corporation, partnership, assotialion, joinl venture, business Lrust or
similar entity organized under the laws of any state thal directly, or indirectly through one (1} or
mare intermediaries, Controls of is Contralled by, or is under common Control with, the Authority or
the Bank, as may be applicable.

“Agrcement” mcans this Financing Agreement and all amendments, supplements and
modifications ta it from Lime 1o time.

“Bank™ means Wells Fargo Bank, National Associalion, its suceessors and assigns.

“Bond Counsel™ means any fiere of attorneys of nationally recognized expertise with respect
(o cblipations of political subdivisions, selecied by the Authority and acceplable to the Bondholder,

“Bond Registrar™ means the Bond Registrar as designated in Section 304 hereof.

“Bondholder” tneans any person in whose name the 2016 Bond iy registered on the books and
records of the Bond Registrar pursuant to Section 304 of this Agreement.

23 of 83



“Rusiness Day” means any day (i) other than a Saturday, Sunday or day when banks located
in the City of Roanoke, Virginia arc authorized ot required to be closed and (i} on which the New
Yark Stock Exchange 15 not closed.

“Calculation Agent” initially means Wells Fargo Bank, National Associalion, and therealter
means any other Person appointed tu serve as Calculation Agent, with the reasonable consent ot the
Authority.

“Chairman” means the Chairman or Yice Chairman of the Authority, either ol whom may
act.

“Cily" means the City of Danville, Virginia

“Closing Date™ means the date that the 2016 Bond is issued and delivered to, und accepted
by, the Bank.

“Commonwealth” means the Commonwealth of Virginia,

“Control™ or any variant thercof means the ownership of, or power 10 vote (i) 31% of the
outstanding capital stock of a corperation, the membership interests of a limited liability company, or
the partnership interests of a partnership; or (ii) 100% of the membership interests of the managing
members of a limited liability company or of the partnership interests of the general partners of a
partnership.

“Counly” means Pitisylvania Counly, Virginia.

“Defautt Rate” shall mean the interest rale equal to the greatest of (i) the Prime Rate plus 4%
per annum, {ii) the Federal Funds Rale plus 5% per annutm or (114} | 0% per unnum, ax derermined by
the Calculution Agent,

“Event of Defaul” means any of the cvents specified in Section 601 hereof 10 be an Event of
Defaunlt,

“Federal Funds Rawe” means for any day of determination, the weiphted average of the rutes
on overnight federal funds transactions with members of the Federal Reserve Sysiem arranged by
tederal funds brokers, as published for such day (ur, if such day is not a Business Day, for the next
preceding Business Day) by the Federai Rescrve Bank of Richmond or, if such rate is not 5o
published for any day that is a Business Day, the average of quotations for such day on such
transactions received by the Bank from Lhree (3) federal funds brokers of recopnized stunding
selected by the Bank.

“Fiscal Year” means the period of 12 consecutive months beginning on July | in any calendar
year and ending on Junc 30 of the next calendar year.

“Governmental Boaird' means any government or pulitical subdivision, ar any agency, board,
commission, department or instrumentality of either, or any court, tribunal, central bank or arbitrator,

2.
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“Crovernment Obligations” meany (1) direct obligations of the United Staics of America. (ii)
obligations unconditionully guaranteed by the United States of America, and {iii) securilies or
reccipts evidencing ownership interests in obligations or specified portions (such as principal or
interest) of obligations described i clavse (i) or (i1} above the full and umely payment of which
securities, receipts ur obligations is unconditionally puaranteed by the United States of America.

“Indebtedness" means (a) indebtedness or liabilicy tor borrowed money, or for the deferred
purchase price of propenty or services; (h) obhigations as lessee under leases which are, should be or
should have been reported as capital leuses in accordance with generally accepted accounting
principles; {(¢) current liahilities in respect of unfunded vested benefits under plans covered by Title
[V of ERISA: (d) all obligations arising under any accepiance facility; (o) all poarantees,
endorsements (other than for collection or depasit in the ordinary course of business} and other
contingent ohligations to purchase, to provide funds for paymenl, to supply funds o invest in any
Person or otherwise 0 assure a creditor against loss; () obligations secured by any mortgage, lien,
pledge, secunity interest or other charge or encumbrance on property owned by the Awhonty,
whether or not the oblizations have been assumed; and (g) all other items or obligations which would
be inciuded in deteemining total liabilities on the balance sheet ot a Person; provided, hmvever, that
“Indebtedness’” shall not include (1) trade payables and similar obligations {including the deferred
revenues resulting from subscriptions, dues and the like as shown an the financial statements of the
Authority) incurred in the ordinary cowrse of business; (i) purchase money indebledness in favor of
the seller or lessor of a capilal asset 5o purchased ur [eased, provided that such indebledness was
incurred prior to or within 90 days after such acquisition, provided further, that the aggrepale
principal umount of the indebtedness described in clauses (i) and (il} docs not exceed S100,000 at
any time cutstanding; (iii} planned giving actuarial liabilities as reflected in the financial slalements
of the Authority to the extent they are offset by planned giving investments; or (iv) inrerest rate swap
or similar agreements in connection with the 2016 Bond or ather Indebtedness to the extent that the
notional smount of such swap or other agreement does not exceed the principal amount of such
Bonds or other Indebtedness then cutstanding.

“lLoan Dacuments” means, collectively, this Agreement, the 2006 Bond, the Suppos
Agreements and such additional security agrecmients and collareral documents and instuments as
may be cxecuted pursuant 10 or in connection with this Agreement.

“Material Adverse Effect™ means an event or occumence which adversely affects in a material
manner {41 the assets, habilitics, condition (financial or otherwise), business or operations of the
Autharity, or {b) the ability of the Authority to carry outits business as of the date of this Agreement
or as proposed herein 1o be conducted or Lo mect ar perform its obligations under this Agrecment or
the othier Loan Documents on s tmely basis.

“Muatters Contested in Good Faith” means matters (a) then being conlested in good faith by
appropriale proceedings diligently and continuously pursued. (b) of which the Bank has been notificd
in writing and is being kept informed in such detail s the Bank may feom tne to time reasonably
request, (¢) the enforcement of which is effectively stayed during the perind of the contest, and {d}
with respect tu wiich cither (i) for disputes valued in excess of $100.000, adequate reserves in the
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nature of a cash deposit or pledge of bonds or other securities. or a payment bond of a corporate
surcty in the face amount equal o the totat amount in controversy, reasenably satisfuctory 1o the
Bank, have been furnizhed, or {it) adeguate provision therefor, reasonably satisfuciory 1o the Bank,
bius been rescrved on the financial statements of the Authority,

“Member Jurisdictions” means the City and the County.
“Participant’” has the meaning set forth in Section 517 hereof,

“Permitied Licns” meuns any lien, security mlerest or other charge or encumbrance of any
kind, or any other type of preferential arrangement, including without limitation the lien or retained
security tite of a conditional vendor and any easement, right of way or other encimbrance on title to
property {the forcgoing are “Liens”) encembering the 2005 Project in favor of the Bank and any of
the following 1.iens:

(i Licns of carriers, warehousemen, mechanics and materialmen incurred in the
ordinary course uf business for sums not yel due and payable or thal are being contested in
good faith and with due diligence in appropriate proceedings and for which bonds have been
posted or other security aceeptable 16 the Bank, provided such bonds or other security to be
in amounls sufficicnt to pay off the liens during the pendency of any controversies relating 1o
them;

ih] Liens incurred in the ordinary course of business inconnection with worker's
compensation, unemployment insurance or other forms of governmental insurance or
employee benelits, or liens to secure the performance of Jetters of credit, bids, tendery,
stalutory ohligations, leases and contracts (other than for borrowed funds) entered inte in the
ordinary course nf business or (o secure ohligations on surety or appeal bonds;

{ch purchase money Liens on cquipment purchased or leased by the Authority;

{ud} Licns for current taxes, assessments or other governmenial charpes that ace
not delinguent or remain payable without any penalty or that are betng contested in good
faith und with due diligence by appropriate proceedings;

(o) Licns represertting obligations under gifts or contracts 1o expend monies in a
presenbed manner,;

(13 Licns on any assets given, bequeathed or devised o the Authority that are
created or in existence at the lime of such gift, bequeath or devise: and

{g} such ather Liens as may be approved in writing by the Bank.

“Person” means an individual, partrership, corporation fincluding a business trust), limited
liability company, [rust, unincorporated association, yoinl venlure or other entity.

“Prime Rate” shall mean that flucteating annual rate of interest which the Bank from time 1
tirnc announces as and declares (o be its prime rate of interest (the Bank makes loans which acerue
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interest at rates which are below, st and ubove the aforesaid prime rate).  The Authority
acknowledges and agrees that the Prime Rate is a reference used in determining interest rales on
certuin loans by the Bank and 15 not intended to be the best or lowest rate of Interest charged on any
extension of eredit (o any customer. If the Bank ever fails 10 have or declare a prime rate, the weon
Prime Rate as used herein shall mean the highest prevailing prime rate published for the appiicable
period by The Wall Street Journal, provided, hawever, thal the rate of interest charged an amounts
payable under this Agreement shall in no event exceed applicable legal linats.

“Revenues” means all fa) any and all that may be appropriated for and paid 10 the Authority
by a Member Jurisdiction under a Support Agreemenl or otherwisc, and (b any uther income from
other sources pledged by the Authority to the payment of the 2016 Bond.

“Secretary” means the secretary of the Aatherity. The term shall include the assistant or
acting secretary uf the Authority whenever, by reason of absence, illness or other reason, the
Secretary 15 unahle to acl.

“Similar Bonds” mcans any bonds, noles, debentures or other similar obligations or
undertakings issued or incurred by or on behall ol the County or the City or any agency, suthority or
other Afiiliate of the County or the City (including, without limitation, the Authority} and including
lease revenue or capital lease obligations, which wre cither (a) secured by the full faith and credit of
the County or the City, or (b) supported by and paid Irem appropriations of the County orthe City, a5
appropriate,

"Suppurl Agreements” means, collectively, (i) the Suppurt Agreement dated the date hereaf
between the County and the Authority, and (i) the Support Agreement dated the date hereof between
the Cily and the Autharity, and “Support Agreement” means cither of such instruiments s the context

MLy rEguire.

“2005 Bonds” means Lhe Authority’s $7,300,000 Danville-Pittsylvania Regional Industrial
Facility Authority, Varizhle Rate Revenue Bunds (Cane Creck Project), Series 2003, dated Augus!
10, 2005.

“2003 Project” or the “Cune Creek Centre Preject” means the development of Cane Creek
Centre, including but not limited (0 land acquisition costs, roads, wetland remediation, lot clearing
and other capital expenditures related therelo and the costs of (ssuing the 2003 Bonds, and other
costs associated with the foregoing. sll finenced with the proceeds of the 2005 Bonds.

“2013 Bond™ means the Autharity’s $5,595,000 Revenue Refunding Bond (Cane Creek
Project), Serics 204 3, issued on August |, 2013

“2016 Bond” mwuns the Authority’s $3 300,000 Revenue Refunding Bond (Cune Creek
Projeet), Series 2016, issued an the Closing Date.

“2016 Refunding” mecans the refunding of the 2013 Bond and payment of the costs of
issuance of the 2016 Bond.
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Section 102.  Rules of Construction.

(a) Waords of the masculine gender shail be deemed and construed to include
correlative words of the fenuning and neuter genders, Unless the context shall otherwise indicale,
the words “Bond,” “Bondhalder,” and “'person” shall include the plural as well as the singular
number: the word “person’ shall inelude any individual, corporation, parinership, joint venture,
assoclation, [oint-stock company, trust, unincorporated organizalion or 20VEIRMENL OF any 32E0cy or
pulitical subdivision thereal,

{h) Wards importing the redemption or calling for redemption ol the 2016 Bond
shall not be deemed 1o refer to ar connote payrnent of the 2016 Bond at its stated maurity.

{c] The captions and headings in this Agreement are for convenience oniy and i
no way limit the scope or intent of any provision or section of this Agreement

iy All reterences herein to particular articles or sectivns are refevences 1o articles
or sections of this Agreement unlcss some other refergnce is indicated.

Section 103, Determinations. The Authority has found and detertmned that the
undertaking of the 2016 Relunding and refinancing of the 2005 Project by the Authority is in
{urtherance of the purposes of the Authority onder the Act. The Awthority has also found and
determined that the Cane Creek Centee Project constitwes a “facility” within the meaning of the Act.

ARTICLE II
The 2016 Bond

Section 201. Representations and Findings of Authority. The Authority makes the
following representatiuns and findings as the basis for its undenakings hereunder:

(al Organization, The Aulhority is s piitical subdivision duly organized, existing,
and in good standing under the Act and the laws of Virginia, and has the power to enter into the Loan
Documents, to own s properties and to carry on its busingss ag now being conducled and (o issue
the 2016 Bond and undertake the 20016 Refunding and the refinancing of the Cane Creek Centre
Project, such transactions constituting an authorized undertaking under the Act and such transactions
being in furtherance of the purposes for which the Authority was orpanized,

(h) Due Authorization. The execution, delivery and perforniance by the Authonly
of the Loan Dacuments are within the power and authority of the Authority and have heen duly
authorized by all necessary action of the Authority,

[ch Valid and Binding Obligations. Assuming enforceability against the other
partics thereto, the Loan Documents are valid and binding obligations of the Authority, enforceable
apainst the Authority in accordance with their respective terms, except as such enforceability may be
limited by bankruptey, insolvency, reorganization, moratorium or other laws or equitable principles
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relating to ot limiting creditors’ rights gencrally and except (o the cxlent indemnifications ure
unenfarceable as o matler of public policy.

{d) Noncontravention, The execution and delivery by the Authority of the Loan
Documents, and the performance of its obligations under the Loan Documents, will nut violate [a)
any existing law or result in a breach of any of the terms of, or constitute a default under, any
indenture, mortgage, deed of (eust. lease or other agréement or instrument to which the Aathority is 4
party or by which it or any of its property is bound, or (b} the Act, the Authority’s bylaws or the
orpanizing resolutions of the Member Jurisdictions that established the Authonty, ur {¢) any of the
rules or regulations applicable to the Authority or its praperty, or {(d) any decree or order of any court
or other Governmental Board.

{e) Pending Litigation and Other Proceedings. There is no pending action,
proceeding or investigation before any Governmental Board against or directly invelving the
Authority and, to Lhe best of the Authority’s actual knowledge, there 15 no thregensd action,
proceeding or investigation targeting the Authority before any Governmental Board which, in any
case, may materially and adversely affect (a) the financial condition or operations of the Authority, or
(h) the validity or enforceability of any of the Loan Decuments.

() Financial Statements. All financial staternents previously furnished to the
Bank are complete and correct and lairly present the financial condition, changes in {inancial
pusition and results of operations of the Authorily and the Affiliates (if any) of the Authority
presented therein on a consolidated basis ar such dates and for such period and were prepared in
accordance with generally accepted accounting principles (except where otherwise set forth hereind,
except that ald interim statements and unaudited statements are subject to adjustment.  Since the
meriod of such statements, there has been no increase in the Indebiedness of the Authority,

(&) Governmental Approval. The execution, delivery and performance of the
Loan Docurnents and the transactions contemplated thereby do not require any authonzation,
exemplion, consent or approval of, notice to, ur declaration or filing with, any Governmental Board
other than those olwained on or before the Closing Date.

