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Danville-Pittsylvania Reqgional 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 MAY 13, 2019 MEETING

NEW BUSINESS

A.

Consideration of Resolution No. 2019-06-10-5A, authorizing the issuance of its
Revenue Refunding Bond (Cane Creek Project), Series 2019, in a principal
amount not to exceed $2,545,000; authorizing the execution and delivery of all
bond documents in connection therewith including without limitation the Financing
Agreement, the Bond and the Support Agreements; and authorizing other matters
in connection therewith, in order to refinance the prior $3,700,000 Revenue
Refunding Bond (Cane Creek Project), Series 2016 -- Michael L. Adkins, CPA,
Treasurer of the Authority, and Henrietta Weaver, CPA, City of Danville, Virginia

Consideration of Resolution No. 2019-06-10-5B, approving the execution and
delivery of a Deed of Communications Site Easement Agreement to Mid-Atlantic
Broadband Communities Corporation, a Virginia non-stock corporation, over that
certain real property fronting on Cain Street, commonly known as Tax PIN 78380,
located in Danville, Virginia — Matthew D. Rowe, Director of Economic
Development, Pittsylvania County; and Shawn R. Harden, P.E., Project Manager,
Dewberry Engineers, Inc.

Consideration of Resolution No. 2019-06-10-5C, authorizing the execution and
delivery of an Option for the Sale and Purchase of Real Estate to Appalachian
Power Company, a Virginia corporation, for that certain real property containing
approximately 17.5 acres situated off Oak Hill Road, located in the Authority’s
Southern Virginia Megasite at Berry Hill, at a purchase price of $30,000 per acre,
$1 per acre for a transmission easement, and $1 per acre for a distribution
easement; the option term would be for an initial 6-month term with an option fee
of $5,000 to be applied against the purchase price at closing, with an additional 6-
month extension for a $5,000 fee; and authorizing a Local Performance Agreement
to include a land grant of up to the purchase price under such option, in exchange
for the purchaser to construct a power substation — Mr. Harden and Mr. Rowe

Consideration of Resolution No. 2019-06-10-5D, authorizing the sale to IKEA
Industry Danville, LLC, a Delaware limited liability company, of Lot 7A, commonly
known as Tax GPIN 2347-06-3528, in the Authority’s Cane Creek Centre project
in Pittsylvania County, Virginia, for a purchase price of $1, consistent with that
certain Ground Lease dated October 25, 2006, as amended, along with an
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Danville-Pittsylvania Reqgional Industrial Facility Authority

easement of ingress and egress across Lot 7B owned by the Authority, from IKEA
Drive to the existing parking area on Lot 7A subject to a road maintenance
agreement to be negotiated, and in exchange for a quitclaim, release and waiver
by IKEA Industry Danville, LLC, of any and all options or rights of first refusal to all
real property owned by the Authority in its Cane Creek Centre project — Michael C.
Guanzon, Esq., Clement Wheatley, Legal Counsel to the Authority

Financial Status Reports as of May 31, 2019 — Mr. Adkins and Ms. Weaver

Consideration of Resolution No. 2019-06-10-5F, approving the FY 2019 General
Expenditures Budget Transfer of $68,500 from Contingency Budget to Legal
Budget and of excess from Unrestricted Funds — Mr. Adkins and Ms. Weaver [No
written resolution. ]

Consideration of Resolution No. 2019-06-10-5G, approving the FY 2020 General
Expenditures Budget — Mr. Adkins and Ms. Weaver [No written resolution.]

Report on move of Michael C. Guanzon, Esq., from Clement Wheatley law firm, to
Christian & Barton, L.L.P., law firm — Mr. Guanzon and Jennifer H. Burnett, Esq.,
Clement Wheatley [Discussion to be held in closed session as permitted in
Agenda ltem 6.D.]

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 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)(39) for discussion or consideration
of records excluded under Virginia Code § 2.2-3705.6(3) (including without
limitation (i) 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 (ii) those certain
memoranda, working papers, or other information related to businesses that are
considering locating or expanding in Virginia, prepared by the Authority, where
competition or bargaining is involved and where disclosure of such information
would adversely affect the financial interest of the Authority); such information
being excluded from mandatory disclosure under Virginia Code § 2.2-3705.1(12)
(information relating to the negotiation and award of a specific contract pertaining
to the Authority’s Southern Virginia Megasite at Berry Hill project, Cyber Park
project and/or Cane Creek Centre project, where competition or bargaining is
involved and where the release of such information would adversely affect the
bargaining power or negotiating strategy of the Authority) and Virginia Code § 2.2-
3705.1(8) (appraisals and cost estimates of real property in one or more of the
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Authority’s projects subject to a proposed purchase, sale, or lease, prior to the
completion of such purchase, sale, or lease);

C. As permitted by Virginia Code §§ 2.2-3711(A)(3) for discussion or consideration
of the acquisition and/or 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

D. As permitted by Virginia Code §§ 2.2-3711(A)(29) for discussion of the award of
a public contract involving the expenditures of public funds where discussion in
an open session would adversely affect the bargaining position or negotiating
strategy of the Authority.

RETURN TO OPEN SESSION

E. Confirmation of Motion and Vote to Reconvene in Open Meeting

F. Motion to Certify Closed Meeting

NEW BUSINESS CONTINUED

A. Continuation of Agenda ltem 5H; consideration of Resolution No. 2019-06-10-
7A [No written resolution.]

COMMUNICATIONS FROM:

* Authority Board Members
« Staff

ADJOURN
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Danville-Pittsylvania Regional Industrial Facility Authority

Executive Summary

Agenda Item No.: Item 4

Meeting Date: 06/10/2019

Subject: Meeting Minutes

From: Susan M. DeMasi, Authority Secretary
SUMMARY

Attached for the Board’s review and approval are the Meeting Minutes from the Monday, May 13,
2019 Meeting

ATTACHMENTS

Meeting Minutes — 05/13/2019
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY
Minutes
May 13, 2019

The Regular Meeting of the Danville-Pittsylvania Regional Industrial Facility Authority
convened at 12:14 p.m. on the above date at the Institute for Advanced Learning and
Research, 150 Slayton Drive, Room 206, Danville, Virginia. Present were City of Danville
Members Chairman Fred O. Shanks, Ill, Sherman M. Saunders, and Alternate J. Lee Vogler.
Pittsylvania County Members present were Vice Chairman Robert W. Warren and Ronald S.
Scearce. Alternate Elton Blackstock was absent.