{hd Taxes. The Authority s not delinguent in the payment of any [axes thal have
heen levied ur assessed by any Governtental Board aguinst it or its assets unless such tax is a Matler
Contested in Good Faith, The Autherity has timely filed all tax and informational returns that are
required by law to be filed, and has paid all taxes shown on said retuins 1o be payable by the
Authority and ull other assessments or fees levied upon it or upen its properties to the extent that
such taxes, assessments or fees have become due, and if not due, such taxes have been adequatcly
provided for and sufficient reserves therefor established on its books of account. No material
controversy in respect of the Authority's income taxes o its slatus as a tax exempl entily is pending
or, to the knowledze of the Autherity. threatened.

{1} Defaults. No Event of Defaull has occurmed and 15 continuing or exists.
() No Material Adverse Change. Since the most cumrenl date of the information,

financial or otherwise, supplied by the Authority 10 the Bank, (i} there has been no change in the
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assets, liahilities, fimancial position or results of operatians of the Authority which coald constitute a
Material Adverse Effect, (i) the Authority bas not incurced any obligations or liabilities which
could have a Material Adverse Effect and (iii) the Authority has not incurred material Indebiedness.
olher than trade sccounts payable arising in the ordinary course of the Authority’s business which are
nivt Dased upon commercial terms customary for the Autharity.

(k) Compliance with Agreements, The Authority has complied with all
apreements and covenants and satisfied al! conditions stated in (s Agreement on its parl 1o be
performed or satisfied at or pricr to the Closing Drate.,

{1 Incorporation by Reference. The representations and warranties of the
Authority contained in any other Loan Document are hereby incorporated by reference in this
Agreement, and the representations and warranties made by the Authorily in such sections are herehy
made for the benefit of the Bank,

i}  Representations as of the Closing Date. The reptesentations and warranties of
the Authority eontained in this Article and in the other Loan Documents are correct on and as of the
Closing Date as though nade on and as of such date,

{n} Accuracy of Information. All information, reports and uther papers and data
with respect to the Authority, the 2016 Refunding and the 2005 Project Turmshed to the Bank are
complete and correet in all matcrial respects, to the extent necessury to give the Bank true and
accurate knowledge of the subject matter, No document furnished or statement 1nade by the
Authority in connection with the ncgotiation, preparation or éxecution of this Agreement contains
any untrue statement of a fact waterial to its creditworthiness or omits to state a naterial fact
necessary in order (o make the stilemenis contained therein not misleading.

(41} Reliance by the Bank and any Participants. All representations and warranties
made herein to the Bank are made with the understanding that the Bank and any Participants arc
relying upon the accuracy of such representatiuns and warranties. Notwithstanding that the Bank and
any Participants may conduct their uwn investigation as to some or all of the matlers covered by the
representations and warranties in the Loan Decuments and in any certificates, information, opinions
or documents delivered in connection therewith, the Bank and any Participants are cntitled to rely on
all representations and warranties us ¢ material inducement o the Bank's extension of the credit
cvidenced by the Loan Documenis.

{p} No Personal Interest. None of the directors of the Authority has declared thal
he or she has a personal interest {as defined in Section 2.2-3101 of the Virginia Code) inuny Loan
Document or in &ny transaction contemplated thereby, and nonc is an cmployee of e Authority or
the Bondholder.

ARTICLE I1I
The 2016 Bond

Section 301. Authorization. The Authority authorizes the issuance of s revenue
refunding bond (the “2016 Bond™ in order to refund, together with other available Munds, the
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owtstanding principal balance and accrued interest on the 2013 Bond and to pay costs of issuance of
the 2016 Bond. The other available funds of the Authority, in the amount of $907,091.67, shall be
wired 1o the Bank on or before the Closing Date to pay the balance of the 2013 Bend not being
refunded with the proceeds of the 2016 Bond.

Scction 302, Details of 2016 Bond, 'The 2016 Bond shall be in the original principal
amount of $3,700.000, and shall contain the terms stated in the form of the 2016 Bond attached to
this Agrcement as Exhibit A.

Scction 303, Redemption of 2016 Bond. The Authority may redeem the 2016 Bund, in
whole ot in part, at any time upen payment of the “make whole™ redemption price that is set forth in
the form of the 2016 Bond, The Authority shall give notice of any such redemption not more than
60 days and not less than 30 days priar 1o the redemption date by mailing a nolice ot redemption by
first class mail, postage prepaid, 1o the Bondholder at its address shown on the Bond Register.

Section 304. Registered Bond Required, Bond Registrar and Bond Register. The 2016
Bond shall be issued in fully repistered form. The 2(H6 Bond shall be registered upen original
issuance and upon subsequent transfer or exchange as provided in this Agreement,

The Authority appoints the Secretary of the Authorily its Bond Repistrar in respect of the
2016 Bond. The Bond Registrar shall act as registrar and transfer agent for the 2016 Bond. There
shal] be kept at an office of the Bond Registrar a register (herein sometimes referred (o as the “Bond
Register”) in which, subject to such reasonable regulations as the Authority or the Bond Registrar
may prescribe, there shall be provisions for the registration of the 2016 Bond and for the registration
of transfers of the 2016 Bond.

Section 305, Transfer. Upon surrender for transfer of the 2016 Bond at the office ofthe
Rond Registrar, the Authority shall execute and deliver in the name of the transferee or transierees, a
new Fully repistered Bond vl like date, series and tenor.

Any instrument presented for transfer shall be accompanied by a wrillen instrument or
instrutnents of transler, in form satisfactory to the Bond Registrar, which may include a sighature
guarantee, duly executed by the Bondholder or by his attorney duly authorized in writing.

No service charpe shall be made 1o a Bondholder for any transier of Bond, bul the Authority
or the Bond Registrar may require payment of a sum sufficient to cover any 1ax or other
governmuntal eharge that may be impased in relation therete,

A new 2016 Bond delivered upon transler shall be a valid obligation of the Authority,
cvidencing tlwe same debt as the 2016 Bond surrendered, and shall be enutled to all of the seeurnty
and henefits hereal to the same extent as the 2016 Bond surrendered.

Section 306, Exccution. The 2016 Bond shall be executed by the manual signature of the

Chairman, and the seal of the Authority shall be affixed, imprinted, lithographed or reproduced
thereon and shall be auested by the manual signature of the Secrelary.
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It executed as above provided, the 2016 Bond may be issued, notwithstanding thal any officer
signing such bond shall have ceased to hold office at the time of issuance or shall nat have held
office at the date of the 2016 Bond.

Section 307, Payment of Principal and Interest of 2016 Bond. The principal and
redemption price of the 2016 Bond shall be payable, without the need for surrender of such 2016
Bond, and interest on the 2016 Bond shall be puyable, at the address of the person enutled thereto, as
such address shall appear in the Bond Register,

Section 308. Person Deemed Owner. The Authority and the Bond Registrar may deem
and treat the person in whose name the 2016 Bond is registered as the absolute owner Lthereof
(whether or not the 2016 Band shall be overdue and notwithstanding any netabon of ownership or
other writing thereon made by anyone olher than the Authority or the Bond Registrar) for the purpose
of receiving payment of or on sccount of the principal of (and premium, if any, on), and interest on
the 2016 Band, and for all ather purposes, and neither the Authority nor the Bond Registrar shall be
affected by any notice to the contrary. All such paymenis so made 10 the Bondholder, or upon his
arder, shall be valid and, wo the extent of the sum or sums 30 paid, effectual to satisfy and discharge
the Hability for moneys payable upon the 2016 Bond.

Section 30Y. Mutilated, Destroyed, Lost, or Stolen 2016 Bond. If the 2016 Bund shall
become mutilated, the Authority shall execute and deliver a new 2016 Bond of like tenor and
denomination in exchange and substitution {or the 2016 Bond so mutilated, but anly upon surrender
to the Authority of such mutilated Bond for cancellalion, and the Authority may require reasonable
indemnity therefor. IF the 2016 Bond shall be reporied lost, stolen or destroyed, evidence as to the
Jass, thelt or destruction thercorl shall be submitted to the Authority; and if such evidence shall be
satisfactory o it and indemnity satisfactory to it shall be given, the Authority shall execute and
deliver a new 2016 Bond of like tenor and denoimination. The cost of providing any substitute Bond
under the provisions of this Section shall be borne by the Bondholder for whose benetit such
substitute 2016 Bond is provided.

Every substitute 2016 Bond issued pursuant 1o this Section 302 shall constitute an additional
contrictual obligation of the Authority, whether or not the 2016 Bond alleged to huve been
destroyed, lost or stolen shall be at any time enforceable by anyone, and shall be culitled to ull of the
henaiits of this Agrecment.

The 2016 Bond shall be held and owned upon the express condition that the [oregoing
provisions are, to the extent permitted by law, exclusive with respect (o the replacement or payment
of a mutiluted, destroyed, lost, or stolen Bond and shall preclude any and all other rights or remedies.

Section 310. Additional Bonds or Indebtedness. The Authority shall not directly or
indirectly issue, assume, create, incur or suffer to exist any Indebledness, other than Indebledness
created pursvant to the Loan Decuments, without the prior written approval of the Bank unless the
Autharity provides the following to the Bank:
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{a) written notification no less than nirety (903 days in advance of the issuance of
such proposed [ndebledness; und

{b) reasonable and costomary evidencee that the Authority has sufficient funds on
hand, or has received budgeted annual appropriations [rom 1he Member
Jurisdictions in amounts neccssary, (0 satsty debt service requirements on ity
existing Indebtedress and such proposed additional Indebtedness for (he then
current Fiscal Year

Sectinn 311. No Abatement. Subject to \he provisions of Section 501, there will be no
abatement or reduction of the payment of principal of or inlerest on the 2016 Bond by the Authonty
for any reason, including bur not limited to, any failure by 4 Member Jurnsdiction to appropriute
funds under the respective Support Agreement, any detense, recoupment, seloff, counterclaims or
any claim (real or imaginary) arising out of or related 1o the 2016 Relunding or the 2005 Project.
The Authority assumes and shal! bear the entire risk of loss and damage to the 20035 Project from any
calse whatsoever, it being the intention of the parties that the payments on the 2016 Bond shall be
made in all events unless the obligation to make such payments is lerminaled as otherwise provided
herein,

ARTICLE IV
Delivery of Bond

Section 401.  Conditions to Clesing. The chligation of the Bank 10 acquire the 2016 Bond
is subject 1o the conditions precedent that the Bank shall have received, on or before the Closing
Date, the items listed below in this Section, each dated and in form and subsiance as is satisfactory
to the Bank. However, should the Bank acquire the 2016 Bond prier (@ its receipt and approval of
any of the following items, such acquisition shall not be deemed to be a waiver of any documentary
requUIreInent,

fa) The following organizational and reliled documents:

(1l Capies of the resolutions of the Authority spproving the execulion and
delivery of the Loan Documents, certified s being brue and complete and in Tull force and
cffect on the Closing Date.

(2) Thie organizational documents and bylaws of the Authority, certitied tn
be in ful] Foree and effect on the Closing Date.

{3) Certified copies of all governmental and regulatory approvals
necessary for the Authority with respeet to the Toan Documents and the nther documents Lo
b delivered by it hereunder or therernder.

() A cedtificate of coch of the Authority and the Member Jurisdictions,
duted the Closing Date, signed by the respective authorized officers of each of the Authority

and the Member Jurisdiclions, certifying that, as to the respective entity, there is no action,
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suil, proceeding, inguiry Or invesiigation a law or in cquity or before or by any court, public
hoard or body pending, or, to the best knowledge of the respective entily, thrcatened against
ot uffecting the respective entity wherein an unfavorable decision, ruling or finding would
have a baterial Adverse Effect or would adversely affect the ransacuons contemplated by,
ur the validity ot enforceability of, any of the Loan Documents,

(5% & cartificate of each ol the Authorily and the Member Jurisdictions,
dated the Closing Date, signed by the respective anthorized officers of cuch of the Authority
and the Member Jurisdictions, certifying that {1} the representations and warranties of the
respective entity contained in this Agrecment and the Loan Documents are true and correct in
all material respects on and as of the Closing Date, (1) thal the respechive enlity is not in
violation of any of the covenants contained in this Agreement as of the Closing Date, (i) no
Event of Default has gccurred and is continuing or would result from Lhe issuvance of the
2016 Bond and the performance of this Agreement and the other Loan Documents, and
(iv) the respective entity has complied or is presently in conpliance with all apreements and
satisfied ull conditions on its part to be observed or satisfied under the Losn Documents at or
prior 1o the Clusing Date.

{£) Each of the Mermber Jurisdictions has execuled and delivered the
Letter of Representations attached as Exhibil B herete.

(7 Mot less than 10 days before the Closing Date, approved Fiscal Year
2017 budgets of each of the City #nd the County, certified (subpect to normal year-end audit
adjustiments) as o accuracy, correciness and compicteness by an appropriate officer of the
City or the County, as appropriale.

() Mot less than 10 days before the Closing Date, evidence salisfactory (o
the Bapk that the tssuance of the 2016 Bond and the cxecution and delivery of the Support
Agreements have been approved, us applicable. by the Authority, the City, the County and
any other Government Boards having jurisdiction that require approval,

(h)  The following financing documenis:
(1) An executed original of each of the Loan Documents.
{2y The vriginal executed 2016 Bond.

(i) The following opinions, addressed to the Bank or on which the Bank i3
olherwise expressly authorized ta reby:

(1) From caunsel (o the Authorily, as to the due execution, delivery and
enforceability of the Loan Documents and such other customary mallers as the Bank may
reasonably request;
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{2} Frum vounsel o each of the Member Jursdictions, as o the due
execution, delivery and coforceability of the respective Suppon Agreement and such other
customary marters as the Bank may reasonably request;

(3 From Bond Counsel 1o the Aotherily, io customary form, as (o the
validity of the 20116 Bond and the entorceability of this Financing Agreement und such other
customary matters as the Bank may reasonably request; and

{d) Such other instrumients, docurmnents and opinions as the Bank shall reasonably
require to evidence and securce the 2016 Bond und 1o comply with the provisions of this Agreement
and the other Loan Documents and the requireinents of any Governmental Board 1o which the Bank
or the Autharity is subject.

{e) As of the Closing Date, the Bank shall be satisfied that there has been no
material adverse change in respect of the Awthority, the City, the County and the Cang Creek Centre
Project, and that all information, representalions and materials submitled 1o the Bank by cach of the
Autharity, the City or the County in conncction with the Bank’s acquisition of the 2016 Bond are
accurale and complete in all material respects.

{f) All legal matters incident to the Loun Dovuments and all documents and
instruments to be delivered purswant hercto or thercto shall be reasonably satisfactory in form and
substance ta counsel for the Bank.

Section 402. Delivery of 2016 Bond. LI the conditions in Section 441 have been satisficd,
the Authority will deliver the 2016 Bond to the Bank, and the Bank will acquite same.

ARTICLE V

Particular Covenants and Pravisions

Section 501. Covenant to Pay 2016 Bond; Limited Obligations of the Authority. The
Authority covenants that it will promplly puy the principal of and inlerest on and other amounts
payablc under the 2016 Bond at the places, on the dates and in the maaner provided herein and in the
2016 Bond according to the true intent and meaning theseof; provided, however, that such principal
and intcrest and other amounts are payable solely from Revenues, The 2016 Bond and the interest
therean shall not be deemed (o constitule or to creatc in any manner s debt, lishility or obligation of
the Commonwealth ur of any palitical subdivision or any agency thereof, including the City and the
County, ot a pledge of the faith and credit of the Commonwealth or of any political subdivision or
any agency thereal, including the City and the County. but shall be Timited obligations of the
Authority payable solely from the revenucs and other funds pledged therefor and shall not be payable
from any other assets or funds of the Authority, and neither the faith and credit northe taxing power
of the Commonwealth or any politica! subdivision or any ageticy thereol, including the City and the
County, is pledged to the payment of the principal of or interest on the 2016 Bond.

Scction 502. Covenants to Perform Obligations. The Authority covenants that it will
faithfully perform at all times any and all covenants, wndertakings. stipulations and provisions
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coniaincd in this Agresient, in the 2016 Bond exceuted and delivered hereunder and in all
proceedings of the Authority pertaiming herelo and thereo and will faithfully observe and performat
all times any and all covenants, undertakings, supulations and provisions of the Support Agreements
o its part to be ohserved or performed. The Anthority covenants that (i) 11 1s duly authorized under
the Constitution and laws of the Commonwealth, including particularly and without [imilation the
Act, o issue the 2016 Bond authorized hereby, to enter inlo this Agreement, o cnter intu the Support
Agreements and to pledge the Revenues in the manner and to the extent herein se foeth, (i) all
action on its part for the issuance of the 2016 Bond issved hereunder has been duly and cftectively
taken and (iii) the 2016 Bond in the hands of the Bundhiolder is and will be the vatid and binding
limited oblization of the Authodty according 1o the tenor and import thereof

section 503. Delivery of Information. The Authority will furnish to the Bank each of the
following:

() As soon as available, and in any event within 210 days after the close nf each
Fiscal Year ol the Authority, audited financial statements reflecting the Authorily's operations during
such Fiscal Year, including, without limitation, statements of financial position, activities and cash
flows with related footnoles, all prepured in conformity with GAAP, applied on a basis consistent
with thal of the preceding year. All such stalements shall be examined by an independent certitied
public accountant acceplable to the Bank. The opinion of such independent certified public
aceountant shall not be acceptable to the Bank if qualified due to any limitations in scope imposed by
the Authority. Any other qualification of the opinion of such independent certilted public accountant
shall render the acceptability of the linancial stalements subject to the Bank's upproval.

(b Simubiancously with the delivery of each set of financial stalements referred tu
in Sectinn 503¢a), 4 certificate signed by a principal iinanciul officer of the Authority, (i) stating that
such officer has made a review of activitics during the preceding peried, {or the purpose of
determining whether or not the Authority has complied with all of the terms, provisions and
conditions of the Loan Documents, (i) contaming calcuiations of the applicable financial covenants
(to the extent applicable as of such date) and (iii) altesting that, to the best of histher knowledge, the
Authority has kept, observed, performed and Tulfilled cach and every covenant, provision and
condition of such documents on tts part to be perfoimed and no Event of Defuult has oecurred, or if
an Event of Default has aceureed such certificate shati specify such event or cotdition, the nature and
status thereol and any remedial steps taken or proposed to cowrect such event or condition.

icl A soon as available, and in any cvent within 60 days after the beginming of
each Fiscal Year of the Authority or approval by the Awhority if earlier, an annual operating budget
ol the Authority for such Fiseal Year, including, without limitation, statemenls of financial pasition,
activities and cash flows and planned capital expenditures {including a detatled description of the
assumptions underlying such hudget) and otherwise in form and substanee sutisfaclory to the Bank.
Such annual operating hudget shall provide that the Authority has sufficient tunds on hand, or has
received budgeted annual appropriations from the Member Jurisdictions in amounts necessary, 1o
satisly the Authority's debt service requirements on its [ndebtedness, inctuding hut not limited to any
additional Indchbtedness incurred pursuant to Section 310, {or such Fiscal Year.
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{d) Prompily upon execuiion, any amendment, modificalion or supplement to any
of the Loan Documents to which the Bank is nol a party, a true and correct copy of such amendiment,
modilication or supplement.

(e] Promptly upor Nling, copies of all financial statements, reports and notices
required {o be submitted by the Authority to any Governmental Buoard.

() To the extent available, anouwally and at soch other reasonable limes as the
Bank shall request current financial staiements of the Member Jurisdictions (including, withowt
limitation, the Member Jurisdictions’ (i) comprehensive annual tinancial report to be prepared in
accordance with gencrally aceepted accounting principles, consisiently applicd and audited, all as
requited by applicable law, and (ii} annual budget ay submiitted or approved and within 60 days
following approval), and permit the Bank to inspect the Authority™s books and records and make
extracts therefrom.

(g Such other information respecting the business, propertics or the condition or
operations, financial or otherwise, of the Authority, the Member Jurisdictions or the 2005 Project as
the Bank may from time to time reasonably request.

Section 504. Notices. The Authority shall provide (0 the Bank:

fa) Immediate notice by telephone, promptly conlirmed in writing, of any event,
action or failure to take any aclion which constitutes an Eveni of Default.

(h Promptly atter beecoming aware of the occurrence of any ERISA Event or of
any “prohibited transaction” (as defincd in Section 4975 of the Internal Revenue Cude of 1986, as
amended, or Section 406 of ERISA} in connection with any Plan or any trust ¢created thereunder, a
written notice signed by the chief executive officer or chief lnancial officer ofthe Authurity, acting
solely on behall of the Authority (not personally), specifying the nature thercuf, what action the
Authority is laking or proposes to lake with respect thereto and, when known, any action proposed to
be taken by any Governmental Board with respect therelo,

() Prompt written antice of all actions, suits and procecdings before any court,
poveramental buard or other governmental commission, board, bureau, agency or instrumentality,
domestic ur foteign, against the Authority which involve claims equal 1o or in excess ol $150,000
that are not covered by insurance.

{d) Prompt written notice of any event which has or is reasonahly anticipated tor
hawve u Material Adverse Effect

{e] Promptly upon receipt of any notice from, or the tuking of any action by, the
holder of any Indebtedness of the Authornily with respect to u claimed default, copies at such notice
or a report of such action.

() Imenediately upon becoming aware of the oceurrence or non-oecurrence of any
event, happening or condition under either of the Support Agreements that would have a material and
adverse effect on its ability to meet its obligations hercunder.
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Section 505. Payment of Taxes. The Authority shall pay all assessments or other
governmental charges as the same respectively become due, all taxes und paymients in licw of raxes,
assessments (gencral or speciul) and governmental charges of any Kind whatscever that may be at
any tirne lawfully assessed or levied against or with respect 10 1he Authorily. Notwithstanding the
previous sentenee, the Authority shall aot be required (o pay any tux, charge, assessment or
iposition, nor to comply with any applicable law, with respect to any Matiers Contested in Goad
Faith.

Section 506. Compliance with Laws, The Authority shall comply with all applicable laws,
except for Matters Contested in Good Fuith, provided that any such contest does not have a Maleriul
Adverse Effect.

Section 507. Compliance with Other Agreements. The Authority shall comply in all
material respects with the terms and conditions of the Loan Documents and all other instruments,
agreements and other documents delivered by or on behalf of the Authority in connection with
issuance of the 2016 Bond.

Section 508. Amendments. The Authority shall not amend, mudify or supplement, nor
agree to any amendment or madification of, or supplement (o, any of the Loan Documents without
the prior written consent of the Bank.

Section 509, Accounting Methods and Fiscal Year. The Authority shall keep proper
hooks of record and account in which full, wue and correct entries will be made of all dealings or
transactions of or in relation to the business and affairs of the Authority in accordance with generally
accepted accounting principles. The Authority shall not adopt, permit or consent (o uny change io its
method of accounting, other than as permited or required by gencrally accepled accounting
principles (except as disclosed in the audit and approved by the Bank) and shall not adopt, permit or
cunsent Lo any change in its established Fiscal Year without the Bank’™s prior consent.

Section 510, Liens. Thc Authority shall not create, assure or permil to exist any Lien on
the 2005 Project, other than Perenitted Licns.

Section 511, Judgments. The Authority shall not permit the entry of any monetury
judgment o the assessment against, the filing of any tax lien against, or the issuance of any writ of
oarnishment vr attachment against any property of or debts due the Authority that is not discharged
or stayed within 60 days of catry.

Section 512, Transactions With Related Persons. Except as othorwise expressly
permitted hercunder, without the prior written approval of the Bank, the Autherity shall not directly
or indirecily make any loan or advance to, or purchase, assume or goarantee any Indehtedness to or
from, any of its officers, direclors or Affiliates, or (0 or from any member of the immediate family of
any of its officers, directors or Afiiliates, or subcontract any operations (o any Affiliate, except for
travel or other reasgnable expense advances to employecs in the ordinary course of business; ur enter
into any transaction with any Affiliate, except pursuant to the reasonable requirements of the
business of such Affiliate and on terms substantially no more favorable (o such Affiliate than those
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that such Affiliate wouold obtain tn a comparable arms-length ransaction with a Person not an
Alfiliute of the Autharity.

Section 513, Other Defaults. The Authorily shall not default on any malerial coniract with
or obligation when due to a third party or defunltin the performance ol uny Indebtedness to a third
party it an amount in excess of $150,000, unless such default is cured within any applicable grace
period or is a Matier Contested in Good Faith,

Section 514, Cross-Default. The Authonty shall not defanlt in the payment or the
performance of any of its obligations under any other loans, contracts or agreements with the Bank or
the Bank's Aftiliates, nor shail the Authority permit any of the Authoriiy's Alfiliates over which the
Authority has such control, to detault under any loans, conwacts or agreements with the Bunk or the
Bank's Affiliates.

Section 515. Covenant to Perform Obligations under the Support Agreements. Subject
to the provisions of Section 501 of this Article, the Authority covenants and agrecs that it will not
suffer, permit or take any activn or do anything or fail to take ay action or fail 1o do anything which
may result in the terminaion or cancellation of the Support Agreements so long as the 2016 Bend is
outstanding: that it will faithfully and puactoally fulfiil its covenants, conditions, agreements and
obligations and will require the County and the City to perform punciually their respective duties,
agreements, covenants and obligations under the Supporl Agreements and will otherwise administer
each Suppont Agreement in accordance with its terms (o assure the limely payment of all amounts,
charges and payeents due it thereunder, all in accordance with the lerms of the Support Agreements:
that it will nol execute or agree to any change, amendment or medification of or supplement to exther
of the Suppurt Agreements excepl by a supplement or an anendment duly executed by the Authority
and the County or the City, as applicable, with, so Jong as the 2016 Bond is cutstanding, the writlen
approval of the Bondholder of the 2016 Bond; that it will nol agree 1o any abatement, reduction,
abrogation, waiver, diminutiun or uther modification in any manner ur to any extent whatsocver of
the obligation of the City or the County o pay amounts under and 1e meet their respective ather
obligations as provided in the Suppont Agrecingnts.

Sectinn 516. Pledge of Revenues. The Authurity pledges the Revenues to the payment of
the principal of and interest on the 2016 Bond, This pledge shall be valid and binding from and after
the execution of this Agreement and shall be imposed on the Revenues witheut any physical delivery
of them or further act.

Section 517. Increased Costs; Tuxes,

[al Definitions. For purposes af this Section 517:

*Applicable Law™ means (i} all applicabic common law and principles of equity and
{ii) all applicable provisions of all (A} constitutions, statutes, rules, regulations and orders of all
sovernmental and non-govemnmental bodies, (B} (iovernmental Approvals and {C) orders, decisions,
judgments and decrees of all courts fwhether at law or in cquity) and arbitrators,
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“Change i Luw™ means the occurrence, after the Closing Date, of any of the
folluwing: (a) the aduption ar taking c¢flect of any Law, including, without limitation Risk--Based
Capital Guidelines, (h}any change in any Law or in the adnnnistration, inlerpretation,
implementation or applicatinn thereof by any Governmental Authority or (c) the muking or lssuance
of any request, rule, ruling, guideline, regulation or directive {whether or not having the force of law)
by any Governmental Authority; provided that notwithslanding anything herein to the contrary,
{i} the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, ruling,
puidelines, regulations or directives thereunder orissued in connection therewith and (i) all requests,
rules, rulings, guidelines, regulutions of directives promulgated by the Bank for International
Settlements, the Busel Committee on Banking Supervision (or any successor or similar suthority) or
the United States or foreign regulatory authorities, in each case pursuanl to Basel 111, shall in cach
case be deemed to be a “Change in Law™, regardiess of the dae enacted, adopted or issued.

“Excluded Taxes” means, with respect w the Bank or any Participant, {a) taxes
imposed on or measured by its overall net income (however denominated), and franchise taxes
imposed on it {in licu of net incume texes), by Lhe jurisdiction (or any political subdivision thereof)
under the Luws of which the Bank or such Parlicipant is organized or in which its principal office is
lucated, and (h) any branch profits taxes imposed by the United States or any similar (ax imposed by
any other jurisdiction in which the Authority 1s located.

“Governmental Approvals” means an authorizalion, consent, approval, license or
exemption of, registration or filing with, or report to, uny Governmental Authority.

“Governmental Authority” means the government of the United Stales or any other
nation o any political subdivision thereot or any zovernmental or quasi-governmental entity,
including any court, department, commission, board, bureau, agency, administration, cenrral bank,
service, district or other instrumentality of any governmenlal entity or other entity excreising
executive, legislative, judicial, taxing, reguiatory, fiscal, monetary or administrative powers or
tunctions of or pertaining to government, or uny arbitrator, mediator or other Person with authority 1o
bind a party at law,

“Law" means any treaty or any federal, regional, state and local law, statule, rule.
ordinance, regulation. code, license, authorization, decision, injunction, interpretation, order or
decree of any court or other Governments! Authoriry.

“Indemnified Tuxes™ means Taxes other than Excluded Taxes.

“Oither Taxes” means all present or futuie stamp or documentary 1axes or any ather
excise or property taxes. charges or similar levies arising from any paymeat made hereunder ar under
any other Related Document or from the execution, defivery or enforeement of, or utherwise with
respeet to, this Agreement ar any ather Related Document.

“Participunt{s}" means any bank(s) or other financial institution{s) that may purchase

from the Bank a participation interest in this Agrecment and certain of the Related Documents
pUrsUant to a participation agreement between the Bank and the Participant(s).

I8

40 of 83



“Reluted Daocurnents” means the Loan Documents and any exhibits, scheduoles,
instruments or agreements relating thereto, as the same may be amended, modilied or supplemented
in accordance with their terms and the werms hereof.

“Risk-Based Capital Guidelines” neans {1} the risk--based capital guidelines in effect
in the United States on the Efteciive Date, including transition rules, and (i} the corresponding
capital regulations promulpated by regulatory awthorities outside the United States including
transition rules, und any amendments to such regulations adopted prior 1o the Closing Date.

“Takes” means all present or fulure taxes, levies, imposts, dutics, deductions,
withholdings (including backup withholding), assessments, [ces or other charges imposed by any
Governmental Authority, including any interest, fines. additions 1o tax or penalties applicahle
thereto.