City/County staff members attending were: City Manager Ken Larking, City of Danville
Director of Economic Development Telly Tucker, Assistant Director of Economic Development
Corrie Bobe, City of Danville Project Manager Kelvin Perry, Assistant County Administrator
for Planning & Development Gregory Sides, Project Manager Susan McCullough, City of
Danville Director of Finance Michael Adkins, City Accountant Henrietta Weaver, Clement
Wheatley Attorneys Michael Guanzon and Jennifer Burnette, and Secretary to the Authority
Susan DeMasi. Also present were Brian Bradner and Shawn Harden from Dewberry & Davis,
and Council Member Madison Whittle.

PUBLIC COMMENT PERIOD

No one desired to be heard.

APPROVAL OF MINUTES OF THE APRIL 8, 2019 MEETING

Upon Motion by Mr. Saunders and second by Mr. Warren, Minutes of the April 8, 2019
Meeting were approved as presented. Draft copies had been distributed to Authority Members
prior to the Meeting.

NEW BUSINESS

S5A. CONSIDERATION OF RESOLUTION NO. 2019-05-13-5A APPROVING THE
AUTHORITY TREASURER NEGOTIATE TERMS OF ITS REVENUE REFUNDING BONDS
FOR CANE CREEK PROJECT

Authority Treasurer Michael Adkins explained in 2005, the Authority issued $7.3M in bonds to
develop Cane Creek Centre; those have been maturing periodically, most recently every three
years. This year is one of the years that they are maturing. The outstanding principal is a
little over $2.5M. He has been talking with Patrick Dixon at Wells, Fargo and they have agreed
to refinance the bonds for a period of five and half years, which will get RIFA to the very end
of the term of the bond; they will not have to be refinanced again. Wells Fargo has offered a
fixed rate: their cost of funds plus about 1.5%; the last time it was checked, that would be
3.95% for the remaining five and a half years. Mr. Adkins noted he needed approval to
proceed with that. In addition, the City and the County provide debt service for these bonds,
a renewal and support agreement from both localities will be needed.

Mr. Warren moved for adoption of Resolution No. 2019-05-13-5A, authorizing the Treasurer
of the Authority to pursue and to negotiate the terms and conditions of an issuance of its
Revenue Refunding Bond (Cane Creek Project), Series 2019 in an amount not to exceed
$2,545,000; and to authorize the execution and delivery of the Summary of Preliminary Terms
and Conditions Dated May 1, 2019, with Wells Fargo Bank, National Association, in order to
refinance the prior $3,700,000 Revenue Refunding Bond (Cane Creek Project), Series 2016.

1
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY
Minutes
May 13, 2019

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

VOTE: 4-0
AYE: Warren, Scearce, Shanks, Saunders (4)
NAY: None (0)

5B. CONSIDERATION OF RESOLUTION 2019-05-13-5B APPROVING THE PROPOSED
SITE AND FLOOR PLAN FOR BGF INDUSTRIES IN THE CYBER PARK

Pittsylvania County Director of Economic Development Matt Rowe (attending the meeting
electronically) noted the layouts for the proposed facility for BGF Industries research center
and corporate headquarters were included in the Agenda, as well as a concept site plan for
the layout of the lot itself. The original plans were for 25,000 square feet of floor area, which
has increased to a little over 30,000 square feet. The company agreement was to have sixty-
five employees for the facility, with average wages of $75,000; as of last week, speaking with
management and paperwork they provided to staff, they are well over forty five, closing on
fifty. Mr. Rowe noted the lowest wages he has seen for the jobs that have been advertised
for the facility are in the mid-eighties. Based on the requirement in the Performance
Agreement, RIFA has to approve both the architectural ascetic of the building and the
preliminary layouts for the lot. In the future, it will go the Danville Planning department in
advance. Any approval from the RIFA Board would be pending Zoning and final Planning
approval from the City. The actual layout could be tweaked a little based on the entrance
shared with the Center for Manufacturing Advancement, otherwise the floor plan is pretty
much finalized. They seem to be very excited about the ascetics of the building, and believes
it will be an attractive building for the Cyber Park. Mr. Shanks noted the motion should be
contingent upon the Planning Department approval and Mr. Guanzon noted those
contingencies are built into the Resolution.

Mr. Saunders moved for adoption of Resolution No. 2019-05-13-5B, approving the proposed
site plan and floor plan to the site in the Authority's Cyber Park in Danville, Virginia, that will
be occupied by BGF Industries, Inc., a Delaware corporation.

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

VOTE: 4-0
AYE: Warren, Scearce, Shanks, Saunders (4)
NAY: None (0)

5C. CONSIDERATION OF RESOLUTION 2019-05-13-5C APPROVING THE PURCHASE
OF PROPERTY IN PITTSYLVANIA COUNTY KNOWN AS PART OF 401 BUFORD ROAD

Mr. Rowe noted staff received a call from Mr. Harden and Mr. Bradner of Dewberry that a key
portion of property was for sale that would benefit RIFA for continued economic development
of the Mega Site. The property was to the east of the Mega Site, it has a home on it, the
original sales price was $499,000, and the owner decided to subdivide off the home and land
area. The purchase will be paid for by Tobacco Commission Grant #2264; in the contract
staff received, the purchase price was $259,000, which was a pro rated cost minus the house
and some additional land for a pond to be associated with the house lot. Mr. Rowe noted
RIFA has sixty days for due diligence and earnest money to be deposited of $3,000. Mr.
Guanzon noted the purchase price is still consistent the tax assessed value per acre.
2
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY
Minutes
May 13, 2019

Mr. Warren moved for adoption of Resolution No. 2019-05-13-5C, approving the purchase of
certain real property containing approximately 90 acres, located in Pittsylvania County,
Virginia, commonly known as part of 401 Buford Road, Danville, Virginia, in support of the
Authority’s Southern Virginia Megasite at Berry Hill, at a purchase price of $259,000, the
funding of which shall derive from TIC grant #2264 from the Virginia Tobacco Region
Revitalization Commission and a grant from the Virginia Economic Development Partnership.