(b Increased Costs Generally, If any Change 1n Law shall:

(1} impose, modify or deem applicable any reserve, liguidily rutio, special
deposit, compulsary loan, insurance charge or sinilar requirement against assets of, deposits
with or for the account of, or advances, loans or other credit extended or participated in by,
the Bunk or any Participant;

(ii]  subject to the Bank or any Participant to any Tax of any kind
whatsocver with respect (0 this Agreement, ur chuange the basis of taxation of payments to the
Bank or such Partictpant in respect therenf {except for Indemnified Tuxcs or Other Taxes
covered by paragraph (h) below and the unposition of, or any change in the rate of any
Excluded Tax payable by the Bank or any Parlicipant); or

(iiiy  impose on Lhe Bank or any Participant any other condition, eost or
expense affecting this Agrecment;

and the result of oy of the foregoing shall be w increase the cost 10 the Bank or such Participant
related (o issuing or maintaining this Agreement, or 1o reduce the amount of any sum received or
receivable by the Bank or such Participant hereunder (whether of principal, interest or any other
amounty Lhen, upon written request of the Bank or such Participant, the Autharity shall promptly pay
to the Bunk or such Participant, as the case may be, such additional amount or amounts as will
compensate the Bank or such Participant, as the case may be, for such addilional costs incurred or
reduction suffered.

(v} Capital Requirements. 1f the Bank or any Participant determines tha any
Change in Law affecting the Bank or such Participanl or the Bank’s or such Parlicipant's parent or
holding company, if any, regarding capital requirements, has or would have the effect of reducing the
rate of return on the Bank’s or such Participant’s or the Bank's or such Participant’s parent or
holding company holding, if any, as a consequence of this Agreement, or for maintaining this
Aprecment, to a level below that which the Bank or such Participant or the Bank’s or such
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Parlicipant’s parcnt ot holding company could have achieved but for such Change in Law (taking
into consideration the Bank's or such Panicipant’s pulicies and the policies of the Bank's or such
Participant’s parent or holding company with respect o capital adequacy}, then {rom time o fime
upon writlen reyuest of the Bank or such Participant the Authority shall promptly pay to the Bank or
such Participant, as the case inay be, such additional amount or amounts as will compensate the Bank
or such Participunt or the Bank's or such Participant’s pacent or helding company for any such
reduction sutfered.

(d) Certificates for Reimbursement. A certificate of the Bank or o Participant
setting forth the amount or amounts necessary o compensate the Bank or any such Participant or the
Bunk's or any such Participant's parent or holding company, as the case may be, s specified in
paragraph (b} or (&) of this Section snd delivered to the Authorily, shall be conclusive ahsent
manifest crror, The Authority shall pay the Bank or any such Participant, as the case may be, the
atnoupt shown as duc on any such centificate within thirty (30) days after receipt thereof,

(e} Delay in Requests. Failure ¢r delay on the part of the Bank or any such
Participant to demand compensation pursvant to this Section shall not constitute a waiver of the
Bank's or any such Parlicipant's right to demand such compensation.

(f) Payments Free of Taxes. Any and ai]l payments by or on accousnt of any
abligation of the Authority hereunder or under any fee letter with the Bank shall be made free und
clear af und without reduction or withhalding for any Indemnificd Taxes or Other Taxes; provided
that if the Authority shall be required by Applicable Law 1o deduct any Indemnilled Taxes (including
any Other Taxes) from such payments, then (i) the sum payable shall be increased as necessary so
that after making all required <leductions {including deductions applicable to additional surns payable
under this Section) the Bank or any Participan! receives an amount equal 1o the sum it would have
received had no such deductions been made, (i} the Awthority shall make such deductions and
(iii1 the Authority shall timely pay the full armount deducted to the relevant Governmental Authority
in accordance with Applicable Law,

() Payment of Other Taxes by the Authority. Without limiting the provisions of
paragraph (£ above, the Authority shall 1imely pay any Other Taxes 10 the relevant Crovernmental
Autharity in accardance with Applicable Luw.

thi Indemnification by the Authority. To the extent allowed by law, the Authonty
shall indemnify the Bank and each Participunt, within thirty (30) days after demand thetetor, for the
full amount of any Indemeified Taxes or Ciher Taxes (including Indemnified Taxes or Other Taxes
imposed ot asserted on or utlributable (o amounts payable under this Section) paid by the Bank or
any Participant and any penalties, interest and reasonable ex penses arising therefrom or with respect
thercto, whether or not such Indemnificd Taxes ar Other Taxes were correctly or legally imposed or
asserted by the relevant Governuniertal Authority: provided, however, that the Authority shall not be
obligated to reimburse the Bank or any Participant for any penalties, interest or expenses relating lo
Indemunified Taxes or Other Tuxes arising from such indemnified party’s own gross nepligence or
willful misconduct. A certificate statitig in reasonable detail the amount of such payment or liability
delivered to the Authority by the Bank or any Participant shall be conclusive absent manifest etror.
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I addition, to the extent allowed by law, the Authority shall indemnify the Bank and ecach
Participant, within thiny (30} days after demand therefor, for any incremental Tuxes that may
hecome payable by the Bank or any Participant us a result of any filure of the Authority to pay any
Taxes when due 10 the appropriaste Governmental Autherity or o deliver to the Bank or any
Parlicipant pursuant 1o paragraph (i} below, documentation evidencing the payment of Taxes.

(i} Evidence of Payments. As soon as practicable afier any payment of
Indemnificd Taxes or Olher Taxcs by the Auwhority 1o a Governmental Authority, the Authority shall
deliver to the Bank or such Participant the original or a certifted copy of a receipt issued by such
Giovernmental Authority evidencing such paymenl, a copy of the return reporting such payment or
other evidence of such payment rcasonably satisfaciery to the Bank or such Participant, as
applicable.

{ Survival. Withowt prejudice to the survival of any other agreement of the
Authority hereunder, the agreements and obligations of the Authority contained 10 this Scetion shall
survive the termination of this Agreement and the payment in full of the 2016 Bond and the
obligations of the Awthority thereunder andl hereunder.

Section 518. Most Favored Nations Covenant. In the event thal the Authonty shall entey
into an agreement (other than this Agreement) under which the Authority issues or incurs or could
issue or incur Indehtedness, which agreement contains additional or more restrictive covenants,
events of default, remedies andfor securily provisiuns Lhan are provided to the Bank in this
Agreement, the Authority shall provide (he Bank with a copy of each such agreement (or
amendment, supplement or modification) within len {10 business days of entering into such
agreement and, in any cvent, such additional or more restrictive covenants, events of default,
remedies and/or security provisions shall, unless otherwise stipulated by the Bank, automatically be
deemed to be incorporated into this Agrecment, and the Bank shall have the benefits of such
additional or more restrictive covenants, events of defaull, remedies and/or security provisions as il
specifically set forth herein for so long as any such agreement that provides for such additional ur
mare restriclive covenants, events of default, remedies and/or security provisions romains in effect.

ARTICLE VI

Defauli and Remedies

Section 601. Defaults. Fach of the Jollowing events is hereby declared an "Event of
Default™

{a) Payment of interest on the 2016 Bond is not made when the same shall
become due:;

{0 Payment of the principal or redemption price of the 2016 Bond is not made
when the same shall become due, whether at maturity vr upen call for redemption or otherwise;
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(el Eailure of any Member Jurisdiclion to make a payment under the respective
Support Agreement as and when due or any uther "Event of Default™ under either of the Support
Agreements shall have oceurred and not have been waived or cured;

{d) The Authonty shall default in the duc and punclual performance ot any ofthe
covenants, conditions, agreements and provisiuns contamed 1n the 2016 Bond or in this Agresment
an the pan ol the Authority o be perfurmed other than as referred Lo in the preceding paragraphs of
this Section,

(e) The Authority shall (i) voluntarily commence any praceeding or file any
petition seeking relicf under Title | 1 of the United States Code or any other federal, state or forcign
bankruptey, insolvency or similar law, (i) consent to the institution of, or fail to controvert in a
timely and appropriate manner, any such proceeding or the filing of any such petition, (iii) apply for
or consent to the appointment of a receiver, trustee, custodian, sequestrator or similar ofticial foritor
for a substantial part of its property, (iv) file an answer admitting the matenial allegations of a
petition filed against it in any such proceeding, (v) make a general assignment for the benefir of
creditors, (vi) become unable, adinit in writing its inability or fail generally to pay its debts as they
become dug, ar (vii) take corporate action for the purpose of eftecting any of the furegoing;

{3 An involuntary proceeding shall be commenced or an involuntary petition
shall be tiled in a court of competent jurisdiction seeking (i} relief in respect of the Authority orof a
substantial part of its property, under Title 11 of the United States Code or any other federal, state or
foreign bankruptey, insolvency or similar law, (i1} the appointment uf a receiver, trustee, custodian,
seguestrator or similar official for the Authority or for a substantial part of its property or (iii] the
winding-up or liquidation of the Authorily and such proceeding or petition shall continue
undismissed for 60 days or an order or decree approving or ordering any of the foregoing shull con-
tinue unstayed and in effect for 30 days;

{g) Any failure by the City or the County to pay any Installment of principal ol or
interest on any Similar Bond when due, and such defanit shall continue unremedied for a period of
five (5 Business Days; or

{h) Either the City, the County or the Auihority shall (i) pursuant © an
announcement, finding, ruling or decree by any Governmental Board with jurisdiction to rule on the
matter, cease to be obligated, in whole or in pard, under the Support Agreement with respect (o their
obligations to muke debt service and other payments with respect Lo the 2016 Bond, or (i) repudiate,
reject ur contest its ubligations to make debr service payments with respect to the 2016 Bond or
Similar Bonds;

provided, however, that no default specified in clause {d) of this Scetion 601 shall constitute such an
Event of Default until written notice specifying such default and requiring the same (o be remedied
shall have been piven Lo the Authority by the Bandholder, and the Authority shall have had 30 days
after receipt of such notice to correct said default and shall not have corrected such default within the

applicable period.
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Seclion 602, Acceleration and Annulment Thereof. Upon the accurrence of an Lvent of
Diefault, the Bondholder may, by notice to the Authority, declare the entire unpaid principal of and
interest on the 2006 Bond due and payable; and upon such declaration, the said principal, together
with interest acerued thereon, shall become pavable immediately at the place of payment provided
thorein. anything in this Agreement or in the 2016 Bond (o the contrary notwithstanding.

If, alter the principal of the 2016 Bond has become due and payable, all arrears of interest
upen the 2016 Bond ts paid by the Authority, and the Authority also performs all other things with
reapect to which it may have been in default hereunder and pays the reasotuble charges of the
Bondholder, including reasonable attorneys® fees, then, and in every such case, the Bondholder, by
writlen hotice to the Authority, may annul such acceleration and its consequences.

Section 603, Other Remedies. If any Event of Defanlt occurs and is conlinuing, the
Bondhalder, before ar atier the principal of the 2016 Bond becomes immediately due and payuble,
may enforce each and every right gramted to it under this Agreement and the 2016 Bond and the
Support Agreements and any supplements or amendments thereto, including but not limited tw
impaosition of interest at the Default Rate.

In the enforcement of the remedies provided in this Article, the Bondholder may irgat all
reasonable expenses of enforcement, including, without limitation, iegal, accounting and advenising
fees and expenses, as additional amounts payable by the Authority then dug and owing and the
Authorily agrees to pay such additicnal amounts upon demand, with interest al the Defanlt Rate, the
amount of such legal fees to be without regard to any statutory presumption.

Scction 604, Remedies Not Exclusive. Mo remedy herein conlerred is intended to be
exclusive of any other remedy or remedics, and each remedy is in addition to every other remedy
given hereunder ur now or hercafter existing at law ar in cguity or by statule,

Section 605, Delays and Omissions Not to Impair Rights. No delays or omission in
respect of exercising any right or power accruing upon arty default shall impair such right or power
or be a waiver ol such default, and every remedy given by this Article VImay he exercised from time
to time and s often as may he deemed expadient,

Defeasance of Bond

Section 701.  Defeasance,
iat When the prinvipal or redemption price (as the case may be) of, and interesl
on the 2016 Bond have been paid, or provision has been made for payment of the same amd all other

sums payable hercunder by the Authority, the right, title and interest of the holder of the 2006 Bond
shall thereupen cease.

93

45 of 83



b} Provision for the payment of the 2016 Bond shall be deemed to have been
made when a bank or trust compuny, qualified w hold such fonds, holds in trust and irrevocably sels
aside exclusively for such payment, (i} moncys sufficient to make such payment or (i} noncallable
Government Obligations maturing as to principal and interest in such amounts and at such times as
will provide sufficiemt muncys without reinvestment (o make such payment,

(3] If a deposit under subsection (b) above has been made, the 2016 Bond shall
not be deemed paid within the meaning of this Article unless the Authonity delivers to ur fur the
benefit of the holder of such Bond a verification repont of & lirm of nationally recognized
independent public accountants as to Ihe sufficiency of the moneys and Governmental Obligations 1o
make the paviment reguired under subsection (b) above. Notwithstanding the foregoing, no delivery
to the bank or trust company under subscction (b} shall be deemed a payment of the 2016 Bond prior
1o its statcd maturity until the 2006 Bond shall have been irrevacably called or designated for
redemption on a date Lhercafter on which the 2016 Bond may be redeemed in aceordance with the
provisions of this Agreement. Neither the obligations nor moneys deposited with the bank or truse
compuny plrsuant to this Section shall be withdrawn or used for any purpose other than, and shall be
sepregated and held in trust for, the payment of the principal of, redemption price of, and interest an
the 2016 Bond with respect to which such deposit has been made.

Notwithstanding the furcgoing, those provisions relating to the maturity of the 2016 Bond,
the payments and dates thereof, the dates, premiums and notice requirements for optionat and
mandatory redemption and the Bondholder's remedies with respect thereto, and Lhe provisions
relating (o cxchange, transfer and registration of bonds, ceplacement of mutilated, destroyed, [ost or
stolen bonds, safekeeping and canceliation of honds, and nonpresentment of bonds, shall rermam in
effect and shall be binding upon the Authority and the Bondholder, notwithstanding the release und
discharge of the lien uf this Agreement.

Section 702. Deposit of Funds for Payment of Bond. If the principal or redemption price
of the 2016 Bond becoming due, either at mawrity or by call for redemption or otherwise, together
with all interest accruing thercon (0 the due date, has been paid or provisions therefor made in
accordance with Sectivn 701 hercof, all interest on the 2016 Bond shall cease 1o acerue on the due
date and all liability of the Authorily with respect to the 2016 Bond shall likewise cease, except as
hereinafter provided. Therealter, the holder of the 2016 Bond shall be restricted exclusively to the
funds so deposited for any claim of whalsvever nature with respect (o such hond, and the bank or
trust company in question shall hold such funds in trust {for such holder.

ARTICLE VIII
tiscellaneouas Provisinns

Section 801.  Covenants of Authority te Bind its Successors. In the event of the
dissolution of the Autlhority, all of the covenants, stipulations, obligations and agreements containcd
in this Agreement by or on bebalf of or for the benefil of the Authority shall bind or imue to the
henefit of the successor ot successors of the Authority from lime to lime and any officer, board,
commission, authority, agency or insltumentality to whom or to which any power or duty affecting
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such covenatits, stipulations, obligations and agreements shall be transferred by or in accordunce
with law. and the word "Authority™ as used in this Agreement shall include such successor or
SUCCUSSONS.