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

VOTE: 4-0
AYE: Warren, Scearce, Shanks, Saunders (4)
NAY: None (0)

SC. FINANCIAL STATUS REPORTS AS OF APRIL 30, 2019

Authority Treasurer Michael Adkins gave the Financial Status report as of April 30, 2019
beginning with the Cane Creek Bonds which show two expenditures for April, $55 to Dewberry
for Wetland Monitoring and $5,412 to Clement Wheatley for legal fees. General Expenditures
show RIFA paid $33,755 to Clement Wheatley for legal services and $252 in meals. The Mega
Site Funding Other than Bonds, Lot 4 Site Development, Lot 8 Site Development, and Water
and Sewer show no activity for April. Rent, Interest and Other Income shows RIFA received
rent from the Institute for the Hawkins Building of $25,412, $1,000 from Osborne for their
annual lease payment, $427 in interest income, and $150,000 from the Regional Foundation
for Harlow. That $150,000 was also expended in the month of April to Harlow, and RIFA
expended $25,412 to the Institute for the maintenance on the Hawkins’ Building.

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

VOTE: 4-0
AYE: Warren, Scearce, Shanks, Saunders (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 12:28 p.m. Mr. Saunders moved that the Meeting of the Danville-Pittsylvania Regional
Industrial Facility Authority be recessed in a Closed Meeting for the following purposes:

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;

B. As permitted by Virginia Code § 2.2-3711(A)(39) for discussion or consideration of records

excluded under Virginia Code § 2.2-3705.6(3) (including without limitation (i) those certain
3
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY
Minutes
May 13, 2019

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 (ii) those certain memoranda, working papers, or other information related
to businesses that are considering locating or expanding in Virginia, prepared by the Authority,
where competition or bargaining is involved and where disclosure of such information would
adversely affect the financial interest of the Authority); such information being excluded from
mandatory disclosure under Virginia Code §2.2-3705.1(12) (information relating to the
negotiation and award of a specific contract pertaining to the Authority’s Berry Hill Mega Site
project where competition or bargaining is involved and where the release of such information
would adversely affect the bargaining power or negotiating strategy of the Authority) and
Virginia Code § 2.2-3705.1(8) (appraisals and cost estimates of real property in the Authority’s
Berry Hill Mega Site project subject to a proposed purchase, sale, or lease, prior to the
completion of such purchase, sale, or lease); and

C. As permitted by Virginia Code §§ 2.2-3711(A)(3) for discussion or consideration of the
acquisition and/or 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.

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

VOTE: 4-0
AYE: Warren, Scearce, Shanks, Saunders (4)
NAY: None (0)

D. On Motion by Mr. Warren and second by Mr. Scearce and by unanimous vote at 2:03
p.m., the Authority returned to open meeting.

E. Mr. Scearce moved for 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. Warren and carried by the following vote:

VOTE: 4-0
AYE: Warren, Scearce, Shanks, Saunders (4)
NAY: None (0)
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY
Minutes
May 13, 2019

7. COMMUNICATIONS

Board Members thanked staff and Dewberry & Davis for the work they do.

Ms. McCulloch gave a brief review of the Enterprise Zone Amendment Map and explained the
County is doing an Enterprise Zone Amendment in Zone 24 and Zone 57, for boundary and
incentives, to make them more in line with Danville’s. The boundary was to make them more
efficient and remove the inefficient parcels; it doesn’t have any impact on the City except for
Cane Creek. It was to remove agricultural, houses and other land that will not be developed.
They are also removing the wetlands and cultural areas at the Berry Hill site and adding more
land around the Hurt-Southern Virginia Multi-Modal Park. This will be taken to City Council in
the next month. Mr. Warren requested a copy of the map to Board members.

Meeting adjourned at 2:09 p.m.

APPROVED:

Chairman

Secretary to the Authority
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Danville-Pittsylvania Regional Industrial Facility Authority

Executive Summary

Agenda Item No.:
Meeting Date:

Item 5A
06/10/2019

Subject: Resolution No. 2019-06-10-5A

Erom: Michael L. Adkins, CPA, Authority Treasurer, and
' Henrietta Weaver, CPA, City of Danville, Virginia

SUMMARY

The Board will be asked to approve Resolution 2019-06-10-5A, authorizing the issuance
of its Revenue Refunding Bond (Cane Creek Project), Series 2019.

ATTACHMENTS

Resolution 2019-06-10-5A
Support Agreement with the County

Support Agreement with the City

Financing Agreement
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Resolution No. 2019-06-10-5A

RESOLUTION OF THE DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL
FACILITY AUTHORITY AUTHORIZING THE ISSUANCE OF ITS REVENUE
REFUNDING BOND (CANE CREEK PROJECT), SERIES 2019, IN A PRINCIPAL
AMOUNT NOT TO EXCEED $2,545,000; AUTHORIZING THE EXECUTION AND
DELIVERY OF ALL BOND DOCUMENTS IN CONNECTION THEREWITH
INCLUDING WITHOUT LIMITATION THE FINANCING AGREEMENT, THE BOND
AND THE SUPPORT AGREEMENTS; AND AUTHORIZING OTHER MATTERS IN
CONNECTION THEREWITH, IN ORDER TO REFINANCE THE PRIOR $3,700,000
REVENUE REFUNDING BOND (CANE CREEK PROJECT), SERIES 2016

WHEREAS, the Danville-Pittsylvania Regional Industrial Facility Authority (the
“Authority”) is a political subdivision of the Commonwealth of Virginia duly created pursuant to
the Virginia Regional Industrial Facilities Act, as amended (the “Act”). In furtherance of the Act’s
purposes, the Authority issued its $7,300,000 Revenue Bonds (Cane Creek Project), Series 2005
(the “2005 Bonds”), and used the proceeds thereof to finance, as part of the development of its
Cane Creek Centre project located in Pittsylvania County and Danville, Virginia, as an industrial
park, land acquisition, roads, wetland, remediation, lot clearing and other related capital
expenditures, including necessary expenses incidental thereto (collectively, the “Project”) and
pay costs of issuance; and

WHEREAS, the Authority refinanced the 2005 Bonds through the issuance of its
$5,595,000 Revenue Refunding Bond (Cane Creek Project), Series 2013 (the “2013 Bond”); and

WHEREAS, the Authority refinanced the 2013 Bond through the issuance of its
$3,700,000 Revenue Refunding Bond (Cane Creek Project), Series 2016 (the “2016 Bond”); and

WHEREAS, the Authority now wishes to refinance the 2016 Bond by issuing its Revenue
Refunding Bond (Cane Creek Project), Series 2019, in a principal amount not to exceed
$2,545,000 (the “Bond”) pursuant to the terms of a Financing Agreement, dated as of July 1, 2019
(the “Agreement”), between the Authority and Wells Fargo Bank, National Association (the
“Bank”); and

WHEREAS, the Bond will be payable from (i) payments from the City of Danville,
Virginia (the “City”), pursuant to a Support Agreement, dated as of July 1, 2019 (the “City
Support Agreement”), between the City and the Authority and assigned to the Bank and (ii)
payments from Pittsylvania County, Virginia (the “County”), pursuant to a Support Agreement,
dated as of July 1, 2019 (the “County Support Agreement”), between the County and the
Authority and assigned to the Bank (the County Support Agreement and the City Support
Agreement being collectively referred to herein as the “Support Agreements”). The Bond will
be purchased by the Bank for its own portfolio pursuant to the terms of the Agreement; and
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Resolution No. 2019-06-10-5A

WHEREAS, draft forms of the Agreement, the Bond (attached as Exhibit A to the
Agreement) and the Support Agreements have been made available to the Authority at or prior to
this meeting; and

WHEREAS, after careful consideration and in furtherance of the public purposes for
which the Authority was created, NOW, THEREFORE, BE IT RESOLVED, THAT:

1. It is hereby found and determined that the refinancing of the 2016 Bond and the
Project will be in the public interest, will benefit the inhabitants of the County and the City, will
increase commerce, and will promote the safety, health, welfare, convenience and prosperity of
the County and the City and their citizens.

2. The Authority hereby approves the issuance of the Bond substantially upon the
terms set forth therein and in the Agreement and approves the refinancing of the 2016 Bond. As
of the date of this Resolution, the final principal amount of the Bond, the Bond’s principal
amortization and the fixed rate of interest on the Bond have not been determined. The Chairman
and Vice Chairman of the Authority, either of whom may act, are each hereby authorized to
approve (i) the final principal amount of the Bond, so long as the aggregate principal amount of
the Bond does not exceed $2,545,000, (ii) the final amortization, so long as the maturity date for
the Bond is no later than January 1, 2025, and (iii1) the final interest rate on the Bond, so long as
the interest rate does not exceed 4.75% per annum (subject to adjustment upon the terms set forth
in the Financing Agreement). Such approvals shall be conclusively evidenced by the execution of
the Bond by authorized representatives the Authority and delivery of the Bond to the Bank.

3. The Agreement, the Bond and the Support Agreements (together, the “Authority
Documents”) are hereby approved in substantially the forms submitted to this meeting, with such
changes, insertions or omissions (including, without limitation, changes of the dates thereof and
therein and changes to reflect the final terms of the Bond as described in paragraph 2 above) as
may be approved by the Chairman or the Vice Chairman of the Authority, whose approval thereof
shall be evidenced conclusively by the execution and delivery of the Bond and the Authority
Documents containing such changes, insertions or omissions.

4. The execution of the Bond and its delivery against payment therefor are hereby
authorized and directed. The execution, delivery and performance by officers of the Authority of
the Authority Documents are hereby authorized and directed.

5. The Chairman and the Vice Chairman of the Authority, either of whom may act,
are each authorized and directed to execute the Authority Documents on behalf of the Authority,
and, if required or requested, the Secretary and the Assistant Secretary of the Authority, either of
whom may act, are each authorized and directed to affix the seal of the Authority to the Authority
Documents and to attest such seal.

6. Each officer of the Authority is authorized and directed to execute and deliver on
behalf of the Authority such instruments, documents or certificates and to do and perform such
things and acts, as they shall deem necessary or appropriate to carry out the transactions authorized
by this Resolution or contemplated by the Authority Documents, and each officer of the Authority
is further authorized and directed to execute and deliver on behalf of the Authority such
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Resolution No. 2019-06-10-5A

instruments, documents or certificates. All of the foregoing previously done or performed by such
officers of the Authority are in all respects approved, ratified and confirmed.

7. The Authority determines that the issuance of the Bond in accordance with the
terms of the Authority Documents and all actions of the Authority contemplated thereunder will
be in the furtherance of the purposes for which the Authority was organized.

8. All other actions hereafter taken by the officers of the Authority that are in
conformity with the purposes and intent of this Resolution and in furtherance of the issuance and
sale of the Bond and the refinancing of the 2016 Bond and the Project are hereby ratified, approved
and confirmed.

0. All resolutions or parts thereof in conflict with this Resolution are hereby repealed.
10. This Resolution shall take effect immediately upon its adoption.
SH -
CERTIFICATE

I, the undersigned Secretary of the Danville-Pittsylvania Regional Industrial Facility
Authority, hereby certify that the foregoing is a true, correct and complete copy of a Resolution
duly adopted by a majority of the directors of the Danville-Pittsylvania Regional Industrial Facility
Authority at a meeting duly called and held on June 10, 2019, and that such Resolution has not
been repealed, revoked, rescinded or amended, but is in full force and effect on the date hereof.

WITNESS my hand as Secretary of the Danville-Pittsylvania Regional Industrial Facility
Authority this 10th day of June 2019.