Section 802,  Naotices. Any notice, demand, direction, request or olher instrument
authurized or required by this Agreement to be given to or filed with the parties shall be 1n writing
and shall be deemed piven or filed for all purposes of this Agreement when delivered by band
delivery or mailed by first-class, postage prepaid, registered or certified mail, addressed as follows:

If to the Authorily &t

Danville-Pittsylvania Repional [ndustrial Facility Authority
cfu City of Danvilte, Fiscal Agen!

P.O. Box 3300 {24543)

427 Pullont Streel

Danville, Virginia 24541

Attention: City Manager

If to the Bank at:

Wells Farge Bank, Natronal Assoctation
Attention: Government and Institutional Banking
10 South Jefferson St.

ath Floor, MAC R4346-080

Roannke, VA 24011

The parties may, by notice given hereunder, designale any further or different addresses to
which subsequent norices, certiticales or other communications shall be senl.

Section 803.  Severability. In case any oiic or more of the provisions of this Agreement
or of the 2016 Bond issued hereunder shall for any rcasen be held to be illegal or invalid, such
illegality or invalidity shall not affect any other provision of this Agrecment or of the 2016 Bond, but
this Agreement and the 2016 Bond shall be construed and enforced as if such illegal or invalid
provision had not been contained theremn. o case any covenant, stipulalion, obligalion or agreement
of the Authority contained in the 2016 Boad or in this Agreement shall for any reason be held to be
in violation of law ttien such covenant, stipulation, obligation or agreement shall he deemed to be the
covenant, stipulation, obligation or agreement of the Authority to the full extent permitted by law,

Section 804, Covenants of Authority Not Covenants of Officials. All covenants,
stipulations, obligations and agreements of (he Authorily contained in this Agreement shall be
decmed (o be covenants, stiptlations, obligations and agreements of the Authority to the full extent
permitted by the Constitution and laws of the Commonwealth, No covenant, slipulation, obligation
or agreement contained herein shall be deemed to be a covenant, stipulation, ohligation or sgreement
ol any present or future director, agent or employee of the Authority in his individual capacity, and
neither the directors of the Authority not any other officer of the Authority executing the 2016 Bond
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shall be liable personally on the 2016 Bond or be subject lo any persanal habilily or accountability by
reason of the jssuance therenf, Mo director, officer, agent or employee of the Authority shall incur
any personal liability in acting or procceding or in not acting or nal proceeding in accordance with
the: termis of this Agreement,

Section 305, State Law Governs, This Agreenent shall be povemed by and construed in
accgrdance with the laws of the Commonwealth of Virginia.

Scetion 8306,  Jury Trial; Venue; Arbitration. (a) Jury Trin!; Venwe. Any litigalion
invalving the Bank shall be brought in the appropriatc Commonwealth of Virginia coutt having
jurisdiction over the matter. The Authority agrees 1o waive a jury il in any proceeding involving
the Bank Lo the extent permissible by law.

(b Arkitration. The pattics hereto agree, upen demand by any party, 10 submit te binding
arbitration all claims, disputes and controversies hetween or among them (and their respecrive
employees, officers, directors, attorneys, and other agents) in excess of $250,000, whether in tor,
contract or otherwise in any way arising out of o relaling to {i} any credit subject hereto, or any of
the Loan Documents, and their negotiation, execution, coilateralization, administralion, lepayment,
modification, cxtension, substitution, formation, inducement, enforcement, default or termination; or
(ii) requests for additional credit. Any party who fails or refuses to submit Lo arbitration following a
demand by uny other party shall bear all costs and expenses incurred by such other patty in
compelling arbitration of any dispute. Nothing contained herein shall be deemed to be a waiver by
any party that is a bank of the protections afforded to it under 12 U.S.C. $91 or any similar applicable
slate Jaw,

Any arbitation proceeding will (i} proceed in a location in Virginia selected by the American
Atbilration Association (“AAA™Y (il) be poverned by the Federal Arbitration Act (Title 9 of the
United States Code), notwithswnding any contlicting choice of law provision in any of the
documents between the partics: and (iil) be conducied by the AA A, or such other adminisirator as the
parties shall mutually agree upon, in accordance with the AAA™s commercial dispute resolulion
procedures, unless the claim or counterclaim is at least $1,000,000.00 exclusive of claimed interest,
arbitration fees and costs, in which case the arbitration shail be conducted in accoerdance with the
AAA's optional procedures Tor large, complex commercial disputes (the commercial dispute
resolution pracedures or the optional procedures for large, complex comunercial disputes to be
referred to herein, as applicable, as the “Rules™). If there is any mconsistency between the terms
hereof and the Rules, the terms und procedures set forth herein shall control. Any party who fails or
refuses to submit o arhitration following o dewnand by any other party shall hear all costs and
expenses incurred by such other party in compelling arhitration ol any dispute. Nothing contained
herein shall be deermed to be 4 waiver by any party thal is 4 bunk of the protections aftorded to it
under 12 U.S.C. §91 or any similar applicable stale law,

The arbitration requirement does not Limit the right of any party to (i) foreciose against real or
personal property cullateral; (i) exercise self-help remedies relating to collateral or proceeds of

collateral such as setoff or repossession; oe (i) obtain provisional or uncillury remedies such as
replevin, injunctive relicf. attachment oc the appointment of a receiver, before during or after the
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pendency of any arbitration proceeding. This exclusion docs not constitute a waver of the right or
obligation of any parly (o submit any dispute 1o arbitration or refercnce hereunder, including those
arising from the exercise of the actions detailed in sections (0, (i} and {i1i) of this paragraph.

Any arbitcation proceeding in which the amoum in controversy is $3,000,000.00 or less wil
be decided by a single arhitrator selected according to the Rules, and whu shall not render an award
ol greater than $5,000000.00.  Any dispute in which (e amounl in conlroversy exceeds
$5.000,000.00 shall be decided by majority vote of a panel ol three arbilrators, provided however,
that all three arbitcators must actively participate inall hearings and delibarations. The arbitrator will
be u neutral attorney licensed in the Commonwealth of Virginia or a neutral retired judge of the state
or federal judiciary of Virginia, in either case with @ minimuin of fen years’ experience in the
substantive law applicable to the subject matiec of the dispute to be arbitrated. The arbitrator will
determine whether of not an issue 15 arbitratable and will give effect 1o the statutes of limitalion in
determining any claim. In any arbitration proceeding the arbitrator will decide (by documents only
or with 2 hearing at the arbitralor’s discretion) any pre-hearing motions which are similar to motiens
to dismiss for failure 10 state a claim or motions {or suinmary adjudication. 'The arbitratur shall
resolve all disputes in accordance with the substantive Yaw of Virginia and may grant any remedy or
relief that a court of such state could order or grant within the scope hereof and such ancillary reliel
g% 15 necessary to make effective any award. The arbitrator shall also bave the power Lo award
recovery of all costs and fees, to impose sanctions and to take such other action ax the arbitratar
decms necessary to the same extent a judge could pursuant te the Federal Rules of Civil Procedure,
the Virzinia Rules of Civil Procedure or other applicable law. Judgment tpon the award rendered by
the srbitrator may be entered in any court having jurisdiction. The institulion and maintenance of an
action fur judicial relief or pursuit of a provisional or ancillary remedy shall not constituie a waiver
of the right of any party, including the plaintifl, to submit the controversy er claim o arbitration if
any other party contests such action for judicial relief,

In any arbitration proceeding, discovery will be permitied inaccordance with the Rules, All
discuvery shall b expressly limited o maters directly relevant to the dispute being arbitrated and
must be completed na later than 20 days before the hearing dale. Any requests for an extension of
the discovery periods, or any discovery disputes, will be subject to final detenmination by the
arbilrator upon a showing that the request for discovery is essential for the party's presentation and
that no alternative means for obtaiming inlorniation is avinlable.

No party hereto shall be entitled (o join or consolidate disputes by or against tmhers in uny
arbitration, except partics who have executed any Loan Document, or to include 1n any arbitration
any dispute as a representative or member of a class, or to act in any acbilration in the interest of the
general public or in a private attorney general capacity.

The arbitratur shafl award all costs and expenses of the arhitration procecding.
To the maximum extent practicable, the AAA, the arbilrators and the parties shil] take all
action required to conclude any arbitration proceeding within 180 days of the filing of the dispute

with the AAA. No arbitrator or other party (o an arbitration precesding may disclose the existence,
content or resuls thereof, excepl [or disclosures of information by 4 party required in the ordinary
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course of its business or by applicable law or regulation. If more than one agreement For arbitration
by or berween the parties potentially applies to a dispute, the arbitration provision moest directly
related (o the Luan Daocuments or the subject matter of the dispute shall control, This arbitration
provision shall survive termination, amendment or cxpiration of any of the Loan Documents or any
relationship between the partics.

This arbitration provision shall apply only (0 dispules in which either party seeks 10 recover
an amount of meney {excluding attorneys’ lees and costs) that exceeds $250,000.

Section 807.  Payments or Performance Due on Days Other Than Business Days. In
any caxe where the date of maturity of interest un or principal of the 2016 Bond or the date fixed for
redlemption of the 2016 Bond or the specified last date for the performunce of any act or the
exercising of any right shall be a day other than a Business Duy, then such payment may be made or
act performed or right excreised on the next succeeding Business Day with the same force and effect
as it made, performed or exercised on the specified dute, provided that interest shall accrue for the
peried of any such extension.

Section 808,  Participations. The Authority recognizes thal the Bank may sell the 2016
Bond or interests therein 10 one or more parlicipants or subparticipants and thal all documentation,
linancial statemnents, appraisals and other data, or copies thereof, relevant 1o the Authority or the
Burk may be exhibited to and retained by any such paricipant or subparticipant whether actual or
prospective.

Section 809 Nature of Transaction. This Agreement evidences a direct purchase of the
2016 Bond by the Bank. The Bank is purchasing the 2016 Bond for its own account. Wells Fargo
Securities is nut participating in any manner in this transaction, und the Bank’s employees involved
in e ditect purchase of the 2016 Bond are not acting in any manner on behalf of or as
representatives of Wells Fargo Securitics. To the extent applicable. the following shall apply to the
issuance and sale of the 2016 Bond:

{a) the 2016 Bond shall be tssved in physical lorm without registration or book-entry
Syslen;

b} no rating has been assigned 1o the 2016 Bond as of the Closing Date;

fch any ransfer of the 2016 Bond shall be himited to an affiliate of the Bank (or a trust or
custodial arrangement sponsored by Bank, each ol the beneficial ewners of which is a qualified
institutional buyer) or to one or more gualificd institutional buyers, each of which is a commereial
bank with a minimum capital and serpius of $3.000,000.000 und which has executed a letter
containing representations and warranties as to it being a sophisticated invesior in forin and
substance satisfactory 10 the Bank,

(dy the 2016 Bond shall include a legend stating that its Iransferability is restricted as
provided hercin: and
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{(e) the 2014 Bond shall have authorized denominations, if any, of not less than $250,000.

Section 810,  Execution in Counterparts. This Agrcement may be executed in any
number of counterparts, each of which shall be an ariginal and all of which shall constitute but one
and the sume instrument.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed and
delivered by their proper and duly authorized officer as of the day and year first written above:

DANVILLE-PITTSYLVANIA REGIONAL
INDUSTRIAL FACILITY AUTHORIT,

By: m

Narr;c: Sherman M. Saunders
Title: ¥Yice Chairman

WELLS FARGO BANK, NATIONAL
ASSOCIATION

By:
Name: Patrick K. Dixon
Title:  Senior Yice President
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IN WITNESS WHEREOT, the partics have caused this Agreement to be duly executed and
delivered by their proper and duty authorized officer as of the day and year first written above:

DANVILLE-FITTSYLVANIA REGIONAL
INDUSTRIAL FACILITY AUTHORITY

By:
Mame: Sherman M. Saunders
Title: ¥ice Chairman

WELLS FARGQ BANK, NATIONAL
ASSOCIATION

By: %"’k l!ﬁ b’:at-\

Name; Patrick K. Dixon
Title; Senior Vice Presidem
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EXHIBIT A

FORM OF 2016 BOND
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THE TRANSFER OF THIS BOND SHALL BE RESTRICTED AS DESCRIBED FURTHER
BELOW.,

UNITED STATES OF AMERICA
COMMONWLEALTH OF VIRGINIA

DANYILLE-PITTSYLVANIA REGIONAL
INDUSTRIAL FACILITY AUTHORITY

Revenue Refunding Bond
(Cane Creck Project),
Series 2016

August 1, 2016 R-1

The DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY
AUTHORITY (the “Authority™), a political subdivision of the Commonwealth of Virginia, lor
value received, promises to pay (but only from the sources and in the manner described in this Bond)
to Wells Fargo Bank, National Asseciation, or registered assigns (the “Registered Owner” ot the
“Bank™, the principal amount of Three Million Seven Hundred Thousand Dollars {$3,700,000) and
to pay (bul only from the sources and in the manner described in this Bond) interest on the
outstanding principal of this Bond from the date of this Bond, until payment of such principal sum
has been made or provided for, and to the extent allowed by law interest on any overdue installment
of principal or interest, at the rate per annum provided for below and subject to adjustment, payable
as provided below, with principal on this Bond to be paid in the amounts and on the dates set forth
on Schedule [ attached to this Bond.

This Rond shall bear interest at the annual rate of 2.27% (the “Fixed Rate™). Interest will be
calculated on the basis of twelve 30 day months and a 360 day vear, with interest to be pavable
monthly on the first day of each month,

The Fixed Rate is subjeet to adjustment as provided in this paragraph. The Fixed Rate is
predicated on the current long-term, unenhanced gencral obligation debt ratings of the City of
Danville, Virginia {the “City”) and the County of Pittsylvania, Virginia (the “County™) from some or
all of the folluwing rating agencies--Moody’s Investors Service, Inc. (“Moody’s™), Standard &
Poor's Ratings Services (“S&P™), and Fitch, Ine., (“Fiteh”). Fromand alter a change of the ratings
assigned to the City's or County’s long-term, unenhanced gencral obligation debt, the Fixed Rate on
this Bond shall be adjusted, effective as of the date of (he ratings downgrade, as follows:

Credit Rating
{(Moody's/S&/Fitch) )
for cither the City or the County Fixed Rate [ncrament
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AL/A+ A+ or higher ta AZIASA +15bps
A2INA w0 AJIA-A- +15bps
A3/A-(A- 10 Baal/RBB-+/BRB+ +25bps
Raal/BBB+/BRB+ to Baa2/BBB/BBI +35bps
Baa2/BBB/BBB to Baal/BBB-BBB- +50bps

11 the event all of the ratings are not cquivalenl, the lowest rating (of either the City or County
provided by a rating agency) shall be used for the purpose of determining the applicabie level from
the above grid. Each Fixed Rate increment increase in the chart above due to a ratings downgrade
from one credit rating level to another is cumulative. [ one or more of the underlying ratings are
withdrawn or suspended for any reason or any rating falls below investmenl grade (i.e., the last
category itn the matrix above), this Bond shall bear interest at the Default Rate (as hereinafter
defined). References above are to rating categories as presently determined by the rating agencies,
and in the event of the adoption of any new or changed rating systems or a “global” rating scale by
any such rating agency, the ratings catcgories shall be adjusted accordingly to a new rating which
most closely approximates the ratings currently in effect.