SUSAN M. DeMASI, Secretary
Danville-Pittsylvania Regional Industrial Facility
Authority

(SEAL)
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SUPPORT AGREEMENT

between

DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

and

COUNTY OF PITTSYLVANIA, VIRGINIA

Dated as of July 1, 2019

NOTE: THIS SUPPORT AGREEMENT HAS BEEN ASSIGNED TO, AND IS SUBJECT
TO A SECURITY INTEREST IN FAVOR OF, WELLS FARGO BANK, NATIONAL
ASSOCIATION.
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THIS SUPPORT AGREEMENT dated as of the 1% day of July, 2019, by and between
the DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY,
a political subdivision of the Commonwealth of Virginia (the “Authority”), and the COUNTY OF
PITTSYLVANIA, VIRGINIA, a political subdivision of the Commonwealth of Virginia (the
“County”), provides:

WITNESSETH:

WHEREAS, the Authority is a political subdivision of the Commonwealth of Virginia
duly created pursuant to Chapter 64 of Title 15.2 of the Code of Virginia of 1950, as amended (the
“Act”); and

WHEREAS, the Act authorizes the Authority to borrow money to pay the costs of real
estate and all improvements located in industrial parks intended to be occupied by manufacturing,
warehousing, distribution, office or other commercial enterprises; and

WHEREAS, in order to further the purposes of the Act, the Authority has previously
issued its $7,300,000 Variable Rate Revenue Bonds (Cane Creek Project), Series 2005 (the “2005
Bonds”) to finance as part of the development of Cane Creek Center as an industrial park, the
financing of land acquisition, roads, wetland, remediation, lot clearing and other related capital
expenditures, including necessary expenses incidental thereto (collectively, the “Project”); and

WHEREAS, in 2013, the Authority refinanced the 2005 Bonds by issuing its $5,595,000
Revenue Refunding Bond (Cane Creek Project), Series 2013 (the “2013 Bond”); and

WHEREAS, in 2016, the Authority refinanced the 2013 Bond by issuing its $3,700,000
Revenue Refunding Bond (Cane Creek Project), Series 2016 (the “Series 2016 Bond”); and

WHEREAS, the 2016 Bond matures on August 1, 2019, and the Authority now wishes to
refinance the 2016 Bond by issuing its Revenue Refunding Bond (Cane Creek Project), Series
2019, in the original principal amount of $2,545,000 (the “Bond”) pursuant to the terms of a
Financing Agreement, dated as of July 1, 2019 (the “Agreement”), between the Authority and
Wells Fargo Bank, National Association (the “Bank’); and

WHEREAS, the County and the City of Danville, Virginia (the “City”), agree with the
desire of the Authority to refinance the 2016 Bond; and

WHEREAS, the Bond will be secured by a pledge of the revenues and receipts received
by the Authority from payments made by the County pursuant to this Support Agreement and by
the City pursuant to a separate support agreement; and

WHEREAS, all acts, conditions and things required by law to happen, exist and be
performed precedent to and in connection with the execution of and entering into this Support
Agreement have happened, exist and have been performed in regular and due time and in form and
manner as required by law, and the parties hereto are now duly empowered to execute and enter
into this Support Agreement;
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NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafter contained and other valuable consideration, the parties hereto covenant and agree as
follows:

ARTICLE I

DEFINITIONS AND RULES OF CONSTRUCTION
Section 1.1.  Definitions.

Unless otherwise defined in this Support Agreement, all words used herein shall have the
meanings assigned to such terms in the Agreement. In addition to the words defined in the recitals
hereto, the following words as used in this Support Agreement shall have the following meanings
unless a different meaning clearly appears from the context:

“Additional Payment(s)” shall mean such payment or payments made by the County
pursuant to Section 4.1(b) and Section 5.1.

“Annual Budget” shall mean the budget by that name referred to in Section 4.4.

“Annual Payment(s)” shall mean the payments made by the County under this Support
Agreement as set forth in Section 4.1(a), which such payments are equal to one-half of the
payments of principal and interest due on the Bond in each Fiscal Year.

“Basic Documents” shall mean the Agreement and this Support Agreement.
“Board” shall mean the Board of Supervisors of the County.

“City Support Agreement” shall mean the Support Agreement, dated as of July 1, 2019,
between the City and the Authority, as the same may be supplemented, amended or modified.

“Event of Default” shall mean the events enumerated in Section 7.1.

“Fiscal Year” shall mean the twelve-month period beginning July 1 of one year and ending
on June 30 of the following year, or such other fiscal year of twelve months as may be selected by
the County.

“Support Agreement” shall mean this Support Agreement, as such Support Agreement
may be supplemented, amended or modified.

Section 1.2. Rules of Construction.

The following rules shall apply to the construction of this Support Agreement unless the
context otherwise requires:

(a) Words importing the singular number shall include the plural number and vice
versa.
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(b) Words importing the prepayment or calling for prepayment of the Bond shall not
be deemed to refer to or connote the payment of the Bond at its stated maturity.

(©) Unless otherwise indicated, all references herein to particular Articles or Sections
are references to Articles or Sections of this Support Agreement.

(d) The headings herein and Table of Contents to this Support Agreement herein are
solely for convenience of reference and shall not constitute a part of this Support Agreement nor
shall they affect its meaning, construction or effect.

(e) All references herein to payment of the Bond are references to payment of principal
of and premium, if any, and interest on the Bond.

ARTICLE 11

REPRESENTATIONS
Section 2.1. Representations by Authority.
The Authority makes the following representations:

(a) The Authority is a political subdivision of the Commonwealth of Virginia duly
created under the Act;

(b) Pursuant to the Act, the Authority has full power and authority to enter into the
Basic Documents and to perform the transactions contemplated thereby and to carry out its
obligations thereunder and by proper action has duly authorized, executed and delivered such
Basic Documents;

(c) The execution, delivery and compliance by the Authority with the terms and
conditions of the Basic Documents will not conflict with or constitute or result in a default under
or violation of, (1) any existing law, rule or regulation applicable to the Authority, or (2) any trust
agreement, mortgage, deed of trust, lien, lease, contract, note, order, judgment, decree or other
agreement, instrument or other restriction of any kind to which the Authority or any of its assets
is subject;

(d)  No further approval, consent or withholding of objection on the part of any
regulatory body or any official, Federal, state or local, is required in connection with the execution
or delivery of or compliance by the Authority with the terms and conditions of the Basic
Documents, except that no representation is made as to the applicability of any Federal or state
securities laws; and

(e) There is no litigation at law or in equity or any proceeding before any governmental
agency involving the Authority pending or, to the knowledge of the Authority, threatened with
respect to (1) the creation and existence of the Authority, (2) its authority to execute and deliver
the Basic Documents, (3) the validity or enforceability of the Basic Documents or the Authority’s
performance of its obligations thereunder, (4) the title of any officer of the Authority executing the
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Basic Documents, or (5) the ability of the Authority to issue and sell its Bond and refinance the
2016 Bond.