Principal and interest shall be paid in any coin or currency of the United States of America
which, at the time of payment, is lega! tender for the payment of public and private debts. Principal
and interest shall be paid by wire transfer or by check ot draft mailed to the Registered (Jwner at its
address as shown on the registration books of the Secrctary of the Authority as Bond Registrar.

In case the date fixed for the payment of principal of or intercst on this Bond is not a
Business Day (as defined in the hereinafter defined Financing Agreement), then payment of the
principal and interest need not be made on such date, but may be made on the next succeeding date
which is not such a date, and if made on such next succeeding date, additional interest shall acerue
for the period after such date of matunity or payment.

This Bond is issued under and pursuant 1o the Constitution and laws of the Commenwealth
of Virginia, particularly Chapter 64, Title 15.2 of the Code ol Virginia, as amended and in effect
from time to time (the “Act™), and pursuant (0 a resolution duly adopted by the Board of Directors
afthe Authority on July 11, 2016, This Bond and the interest on it shall not be deemed 10 constilute
or lo ereate inany matiner a debt, liability or obligation of the Commonwealth of Virginia or ofany
political subdivision or any agency thercof, including the Authority, or a pledge of the faith and
credit of the Commonwealth of Virginia or any such political subdivision or any such agency, but
shall be limited obligations of the Authority payable solely from the revenues and other funds
pledged therefor and shall not be payable from any assets or funds of the Authority other than the
revenues and other funds pledged therefor, and neither the faith and credit nor the taxing power of
the Commonwealth of Virginia or any political subdivision or any agency thereof'is plcdged to the
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payment of the principal of, redemption premium, ifany, or the interest on this Bond or other cosls
incident hereto.

This Bond has been issued in order to refund, together with other available funds. the
Authority’s $5,593,000 Revenue Refunding Bond (Cane Creek Project), Series 2013, the proceeds of
which in turn refunded the Authority’s $7,300,000 Variable Rate Revenue Bonds {Cane Creek
Project), Series 2005 (the *2005 Bond™), the proceeds of which were used to pay the costs of the
development of Cane Creek Centre, including but not limited to land acquisition cosls, roads,
wetland remediation, lot clearing and other capital expenditures related thereto.

This Bond is issved under and pursuant to @ Financing Agreement, dated as of August 1,
2016 (the “Financing Agreement™), between the Authority and Wells Farge Bank, Naticnal
Association. Reference is made 1o (he Financing Agreement tor the provisions, among others, with
respect Lo the cuslody and application of the procecds of the Bond, the colleclion and disposition el
revenues, a deseription of the funds charged with and pledged to the payment of the principal of and
interest on and any other amoutts payable under this Bond, the nature and extent of the sccurity, the
terms and conditions under which this Bond is issued, the rights, duties and obligations of the
Authority and the rights of the Registered Owner of this Bond. By the acceptance of this Bond, the
Repistered Owner of this Bond assents to all of the provisions of the Financing Agreement.
Capitalized terms used in this Bond and not otherwise defined in this Bond have the respective
meanings given them in the Financing Agreement.

Prepayment of this Bond prior ta its stated maturity is permiited as described in Schedule I
allached hereto.

Upon the happening of any Event of Default (a) this Bond shall, at the sole option of the
Registered Owner, become immediately due und payable without notice to ot demand on the
Authority and (&) the Registered Owner shall have the right, immediately and without notice to the
Authority or further action by the Registered OQwner, to exercise all rights and remedies it has under
the Loan Documents, at law or i equity.  In addition, on and after the date an Event of Default
oecurs, this Bond shall acerue interest al a per annum rate cqual to the greatest of (i) the Prime Rate
plus 4% per annum, (ii) the Federal Funds rate plus 5% per annum or (it} 10% per annum {the
“Default Rate™), as delertnined by the Caleulation Agent.

‘I'his Bond ix transferable by the Registered Owner hereof or its duly authorized attorney at
the otfice of the Secretary of the Authority as Bond Registrar, in Danville, Virginia, in compliance
with the terms and conditions set forth in Financing Agreemcnt and upon surrender of this Bond,
accompanied by a duly executed instrument of transfer in form satisfaclory to the Bond Registrar,
subject to such reasonable regulations as the Authority or the Bond Registrar may prescribe, and
upon payment of any tax or other governmental charge incident to such transter. Upon any such
transfer, 8 new Bond regisiered in the name of the transferce or transferees in the same aggregale
principal amaunt as the principal amount of this Bond will be issued to the transferee. Except as set
forth in this Bond and as otherwise provided in the Financing Agreement, the person in whase name
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this Bond is registered shall be deemed the owner hereof for all purposes, and neither the Authorily
nor the Bond Registrar shall be affected by any notice to the contrary.

This Bond shall be governed by and construed in accordance with the laws of the
Commonwealth of Virginia.

All acts, conditions and things requircd to happen, exist and be performed precedent to and in
the issuance of this Bond and the execution of the Financing Agrecment have happened, exist and
have been performed as so required.

THE TRANSFER OF THIS BOND SHALL BE RESTRICTED AS PROVIDED IN
THE FINANCING AGREEMENT,

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Danville-Pittsylvania Regional Industrial Facility Authority
has caused this Bond to be executed with the manual signature of its Chairman or Vice Chairman
and its official seal to be impressed or imprinted hereon and attested by the manual signature of its
Secretary or Assistant Secretary, all as of the date shown above,

DANVILLE-PITTSYLVANIA REGIONAL
INDUSTRIAL FACILITY AUTHORITY

By:

Vice Chairman

[SEAL]

ATTEST:

Secretary

[SIGNATURE PAGE TO BOND]

5-1
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SCHEDULE I

SCHEDULE OF PRINCIPAL PAYMENTS

Payment Principal
Date Payment
1/1/2017 $ 365,000
1/1/2018 385,000
1/1/2019 405,000
8/1/2019 2,545,000

As provided in the Bond, interest shall be payable monthly, on the first day of each month.
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Schedule 11

Lpan the occurrence of a Prepayment Event, the Prepayment Fee shall be caleulated and paid
as Tollows:

1.. The “Fixed Rate Terms™ are the following:
The “Aggregate Loan Amotnt” for the Bond means §3,700,000.00.

“Preperyment Fee” means the amount required te be paid by the Authority in connection with
a Prepayment Fvent described under herein

“Cutenlation Agenr” means Wells Fargo Bank, National Association or ils atfiliates or such
other entity desipnated by the Purchaser,

The Bond shall bear interest at the Fixed Rate. *Fixed Rare™ means 2.27% per annum.
Interest on the Bond shall be payable monthly on the first day of each month Scptember 1,
2016. Interest on the Bond shall be calculated using the Day Count Fraction, “Day Count
Fraction” is the anticipated basis on which interest at the Fixed Rate is to be computed on
the Bond. The Day Count Fraction utilizes twelve 30 day months and a 360 day year,

The “Aurhorine” will be the Danville-Pittsylvania Regional Industrial Facility Authority,

The Bond shall mature on August 1, 2019 (the “Maiurity Daie™), subject to annual principal
amortization payments as set {orth on Schedule [

“Reference Rare” means 0.77%

“Seheduled Dete™ means each date specified on Schedule I hereto in the column labeled
Pavmment Date,

“Schedule of Principal Ameounis™ is the anticipated principal amount of the Bond scheduled
to be outstanding on the date the Bond is funded and on the Scheduled Date. The Schedule
of Principal Amounts for the Scheduled Dates is specified in Schedule ] hereto.

2 As used hereine (13 “Prepayment Date” means any date ol prepayment ather than
Scheduled Date and {2} “Prepayment Event ™ mean any prepayment of the Bend other than the
Schedule of Principal Amounts,

3. in connection with any Prepayment Event, a Prepaymenl Fee shall be paid by the
Authority it the Prepayment Fee i5 a positive number. No Prepayment Fee shall be pavable fora
Prepayment Jivent il the Prepayment Fee for that Prepayment Fvent is a negative number, The
Prepayment Fee shall be payahle on the Prepayment Date. Prepayment Fecs will be determined by
ihe Caleulation Agent, as follows:

5-11-1
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“prepayment Fee” for any Prepayment Event is the differcnee of:

(i} the sum of the present values of a series of amounts computed for each
Scheduled Date from the Prepayment Date through the Maturity Date, each of which
amounls is equal to the product of (A) the Affected Principal Amount for the
Affected Principal Period ending on that Scheduled Date, times (%) the Relercnee
Rate, times {C) the Day Count Fraction for such Affected Principal Period,

minus

(iiy  the sum of the present values of a series of amounts computed for each
Scheduled Date from the Prepayment Date through the Maturity Date, each of which
amounts (s equal to the product of (A) the Affected Principal Amount for the
Affected Principal Period ending on that Scheduled Date, times (B the Prepayment
Rate, times {C) the Day Count Fraction for such Affected Principal Period, where:

{1 the Calculation Agent computes such present values by discounting
euch such series of amounts described in clause (1) and {ii) above from their
respective Scheduled Date to the Prepayment Date using a series of discount
[actors corresponding to those Scheduled Dates as determined by the
Calculation Agent from the swap yield curve that the Calculation Agent
would use as of the Prepayment Date in valuing a series of fixed rate interest

rate swap paynienis similar to such series of amounts;

{2) the “dffected Principal Amount™ for an Alfecled Principal Period is
the principal amount of the Bond reflected in the Schedule ot Principal
Amounts scheduled to be outstanding during that Affected Principal Period
determined as of the relevant Prepayment Date by reference to such Schedule
of Principat Amounts before giving effect to any Prepayment Event on that
Prepayment Date, and tor any Prepayment Event, multiplying each such
pringipal amount titmes the Reference Rate,

(33 lhe “Affected Principal Period” is cach period from and including a
Goheduled Date to but excluding the next succeeding Scheduled Date;
provided, however, il the Prepayment Date is not a Scheduled Date, the
initial Affecied Principal Period shall be the period from and including the
Prepavment Dale to but excluding the next succeeding Scheduled Date and
the Affected Principal Amnount for such initial Affected Principal Period shall
be the amount staled in the Schedule of Principal Amounts Ourstanding for
the Scheduled Date next preceding the Prepayment Date;

{4) “prepayment Rate” means, for any Prepayment Date. and with
respect to each quarterly principal amortization payment, the fixed rate the
Calculation Agent determines is representative of what swap dealers would

be willing to pay to the Calculation Agent (or, if required to be cleared under

5-11-2
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the Commodity Exchange Act or a Commodity Fulures Trading Commission
rule or regulation promulgated thereunder, to a swap clearinghouse} as fixed
rate payors on a quarterly basis in return for receiving one-month
LIBOR-based payments monthly under interest rate swap transactions that
would commence on such Prepayment Date, and mature on, or as close as
commercially practicable to, the Maturity Date ;

4. The Calculation Agent shall determine the Prepayment Fee hereunder in good faith using

such methodology as the Calculation Agent deems appropriate under the circumstance, and the
Calculation Agent's determination shall be conclusive and binding in the absence of manifest error.

H2BTISLIVE

S-11-3
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EXHIBIT B-1
CITY LETTER OF REPRESENTATIONS
August |, 2016

Danville-Pitusylvania Regional
Indusirial Facility Authority

cfo City of Danville, Fiscal Agent

427 Patton Strect

Danville, Virginia 24541

Wells Fargo Baok, Navional Association
10y South Jefterson Street
Roanoke, Virginia 2401 |

Ludies and Gentlemen:

The undersigned, on behalf of the CITY OF DANVILLE (the “City " } hus reguested that the
DANVILLE - PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY (the
“Autherity "] issue $3, 700,000 aggregate principal amound of ils Revenue Retunding Bond (Cane
Creek Project), Scries 2016 (the 2816 Bonds"). The 2016 Bond will be issued pursuant to a
Financing Agreement, dated as of August 1, 2016 (the "Financing Agreetnent”), between the
Authority and Wells Fargo Bank, National Association (ihe “Bank™), pursuant to which the Bank
will acquire the 2016 Bund. Capitalized terms used hercin and not otherwise defined shall have the
meaning given o such terms in the Financing Agreemenl.

The 2016 Bond is a litited obligations of the Authority payable Irom payments made by the
City and the County of Pittsylvania, political subdivision of the Commonwealth of Virginia, pursuant
to respective Support Agreements dated as of August 1, 2016 (each, a “Support Agreement™),
hetween the Authority and, as appropriate, the City and Lhe County.

The defined terms in the Financing Agreement are used herein as used therein and the City
acknowledges and accepts afl the terms and conditions set fofh therein relating to the sale and
delivery of the 2016 Bond.

In order to induce the Authority to issue and sell the 2016 Bond and (o induce the Bank 10
purchuse the 2016 Bond as contemplated in the Financing Apreement, the City herehy represents,
warrants and agrees with you as follows:

EY] The City is a political subdivision of the Commonwealth ol ¥Yirginia.
(h) The City has full power and authority to execule this Letter of Representations
anc enter inlg the Support Agreement and to perform rhe Iransactions contemplated thereby and o

carry out its obligations thercunder and by proper action has duly authonized, executed and delivered
such docurnents,
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{c) The financisl statements of the City delivercd o the Bank present Tairly and
accurately the financial position of the City as of the dates specificd therein, and the results of its
uperations and changes in its financial position for the perieds specified therein, in conformity with
generally accepted accounting principles applied onw consistent bisls. Subseguent o June 30, 2015,
there has been no material adverse change 1n the financial position or results of operations of the

City.

(dy Allinformiation, reports and other papers and data that the City has furnished
with respect to itself and 1o the Cane Creek Centre Projectund the 2016 Relunding are complete and
correct in all material respects, to the extent necessary to give true and accurale knowledge of the
subject matter. Mo fact is known to the City which, in the City's judgrent may have a material
adverse elfect which has not been set forth in the financial stalements proviousty furnished or in
other such information, reports, papers and dala or otherwise disclosed in writing. No document
furnished or statement made by the City in connection with the neguliution, preparativn or execution
of the Support Agreement or the issuance of the 2016 Bond contains any untme statement of a tact
material to its creditworthiness or omits (o stale a material fact necessary in order to make the
statements contained therein not rmisleading.

) The execution and delivery of this Letter of Represcntations, the Suppurt
Apreement and all other docurnents and instruments required to be exceuted in connection therewith,
the consummation of the transactions herein and thercin contemplated and compliance by the City
with the provisions hereof and thereof will nat result in a breach ur vietation of any of (he terms or
provisions of, or constitute a default under, any indenture, mortgage or other agreement o instrument
to which the City, is a party or by which it is bound or any existing law, administrative regulation,
court order or consent decree to which it is subject.

() The City has obtained all consents and approvals of governmental ar
regubatory authorities that are required to be oblained by the City, as a condition precedent (o the
execution of all documents required to effectuate the lransactions described in this Lever of
Representations and the Financing Agrecment, provided, however, thal no representation is given us
to any action required under state seeurities or blue sky laws inconnection with the purchase, sale or
distribution of the 2016 Bond.

{g] The City is nut in delaull in the payment of the principal of or interest on any
indebtedness for borrowed money or vnder any instrument under and subject to which any
indebtedness has been incurred and no event has occurred and is continuing that, with the lapse of
time ur the giving of natice or both, would constilute an event of default under any such instrument.