Section 2.2. Representations by County.
The County makes the following representations:
(a) The County is a political subdivision of the Commonwealth of Virginia;

(b) The County has full power and authority to enter into the Basic Documents to which
it is a party and to perform the transactions contemplated thereby and to carry out its obligations
thereunder and by proper action has duly authorized, executed and delivered such Basic
Documents;

(c) The County is not in default in the payment of the principal of or interest on any of
its indebtedness for borrowed money and is not in default under any instrument under or subject
to which any indebtedness for borrowed money has been incurred, and no event has occurred and
is continuing that with the lapse of time or the giving of notice, or both, would constitute or result
in an event of default thereunder;

(d) The County is not in default under or in violation of, and the execution, delivery
and compliance by the County with the terms and conditions of the Basic Documents to which it
is a party will not conflict with or constitute or result in a default under or violation of, (1) any
existing law, rule or regulation applicable to the County or (2) any trust agreement, mortgage, deed
of trust, lien, lease, contract, note, order, judgment, decree or other agreement, instrument or
restriction of any kind to which the County or any of its assets is subject, and no event has occurred
and is continuing that with the lapse of time or the giving of notice, or both, would constitute or
result in such a default or violation;

(e) No further approval, consent or withholding of objection on the part of any
regulatory body or any official, Federal, state or local, is required in connection with the execution
or delivery of or compliance by the County with the terms and conditions of the Basic Documents
to which it is a party; and

® There is no litigation at law or in equity or any proceeding before any governmental
agency involving the County pending or, to the knowledge of the County, threatened with respect
to (1) the authority of the County to execute and deliver the Basic Documents to which it is a party,
(2) the validity or enforceability of such Basic Documents or the County’s performance of its
obligations thereunder, or (3) the title of any officer of the County executing such Basic
Documents.

(2) The Project has been determined to be essential to the County’s economic
development and future revenue growth, and the Board anticipates that the Project will continue
to be essential to the County’s economic development and future revenue growth during the term
of this Support Agreement.
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ARTICLE III

AGREEMENT TO ISSUE BOND
Section 3.1. Agreement to Issue Bond.

The Authority hereby agrees, simultaneously with the execution and delivery hereof, to
proceed with the issuance and sale of the Bond, bearing interest, maturing and having the other
terms and provisions set forth in the Agreement. The proceeds of the Bond will be used, together
with other available funds, to refund the 2016 Bond. Subject to the limitation of Section 4.4, the
County agrees to make all Annual Payments and Additional Payments when and as the same shall
become due and payable.

Section 3.2. Limitation of Authority’s Liability.

Anything contained in this Support Agreement to the contrary notwithstanding, any
obligation the Authority may incur in connection with the issuance of the Bond for the payment
of money shall not be deemed to constitute a debt or general obligation of the Authority within
any constitutional or statutory limitations, but shall be a limited obligation payable solely from the
revenues and receipts derived by it pursuant to this Support Agreement and the City Support
Agreement.

Section 3.3. Compliance with Agreement.

If the County is not in default under this Support Agreement, the Authority, at the request
of the County, shall take (a) all steps that may be necessary to effect prepayment under the
Agreement and (b) any other action required by the Agreement. By its execution of this Support
Agreement, the County acknowledges its approval of all the terms and conditions set forth in the
Agreement.

ARTICLE 1V

PAYMENT OBLIGATIONS
Section 4.1. Amounts Payable.

(a) (1) Subject to the limitation of Section 4.4, the County shall pay to the Authority
or its assignee the Annual Payments. The Annual Payments shall be payable without notice or
demand at the address designated by the Bank. In the event of an acceleration of the Bond under
the Agreement, the County agrees to pay to the Bank, subject to the limitation of Section 4.4, an
amount equal to all Annual Payments payable or to become payable under this Support Agreement
to enable the Authority to pay, together with amounts payable under the City Support Agreement,
in full the principal of and interest on the Bond.

(2) The Authority, in conjunction with the County and the City, will determine,
as part of its budget process, by March 1 of each year the Annual Payment to be requested
from, and paid (subject to the limitation of Section 4.4) by, the County for the immediately
succeeding fiscal year. In calculating such payments, the Authority shall use the principal
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amount (if any) due on the Bond in the succeeding fiscal year. In determining the interest
component of the Annual Payment, the Authority shall calculate interest at a rate equal to
the actual fixed rate on the Bond.

(b) Subject to the limitation of Section 4.4, the County agrees to make Additional
Payments to pay one-half of (1) any expenses incurred by the Authority (including reasonable
attorney’s fees and expenses) in connection with (A) its obligations under this Support Agreement
and the other Basic Documents, (B) the issuance of the Bond and (C) any prepayment of the Bond
and (2) all other amounts which the County agrees to pay under the terms of this Support
Agreement, but not including Annual Payments.

Section 4.2. Payments Assigned.

The Authority and the County acknowledge and agree that this Support Agreement and all
Annual Payments and Additional Payments (except the rights of the Authority to receive payment
of'its expenses, to receive notices and to give consents) are assigned by the Agreement to the Bank.
The County consents to such assignment and agrees to pay to the Bank all amounts payable by the
County that are so assigned.

Section 4.3. Obligation Unconditional.

Except as otherwise provided in this Support Agreement, including the limitation in
Section 4.4, the obligations of the County to make all Annual Payments and Additional Payments
and to observe all other covenants, conditions and agreements hereunder shall be absolute and
unconditional, irrespective of any right of setoff, recoupment or counterclaim the County may
otherwise have against the Authority, and the County shall not suspend or discontinue any such
Annual Payment or Additional Payment or fail to observe and perform any of its covenants,
conditions and agreements hereunder.

Section 4.4. Appropriations of Annual Payments and Additional Payments.

While recognizing that it is not empowered to make any binding commitment to make
Annual Payments and Additional Payments beyond the current Fiscal Year, the Board in
authorizing the execution of this Support Agreement has stated its intent to make annual
appropriations sufficient to make the Annual Payments and Additional Payments, and as such it is
hereby recognized by the parties hereto that this Support Agreement, to the extent permitted by
law, creates strictly a moral obligation of the County to pay such amounts.

Notwithstanding anything in this Support Agreement to the contrary, the County’s
obligations to pay the cost of performing its obligations under this Support Agreement and the
Agreement, including its obligations to pay all Annual Payments and Additional Payments, shall
be subject to and dependent upon appropriations being made from time to time by the Board for
such purpose; provided, however, that the County Administrator or other officer charged with the
responsibility for preparing the County’s Annual Budget shall include in the budget for each Fiscal
Year as a single appropriation the amount of all Annual Payments and estimated Additional
Payments coming due during such Fiscal Year. Throughout the term of this Support Agreement,
the County Administrator or other officer charged with the responsibility for preparing the
County’s Annual Budget shall deliver to the Bank and the Authority within 10 days after the

23 of 145



adoption of the Annual Budget for each Fiscal Year, but not later than the beginning of each Fiscal
Year, a certificate stating whether an amount equal to the Annual Payments and Additional
Payments which will come due during such Fiscal Year has been appropriated by the Board in
such budget. If any adopted Annual Budget does not include an appropriation of funds sufficient
to pay both Annual Payments and estimated Additional Payments coming due for the relevant
Fiscal Year, the Board shall take a roll call vote immediately after adoption of such Annual Budget
acknowledging the impact of its failure to appropriate such funds. If, by the beginning of the Fiscal
Year, the Board has not appropriated funds for the payment of both Annual Payments and
estimated Additional Payments coming due for the then current Fiscal Year, the County
Administrator or other officer charged with the responsibility for preparing the County’s Annual
Budget shall give written notice to the Board of the consequences of such failure to appropriate,
including the right of the Bank to accelerate the Annual Payments in accordance with Article VIII,
and request the Board to consider a supplemental appropriation for such purposes.

If at any time the Annual Payments as determined pursuant to Section 4.1(a)(2) are
insufficient to make one-half of the payments of principal and interest due on the Bond, the
Authority (or the Bank as assignee of the Authority) shall notify the County Administrator (or
other officer charged with the responsibility for preparing the County’s Annual Budget) of the
amount of such insufficiency, and the County Administrator shall submit to the Board at its next
regularly scheduled meeting or as promptly as practicable, but in any event within 45 days, a
request for a supplemental appropriation in the amount necessary to cover such insufficiency.

ARTICLE V

PREPAYMENT
Section 5.1. Prepayment.

The County shall have the option to prepay any Annual Payments at the times and in the
amounts as necessary to enable the Authority to exercise its option to cause the Bond to be prepaid
as set forth in such Bond. Such prepayments of Annual Payments shall be made at the times and
in the amounts as necessary to accomplish the optional prepayment of the Bond as set forth in such
Bond. Upon the exercise of such option, the County shall also pay as Additional Payments, the
amounts necessary to pay one-half of the premium, if any, due on the Bond on the date or dates of

prepayment.

The County shall direct the Authority to send to the Bank notice of any prepayment of the
Bond, such notice to the Bank to specify the prepayment date, the principal amount of the Bond to
be redeemed, and the premium, if any. The County shall send to the City a copy of the direction
given to the Authority.
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ARTICLE VI

PARTICULAR COVENANTS
Section 6.1. Limitation of Liability of Directors, etc. of Authority and County.

No covenant, agreement or obligation contained in this Support Agreement shall be
deemed to be a covenant, agreement or obligation of any past, present or future member, officer,
director, employee or agent of the Authority in his or her individual capacity, and neither the
members of the Authority nor any officer thereof executing this Support Agreement shall be liable
personally on this Support Agreement or be subject to any personal liability or accountability by
reason of the execution and delivery hereof. No member, director, officer, employee or agent of
the Authority shall incur any personal liability with respect to any other action taken by him or her
pursuant to this Support Agreement or the Act or any of the transactions contemplated hereby
provided that he or she acts in good faith.

No covenant, agreement or obligation contained herein shall be deemed to be a covenant,
agreement or obligation of any past, present or future Board member or officer, employee or agent
of the County or Board in his or her individual capacity, and neither the members of the Board nor
any officer of the County or Board executing this Support Agreement shall be liable personally on
this Support Agreement or be subject to any personal liability or accountability by reason of the
execution and delivery hereof. No Board member or officer, employee or agent of the County or
Board shall incur any personal liability with respect to any action taken by him or her pursuant to
this Support Agreement or any of the transactions contemplated hereby, provided that he or she
acts in good faith.

Section 6.2. Use of Proceeds.

The Authority and the County shall use the proceeds of the Bond to refinance the 2016
Bond and pay the costs of issuance of the Bond.

Section 6.3. Maintenance of Existence of Authority.

Except for the assignment of its rights under this Support Agreement to the Bank pursuant
to the Agreement, the Authority agrees that it will not assign, transfer or convey its interest in this
Support Agreement or any of the revenues to be derived therefrom. The Authority further agrees
that, until the Bond has been paid in full, the Authority will not (a) dissolve or otherwise dispose
of all or substantially all of its assets, (b) consolidate with or merge into any authority, corporation,
association or other body, (c) permit any other authority, corporation, association or other body to
consolidate with or merge into it, (d) act jointly with any other authority, corporation, association
or other body (other than the City, the County and the Bank) with respect to the transactions
contemplated by this Support Agreement and the Agreement, or (e) take any action or refrain from
taking any action which would (i) permit any of the foregoing to be required by operation of law
or (i1) which would permit it, or require it by operation of law, to avoid its obligations under this
Support Agreement or the Agreement or any other agreement contemplated hereby; provided,
however, that nothing contained in this Section shall prevent the consolidation of the Authority
with, or the merger of the Authority into, or the transfer of the interest of the Authority in this
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Support Agreement as an entirety to, any public corporation whose property and income are not
subject to taxation and which has the corporate authority to carry out the transactions contemplated
by this Support Agreement and the Agreement, but only on the condition that (A) reasonable prior
notice of such consolidation, merger or transfer is given to the City, the County and the Bank, and
(B) upon any such consolidation, merger or transfer, the obligation of the Authority to make due
and punctual payment of the principal of and prepayment premium, if any, and interest on the
Bond and to perform and observe all of the agreements and conditions of this Support Agreement
and the Agreement shall be expressly assumed in writing by the corporation resulting from such
consolidation or surviving such merger or to which the interest of the Authority in this Support
Agreement shall be transferred as an entirety.