{h) The City will comply with the obligations set torth (n the Suppon Aprecment
relating to the City, in¢luding without linntation the obligations set forth in Section 7.6 thereol
relating 1o expenses.

{i] The City has confidence in the Authority’s management with respect to the
ohligations it undertakes and currently intends (o assist the Authority in maintaining the necessary
liguidity o discharge its obligations to the Bank in respect of the Supporl Agreement and the
Financing & presment,
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() There is no action, i, proceeding, inguiry or investigation, at law orin
equity, before or by any court, governmental agency, public board or body, pending of which we
have received notice ar, ta the best of our knowledge, threatened against the City affecting the
corporate existence of the City or the titles of its oflicers to their respective offices or seeking to
prohibit, restrain or enjoin the collection of revenues by the City which the City nay use 1o make
payments under the Support Agreement or in any way contesting the powers of the Tty to execute
and deliver or o consummate the transactions contemplated i such documents (nor, to the best
knowledze of Lhe City, is there any basis there(or},

The City acknowledges that the Bank has requested bul 13 oot reyuiring that the Cily post, on
ar after the Closing Date, with the Electromic Munictpal Market Access ("EMMAT] system
maintained by the Municipal Sccurities Rulemaking Board {i) the Authonty's bond resolution
approving the Loan Documents and (i) the Financing Agreement. Il the City agrees 10 post the
sanie, the Bank will provide to the City the information in the Autharity's hond resolution and the
Financing Agreement that the Bank proposes 1o be redacted and thus not be discluosed. Any lailure
of the City to post with EMMA the docomentation referenced inthe lirst sentence of this paragraph
ar any Failure of the City to redact information from such posting as requested by the Bank shall not
in any way constitute a default or violation of this Letler of Representations by the City, The City
also acknowledgzes that the Bank has reguested that the City provide copics of the Loan Documents
1o the rating agencies that rate the City's bond issues.

The ugrcements and indemnities contained hercin shall survive the Closing Date under the
Financing Agreement and shy investigation made by or on hehalf of cither of you or any persen who
controls you (as aluresaid) of any matters deseribed in or related 16 the transactions contemplated
hereby and by Financing Agreement, this Letter of Representations and the Suppon Agreements.

This Letter of Representations shall be binding upon and inure solely to the benefit of each of
you and, 1o the extent set forth herein, your members, officers, dircewors, employees and apents,
persons controlling either of you, and their respective personal representalives, successors and
assigns, and no other person or firm shall acquire or have any rights under or by virtue of this Letter
nf Representations.

Yery ltuly yours,

CITY OF DANVILLE, VIRGINIA,
a political subdivision of the
Commionwealth of Yirginia

By

Numes

Title:
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EXHIBIT B-2
COUNTY LETTER OF REPRESENTATIONS

August 1, 2016

Danville-Fittsylvania Regional
Industrial Facility Authoricy

efu City of Danwville, Fiscal Agent

427 Patton Sireet

Danville, Virginia 2434

Wells Farpo Bank, National Association
10 South Jeflerson Street
Roanuke, Virginiz 24611

Ladies and Gentlemen:

The undersigned, on behalf of the COUNTY OF PITTSYLVANIA, YIRGINIA (the
“County ") has requested that the DANVILLE - PITTSYLVANIA REGIONAL INDUSTRIAL
FACILITY AUTHORITY (the “dathority ") issuc 53,700,000 aggregate principal amount of its
Revenue Refunding Bond (Cane Creek Project), Series 2016 (the “2816 Boads ). The 2016 Bonds
will be jssued pursuant to u Financing Agrcement, dated us of August [, 2016 (the “Finanecing
Agreement "), between the Avthority and Wells Fargo Bank, National Association (the “'Bank™),
pursuant to which the Bank will acquire the 2016 Bund.  Capitalized terms used herein and nol
otherwise defined shall have the meaning given to such terms in the Financing Agreement.

The 2016 Bond 1s a limited obligation of the Awthaorily payable from payments made by the
County and the City of Danville, Virginia, pursuant (o respective Support Agreements dated as of
August 1, 2016 (cach, a “Support Agreement™), between the Authority and, as appropriate, the City
and the County.

The defincd reems in the Financing Agreement are wsed herein a5 wsed therein and the County
acknowledges and sccepts all the terms and conditions set forth therein relating (o the szle and
delivery of the 2006 Bond.

In oeder to induce the Authority to issue and sell the 2016 Bond and the Bank to ucquire the
2016 Bond as therein coniemplated, Lhe County hereby represents, warcants and agrees with you as
follows:

{#)  The County is a political subdivision of the Commonwealih of Virginia.

{h) The County has full power and authority to execute this Letter of
Representations and enter into the Support Agreernent and (o perform the tansactions contemplated
thereby and to catry out its obligalions thereunder and by proper action has duly amthonzed, executed
and delivered such documents.
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(&) The financial staternents of the County delivergd to the Bank present fairly and
aceurately the financial position of the County as of the dates specified therein, and the results of its
operalions and changes in its financial positien for the periods specified therein, in conformily with
generally accepted aceounting principles upplicd on a consistent basis. Subseguent e Junc 30,2015,
there has been no matenal adverse change in the financial position of results of operations of the
County.

(d)  The exccution and delivery of this Leter of Represeniations, the Support
Apreement and all other documents and instrunents required to be execated in connection therewith,
the consummation of the transactions herein and therein contemplated and compliance by the County
with the provisions hereof and thereof will not resull in a brcach or violation of any of the terms or
provisiuns of, ur constitute a default under, any indenture, mortgage or other agreement er insliument
to which the County, is aparty or by which itis bound or any existing law, administrulive regulation,
court order or consenl decree (o which it is subject,

{e} Al information, reports and other papers and data that the County bas
furnished with respect 1o itself and 1o the 2016 Refunding and the Cane Creek Cenire Project are
complete and correct in all material respects, to the exlent necessary Lo give true and accurale
knowledge of the subject matter. No tact is known o the County which, in the County’s judgment
may have a material adverse effect which has not been set forth in the financial statements previnusly
turnished or in other such information, reports, papers and duata or otherwise disclosed in writing, No
document furnished or statement imade by the County in connection with the negotiation, preparation
or execution of the Suppornt Agreement or the issuance of the 2016 Bond contains any untrue
slaternent of a fact material 10 115 credilworthiness or omits to state o material fact necessary in ordet
to make the statements contained therein not misleading.

(f) The County has obtained all consents and approvals of governmental or
regulatory authotities that are required to be obtained hy the County, as a condition precedent (o the
execution of all documenis reguired o effectuate the transactions described in this Letter of
Representations and in the Financing Agreement; pravided, however, thal norepresentation is given
a% o any action required under state scourities or blue sky laws in cannection with the purchase, sale
ar distribution of the 2016 Bond.

(g) The County is not in default in the payment of the principal of or interest on
any indebledness for borrowed money or under any instrument under and subjeet 10 which any
indebtedness has been incutred and no event has occurred and is continuing that, with the lapse of
lime or the giving of notice o both, would canstitute an event of default under any such instrument.

{h) The Counly will comply with the oblipations ser forth in the Suppon
Agreement relating 1o the County, including without limitation the obligations set farth in Section
7.6 thereof relaling o exponses,

{i} The City hus confidence in the Authority’s management with respect 1o the
obligations it undertakes and currently intends (o assist the Authorily in maintaining the necessary
Hguidity to discharge s obligations to the Bank in respect of the Support Agreement and the
Financing Agreemeant.
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() There is no action, suit, proceeding, inguiry or investigation, atl law or in
cquity, betore or by any court, governmental agency, public board or body, pending of which we
have received nolice or, to the best of our knowledge, threatened against the County affecting the
corporate existence of the County or the titles of its officers to their respective offices or seeking w
prohibit, restrain or enjoin the collection of revenues by the County which the County may use to
make payments under the Support Agreement or in any way contesting the powers of the County 10
execule and deliver or to consummate the transactions contemplated in such documents (ner, to the
best knowledge of the County, s there any basis therefor),

The County acknowledpes that the Bank has requested but is net requiring that the County
post, on arafler the Closing [3ale, with the Electronic Municipal barkel Aceess ("EMMA”) system
maintained by the Municipal Securitics Rulemaking Beoard (i) the Authority’s bond resolution
approving the Loan Documents and (ii) the Financing Agreement. If the County agrees 1o post the
samc, the Bank will praovide to the County the information in the Authority's bond resolution and the
Financing Agreement that the Bank proposes to be redacted and thus nol be disclosed. Any falure
of the County to post with FMMA the documentation referenced in the first sentence of this
paragraph or any failure of the County to redact information fram such posting as requested by the
Bank shall not in any way constitute a default or violation of this Letter of Representations by the
County. The County also acknowledgzes that the Bank has requesicd that the County provide copics
of the Loan Documents (o the rating agencics that rate the County’s bond issues.

The agreetments contained herein shall survive the Closing DDate under the Financing
Agreement and any investigation made by or on behalf of either of you or any person who controls
you {as aforesaid) of any matters described in or related to the transactions eontemplated hereby and
by the Financing Agreement, this Letter of Representations and the Support Agreements.

This Letter of Representations shall be binding upon and inure selely to the benefit of each of
you and, to the extent set forth herein, your members, officers, directors. employees and agents,
persons controlling cither of you, and their respective personal representatives, successors and
assigns, and no other person or {irm shall acquire or have any rights under er by virlue of this Letter
of Representalions.

Very truly vours,
COUNTY OF PITTSYLVANIA, VIRGINIA,

a political subdivision ot the
Commonwealth of Virginia

By:

Name:

Title:

H28730565v6
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Danville-Pittsylvania Regional Industrial Facility Authority

Executive Summary

Agenda Item No.: Item 5-C

Meeting Date: 8/8/2016

Subject: FY2016 General Expenditures Budget
From: Michael L. Adkins, Authority Treasurer
SUMMARY

At June 30, 2016, the General Expenditures for Fiscal Year 2016 budget sheet has a
remaining budget of only $55,052 in the “Legal” line item. Staff is requesting an increase
to the “Legal” budget to cover expenses for the remainder of the fiscal year. Staff
proposes transferring $21,000.00 from the “Contingency” budget to the “Legal” budget.

RECOMMENDATION

Staff recommends the Board approve transferring $21,000.00 from the “Contingency”
budget to the “Legal” budget.

ATTACHMENTS
General Expenditures for Fiscal Year 2016 budget sheet as of June 30, 2016.
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Danville-Pittsylvania Regional Industrial Facility Authority
General Expenditures for Fiscal Year 2016

As of June 30, 2016
Unexpended /

Funding Budget Expenditures Encumbered Unencumbered
Funding
City Contribution $ 75,000.00
County Contribution 75,000.00
Carryforward from FY2015 8550342
Contingency
Miscellaneous contingency items $12700342 $ 111807 $ - $ 125,885.35
Total Contingency Budget 127,003 .42 1,118.07 - 125,885 35
Legal 80,000.00 24 94800 - 55,052.00
Accounting 20,300.00 19,700.00 600.00 -
Annual Bank Fees 600.00 550.00 - 50.00
Postage & Shipping 100.00 - - 100.00
Meals 4,000.00 3,294 81 - 705.19
Utilities 500.00 349867 - 150.33
Insurance 3,000.00 2,140.00 - 860.00
Total $23550342 $23550342 $ 5210055 % 60000 § 182,802.87
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Danville-Pittsylvania Regional Industrial Facility Authority

Executive Summary

Agenda Item No.: ltem 5-D

Meeting Date: 8/8/2016

Subject: Financial Status Reports — July 31, 2016
From: Michael L. Adkins, Authority Treasurer
SUMMARY

A review of the financial status reports through July 31, 2016 will be provided at the
meeting. The financial status reports as of July 31, 2016 are attached for the DPRIFA
Board'’s review.

RECOMMENDATION

Staff recommends approving the financial status reports as of July 31, 2016 as
presented.

ATTACHMENTS
Financial Status Reports
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Danville - Pittsylvania Regional Industrial Facility
Authority

Financial Status

Table of Contents
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H. Unaudited Financial Statements
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Danville-Pittsylvania Regional Industrial Facility Authority
$7,300,000 Bonds for Cane Creek Centre - Issued in August 2005 7
As of July 31, 2016

Budget / Contract Unexpended /
Funding Amount Expenditures Encumbered Unencumbered
Funding
Funds from bond issuance $7,300,000.00
Issuance cost (155,401.33)
Refunding cost ’ (52,500.00)
Bank fees (98.25)
Interest earned to date 486,581.70
Cane Creek Parkway 8 $3,804,576.00 $ 3,724,241.16 $ -
Swedwood Drive ? 69,414.00 69,414.00 -
Cane Creek Centre entrance ° 72,335.00 53,878.70 -
Financial Advisory Services 9,900.00 9,900.00 -
Dewberry contracts 1 69,582.50 69,582.50 -
Dewberry contracts not paid by 1.7 grant **° 71,881.00 28,554.12 43,326.88
Land - 2,792,945.57 -
Demolition services 71,261.62 71,261.62 -
Legal fees - 59,418.80 -
CCC - Lots 3 & 9 project - RIFA Local Share 6 142,190.00 112,464.98 -
Other expenditures - 339,846.72 -
Total $ 7,578,582.12 $ 4,311,140.12 $ 7,331,508.17 $ 43,326.88 $ 203,747.07
notes:

* Dewberry Contracts consist of wetland, engineering, surveying and site preparation

2 Funds being used to cover City and County matching contributions for a VDOT grant for Swedwood Drive

% Project completed under budget

" In September 2008 the outstanding principal balance of $6,965,000 on the Series 2005 Cane Creek Project Revenue Bonds was tendered and not remarketed.
These bonds were converted to bank bonds and are now subject to the Credit and Reimbursement agreement the Authority has with Wachovia Bank. The
remarketing agent will continue its attempt to remarket these bonds in order to convert them back to Variable Rate Revenue Bonds. As a result, it is likely that the
City and County will have to contribute additional funds in order to make future interest payments on the letter of credit attached to these bonds.

“ These contracts were originally to be paid by the $1.7M Special Projects Grant, this grant has expired and the TIC did not issue an extension. The remaining
amounts of the contract will be paid using bond funds.

® The budget amount decreased $71,279.61 from the 9/30/2010 reports. This amount represented the remaining budget amount carried from the $1.7 SP grant
upon its expiration for the following contracts: Wetland Delineation, Wetland Bank Plan Rev., Stream Concept Plan, & Stream Attribute Plan. Per Shawn Harden of
Dewberry, these contracts are complete and finished under budget. The only contract that remains open is for Wetland Monitoring and the budget, expended, and
encumbered amounts included here are only for this contract.

® This line item represents the amount of expenditures on the "CCC - Lots 3 & 9" budget sheet that is covered by bond funds. RIFA's local share of 5% of these
project costs is being covered by these bond funds. Project finished under original budget.

” The $7.3 million bonds were refunded on 8/1/2013 with the issuance of refunding bonds in the amount of $5,595,000.

Road Summary-Cane Creek Parkway:

English Contract-Construction $ 5,363,927.00
Change Orders 165,484.50
Expenditures over contract amount 3,579.50
(Less) County's Portion of Contract (935,207.00)
(Less) Mobilization Allocated to County (9,718.00)
Portion of English Contract Allocated to RIFA 4,588,066.00
Dewberry Contract-Engineering 683,850.00
Total Road Contract Allocated to RIFA $ 5,271,916.00

Funding Summary - Cane Creek Parkway

VDOT $ 1,467,340.00
Bonds 3,804,576.00
$ 5,271,916.00
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Danville-Pittsylvania Regional Industrial Facility Authority

General Expenditures for Fiscal Year 2016
As of July 31, 2016

Unexpended /

Funding Budget Expenditures Encumbered Unencumbered
Funding
City Contribution $ 75,000.00
County Contribution 75,000.00
Carryforward from FY2015 85,503.42
Contingency
Miscellaneous contingency items $ 106,003.42 $ 1,118.07 $ - $ 104,885.35
Total Contingency Budget 106,003.42 1,118.07 - 104,885.35
Legal 101,000.00 100,693.70 - 306.30
Accounting 20,300.00 19,700.00 600.00 -
Annual Bank Fees 600.00 550.00 - 50.00
Postage & Shipping 100.00 - - 100.00
Meals 4,000.00 3,579.70 - 420.30
Utilities 500.00 380.46 - 119.54
Insurance 3,000.00 2,140.00 - 860.00
Total $235,503.42 $ 23550342 $ 128,161.93 $ 600.00 $ 106,741.49
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Danville-Pittsylvania Regional Industrial Facility Authority

General Expenditures for Fiscal Year 2017
As of July 31, 2016

Unexpended /

Funding Budget Expenditures Encumbered Unencumbered
Funding
City Contribution $ 75,000.00
County Contribution 75,000.00
Carryforward from FY2016 TBD
Contingency
Miscellaneous contingency items $ 41,500.00 $ - $ 41,500.00
Total Contingency Budget 41,500.00 - - 41,500.00
Legal 80,000.00 80,000.00
Accounting 20,300.00 20,300.00 -
Annual Bank Fees 600.00 600.00
Postage & Shipping 100.00 100.00
Meals 4,000.00 4,000.00
Utilities 500.00 500.00
Insurance 3,000.00 3,000.00
Total $150,000.00 $150,000.00 $ - $ 20,300.00 $ 129,700.00

C 76 of 83



Danville-Pittsylvania Regional Industrial Facility Authority
Mega Park - Funding Other than Bond Funds

As of July 31, 2016

Funding

City contribution

County contribution

City advance for Klutz, Canter, & Shoffner property ***

Tobacco Commission FY09 SSED Allocation

Tobacco Commission FY10 SSED Allocation - Engineering Portion
Tobacco Commission FY10 SSED Allocation - Eng. Portion Deobligated
Local Match for TIC FY10 SSED Allocation - Engineering Portion s
Additional funds allocated by RIFA Board on 1/14/2013 6

Land

Klutz property

Canter property 2
Adams property
Carter property

Jane Hairston property
Bill Hairston property
Shoffner Property

Other

Dewberry & Davis

Dewberry & Davis®

Consulting Services - McCallum Sweeney7

Transfer available funds to "Berry Hill Mega Park - Lot 4 Site Development” Project 8

Total

Budget / Contract

Unexpended /

Funding Amount Expenditures Encumbered Unencumbered
$ 134,482.50
134,482.50
10,340,983.83
3,370,726.00
407,725.00
(244,797.00)
76,067.61
11,854.39
$ 8,394,553.50 $ 8,394,553.50 $ -
1,200,000.00 1,200,000.00 -
37,308.00 37,308.00 -
5,843.00 5,843.00 -
1,384,961.08 1,384,961.08 -
201,148.00 201,148.00 -
1,872,896.25 1,872,896.25 -
28,965.00 28,965.00 -
990,850.00 973,629.29 17,220.71
115,000.00 103,796.85 -
- 11,203.15 -
$ 14,231,524.83 $ 14,231,524.83 $ 14,214,304.12 $ 17,220.71 _$ 0.00)

! This figure does not include the interest the City lost from the uninvested funds, which was paid to the City 1/3/2012 and totaled $144,150.41.
2 Settlement fees were drawn from bonds issued for the Berry Hill project 12/1/2011.

3 This contract was originally for $814,500, but has been amended to include a traffic impact analysis, and a cemetery survey. $740,000 was covered by the FY09 Tobacco Allocation. $162,928
was covered by the FY10 Tobacco Allocation. $87,922 will be covered with RIFA Funds.

4 RIFA paid the City back for all advances on 1/3/2012.

° The RIFA Board approved to utilize the remaining funds from the Mega Park bond funds and approximately $65,000 of the 'Funds Available for Appropriation' towards the local match for the

engineering portion of Tobacco Commission grant #1916 for the Berry Hill

Mega Park.

© Due to the expiration of the Tobacco Comission FY10 SSED Allocation, the RIFA Board approved on 1/14/2013 to utilize $11,854.39 of the 'Funds Available for Appropriation' to cover the

funding shortfall for the budgeted Dewberry & Davis contract.
7 Unencumbered the remaining $11,203.15 due to termination of contract.

8 As anoroved by RIFA Board on 10/16/2014
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Danville-Pittsylvania Regional Industrial Facility Authority
Berry Hill Mega Park - Lot 4 Site Development

As of July 31, 2016

Funding

Tobacco Commission FY12 Megasite Allocation

Local Match for TIC FY12 Megasite Allocation - County Portion B

Local Match for TIC FY12 Megasite Allocation - City Portion o

Local Match for TIC FY12 Megasite Allocation - RIFA Portion 2

Transfer in from "Mega Park - Funding Other than Bond Funds" Budget3

Expenditures

Dewberry Engineers Inc.

Jones Lang LaSalle

Jones Lang LaSalle - Economic Analysis
VA Water Protection Permit Fee
Wetlands Studies and Solutions, Inc.

Transfers to "General Expenditures Fiscal Year 2015" Contingency 3
Dewberry Engineers Inc.

Jones Lang LaSalle - Market Analysis Study

Jones Lang LaSalle - Economic Analysis

Total

Budget / Contract

Unexpended /

Funding Amount Expenditures Encumbered Unencumbered
$ 6,208,153.00
750,000.00
750,000.00
181,000.00
11,203.15
1,637,985.74 1,095,503.24 542,482.50
95,000.00 95,000.00 -
12,000.00 - 12,000.00
57,840.00 57,840.00 -
141,996.00 76,966.39 65,029.61
(108,603.35) (108,603.35) -
(95,000.00) (95,000.00) -
(12,000.00) - (12,000.00)
$ 7,900,356.15 $ 1,729,21839 $ 1,121,706.28 $ 607,512.11 _$ 6,171,137.76

* $300,000 of this was received from each locality in June 2014. $450,000 received in August 2014. $450,000 received in September 2014.

2 The RIFA Board approved on 2/11/2013 to transfer the remaining funds of $175,316.17 from the "Funds Available for Appropriation” budget sheet and funds of $5,683.83 from the
"Rent, Interest, and Other Income Realized" budget sheet to use for the RIFA local match to Tobacco Commission grant #2491 for Berry Hill Mega Park Lot 4 Site Development.

3 As approved by RIFA Board on 10/16/2014
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Danville-Pittsylvania Regional Industrial Facility Authority
Rent, Interest, and Other Income Realized for Fiscal Year 2016
As of July 31, 2016

Funding
Receipts

Carryforward Current Receipts Expenditures  Unexpended /
Source of Funds from FY2015 Month EFY2016 FY2016 Unencumbered
Carryforward $ 460,739.60
Current Lessees Park Property
Institute for Advanced Learning and Research (IALR) B Cyberpark  Hawkins Research Bldg. at 230 Slayton Ave. $ - $221,432.52
Institute for Advanced Learning and Research (IALR) Cyberpark  IALR Building at 150 Slayton Ave. - -
Securitas Cyberpark  Gilbert Building at 1260 South Boston Rd. - 3,600.00
Guilford Whitetail Management Berry Hill Kluttz Farm off State Rd. 863/U.S. 311 - 5,000.00
Mountain View Farms of Virginia, L.C. Berry Hill 30 acre tract on Stateline Bridge Rd. - 1,200.00
Osborne Company of North Carolina, Inc. Berry Hill 4380 Berry Hill Road Pastureland - 1,000.00
Capital Outdoor, Inc. Cane Creek Lot6 - 1,800.00
Clodfelter Hunting Lease Berry Hill 371.13 acres off State Road 863 - -
Total Rent $ - $234,032.52
Interest Received ® $ 45842 $ 3,557.83
Yorktowne Repayment $ - $ 76,834.52
Expenditures
Hawkins Research Bldg. Property Mgmt. Fee $ 221,432.52
Guilford Whitetail Management lease refund $ 5,000.00
Totals $ 460,739.60 $ 458.42 $314,424.87 $ 226,432.52 $ 548,731.95

Restricted *  $ 357,391.06
Unrestricted $ 191,340.89

* Please note that rent proceeds must be used in accordance with the U.S. Economic Development Administration's (EDA) Standard Terms and Conditions
2 Pplease note that this is only interest received on RIFA's general money market account.
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Danville-Pittsylvania Regional Industrial Facility Authority
Rent, Interest, and Other Income Realized for Fiscal Year 2017

As of July 31, 2016

Source of Funds

Carryforward

Current Lessees Park Property

Institute for Advanced Learning and Research (IALR) B Cyberpark  Hawkins Research Bldg. at 230 Slayton Ave.

Institute for Advanced Learning and Research (IALR) Cyberpark  IALR Building at 150 Slayton Ave.

Securitas Cyberpark  Gilbert Building at 1260 South Boston Rd.
Guilford Whitetail Management Berry Hill Kluttz Farm off State Rd. 863/U.S. 311
Mountain View Farms of Virginia, L.C. Berry Hill 30 acre tract on Stateline Bridge Rd.
Osborne Company of North Carolina, Inc. Berry Hill 4380 Berry Hill Road Pastureland

Capital Outdoor, Inc. Cane Creek Lot6

Clodfelter Hunting Lease Berry Hill 371.13 acres off State Road 863

Total Rent

Interest Received ®

Yorktowne Repayment

Expenditures

Hawkins Research Bldg. Property Mgmt. Fee
Guilford Whitetail Management lease refund

Totals

* Please note that rent proceeds must be used in accordance with the U.S. Economic Development Administration's (EDA) Standard Terms and Conditions

2 Pplease note that this is only interest received on RIFA's general money market account.

Funding
Receipts
Carryforward Current Receipts Expenditures  Unexpended /
from FY2016 Month EFY2017 EY2017 Unencumbered
$ 548,731.95
$ 18,875.83 $ 18,875.83
300.00 300.00
$ 19,175.83 $ 19,175.83
$ - $ -
$ - $ -
$ R
$ -
$ 548,731.95 $ 19,175.83 $ 19,175.83 $ - $ 567,907.78
Restricted *  $  376,266.89
Unrestricted $ 191,640.89
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Danville-Pittsylvania Regional Industrial Facility Authority

Statement of Net Position *2
July 31, 2016*

Assets
Current assets
Cash - checking
Cash - money market
Total current assets

Noncurrent assets
Restricted cash - project fund CCC bonds
Restricted cash - debt service fund CCC bonds
Restricted cash - debt service fund Berry Hill bonds
Restricted cash - debt service reserve fund Berry Hill bonds
Capital assets not being depreciated
Capital assets being depreciated, net
Construction in progress
Total noncurrent assets

Total assets

Liabilities
Current liabilities
Bonds payable - current portion
Total current liabilities

Noncurrent liabilities
Bonds payable - less current portion
Total noncurrent liabilities

Total liabilities
Net Position
Net investment in capital assets
Restricted - debt reserves

Unrestricted

Total net position

$

Unaudited
FY 2017

1,043,275
1,146,510

2,189,785

253,574
921,903
2,001,929
25,071,362
25,369,730
4,051,228

57,669,726

59,859,511

808,450
808,450

7,250,090

7,250,090

8,058,540

46,687,354
2,923,832

2,189,785

51,800,971

! Please note this balance sheet does not include the Due to/Due from between the County

and the City since it nets out and only changes at fiscal year-end.

2 Please note this balance sheet does not include all general accounts receivable or accounts

payable at the month-end date. This is because information regarding accrued
receivables/payables is not available at the time of statement preparation.

*Please note these statements are for the period ended July 31, 2016 as of July 27, 2016, the
date of preparation. Due to statement preparation occurring in close proximity to month-end,
these statements may not include some pending adjustments for the period.

H
(Page 1 of 3)
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Danville-Pittsylvania Regional Industrial Facility Authority
Statement of Revenues and Expenses and Changes in Fund Net Position

July 31, 2016*

Operating revenues
Rental income
Total operating revenues

Operating expenses *
Mega Park expenses 3
Cane Creek Centre expenses $

Cyber Park expenses >

Professional fees

Insurance

Other operating expenses
Total operating expenses

Operating income (loss)
Non-operating revenues (expenses)
Interest income
Interest expense
Total non-operating expenses, net
Net income (loss) before capital contributions
Capital contributions
Contribution - City of Danville
Contribution - Pittsylvania County
Total capital contributions
Change in net position

Net position at July 1, 2016

Net position at July 31, 2016

% A portion or all of these expenses may be capitalized at fiscal year-end.

Unaudited
FY 2017

22,451

22,451

230

2,140

2,370

20,081

20,081

75,000
75,000

150,000

170,081

51,630,890

51,800,971

* Please note that most non-cash items, such as depreciation and amortization, are not

included here until year-end entries are made.

5 Please note this statement will change once all FY2016 entries are made and may also
change depending on audit adjustments, if any, for FY2016 and the nature of those audit

adjustments.

H
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Danville-Pittsylvania Regional Industrial Facility Authority
Statement of Cash Flows

July 31, 2016*

Unaudited
FY 2017
Operating activities
Receipts from grant reimbursement requests $ -
Receipts from reimbursement of incentive grants -
Receipts from leases 19,176
Payments to suppliers for goods and services (97,199)
Net cash used by operating activities (78,023)
Capital and related financing activities
Capital contributions 150,000
Interest paid on bonds -
Principal repayments on bonds -
Net cash provided by capital and related financing activities 150,000
Investing activities
Interest received -
Net cash provided by investing activities -
Net increase (decrease) in cash and cash equivalents 71,977
Cash and cash equivalents - beginning of year (including restricted cash) 5,295,214
Cash and cash equivalents - through July 31, 2016 (including restricted cash)
$ 5,367,191
Reconciliation of operating loss before capital
contributions to net cash used by operating activities:
Operating income (loss) $ 20,081
Adjustments to reconcile operating loss to net cash
used by operating activities:
Non-cash operating in-kind expenses -
Changes in assets and liabilities:
Change in prepaids 2,370
Change in due from other governments -
Change in other receivables -
Change in accounts payable (97,199)
Change in unearned income (3,275)
Net cash used by operating activities $ (78,023)
Components of cash and cash equivalents at July 31, 2016:
American National - Checking $ 1,043,275
American National - General money market 1,146,510
Wells Fargo - $7.3M Bonds CCC Debt service fund 921,903
Wells Fargo - $7.3M Bonds CCC Project fund 253,574
US Bank - $11.25M Bonds Berry Hill Debt service fund -
US Bank - $11.25M Bonds Berry Hill Debt service reserve fund 2,001,929
$___ 5367191

H
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