Section 6.4. County Covenants.

To assist the Authority in complying with certain of its obligations under the Basic
Documents, the County agrees to provide, in accordance with the specifications provided in the
Agreement, (a) notice of any material litigation with respect to the County, (b) copies to the Bank
of (1) the County’s 2020 Fiscal Year budget, (2) the County’s financial statements within 210 days
of the end of each of the County’s Fiscal Years and (3) future budgets within 60 days of approval,
and (c) any notices of any defaults with respect to any general obligation indebtedness or moral
obligations of the County. The County also agrees to provide such information as maybe
reasonably requested by Bond Counsel in order to comply with any applicable securities disclosure
requirements or other applicable laws and regulations.

ARTICLE VII

EVENTS OF DEFAULT AND REMEDIES
Section 7.1. Events of Default.
(a) Each of the following events shall be an Event of Default:

(1) Default in the due and punctual payment of an Annual Payment when the
same becomes due and payable and continuation of such failure for a period of five
business days; or

(2) Failure of the County to pay when due any other payment due under this
Support Agreement or to observe and perform any covenant, condition or agreement on its
part to be observed or performed, which failure shall continue for a period of 30 days after
notice is given, or in the case of any such default that cannot with due diligence be cured
within such 30 day period but can be cured within the succeeding 60 days, failure of the
County to proceed promptly to cure the same and thereafter prosecute the curing of such
default with due diligence.

(b) The provisions of the foregoing subparagraph (a)(2) are subject to the limitation
that if by reason of force majeure the County is unable in whole or in part to perform any of its
covenants, conditions or agreements hereunder, the County shall not be deemed in default during
the continuance of such inability. The term “force majeure” as used herein shall include without
limitation acts of God; strikes, lockouts or other industrial disturbances; acts of public enemies;
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orders of any kind of the government of the United States of America or the Commonwealth of
Virginia or any political subdivision thereof or any of their departments, agencies or officials, or
any civil or military authority; insurrections; riots; epidemics; swarms of boll weevils and plagues
of locusts; landslides; earthquakes; fires; hurricanes; tornadoes; storms; floods; washouts;
droughts; restraint of government and people; or civil disturbances. The County shall remedy with
all reasonable dispatch the cause or causes preventing the County from carrying out its covenants,
conditions and agreements, provided that the settlement of strikes, lockouts and other industrial
disturbances shall be entirely within the discretion of the County, and the County shall not be
required to make settlement of strikes, lockouts and other industrial disturbances by acceding to
the demands of any opposing party when such course is in the judgment of the County not in its
best interests.

(c) Notwithstanding anything contained in this Section to the contrary, (1) failure by
the County to pay when due any payment required to be made under this Support Agreement or
(2) failure by the County to observe and perform any covenant, condition or agreement on its part
to be observed or performed under this Support Agreement, either of which results from failure of
the County to appropriate moneys for such purposes, as described in Section 4.4, shall not
constitute an Event of Default. Upon any such failure to appropriate, the provisions of Article VIII
shall be applicable.

Section 7.2. Remedies.

Whenever any Event of Default shall have happened and is continuing, the Authority may
take any one or more of the following remedial steps, without further demand or notice: (a) declare
immediately due and payable the entire unpaid principal balance of the Annual Payments due and
thereafter to become due through and including the final installment payment of principal on the
Bond or (b) take whatever action at law or in equity may appear necessary or desirable to collect
the Annual Payments and Additional Payments then due and thereafter to become due, or to
enforce performance and observance of any obligation, agreement or covenant of the County under
this Support Agreement. Any amounts received by the Authority pursuant to the foregoing
provisions shall be applied first to costs, then to any unpaid interest and then to repayment of
principal, and upon payment in full of all amounts due such excess shall be credited to the next
Annual Payment to the extent such Annual Payments have not been paid in full. This provision
shall survive termination of this Support Agreement.

Section 7.3. Reinstatement after Event of Default.

Notwithstanding the exercise by the Authority of any remedy granted by Section 7.2, if all
overdue Annual Payments, together with any interest thereon, and all Additional Payments shall
have been made, and payment on the Bond has not been accelerated or such acceleration has been
waived pursuant to the Agreement, then the County’s default under this Support Agreement shall
be waived without further action by the Authority. Upon such payment and waiver, this Support
Agreement shall be fully reinstated and all Annual Payments will be due and payable in accordance
with the previously determined schedule.
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Section 7.4. No Remedy Exclusive.

No remedy conferred by this Support Agreement upon or reserved to the Authority is
intended to be exclusive of any other available remedy or remedies, but every such remedy shall
be cumulative and shall be in addition to every other remedy given hereunder or now or hereafter
existing at law or in equity or by statute. No delay or omission to exercise any right or power
accruing upon any default shall impair any such right or power or shall be construed to be a waiver
thereof or acquiescence therein, but any such right and power may be exercised from time to time
and as often as may be deemed expedient.

Section 7.5. No Additional Waiver Implied by One Waiver.

Failure by the Authority at any time to require performance by the County of any provision
hereof shall in no way affect the Authority’s right hereunder to enforce the same, nor shall any
waiver by the Authority of any breach of any provision hereof be held to be a waiver of any
succeeding breach of any such provision, or as a waiver of the provision itself.

Section 7.6. Attorneys’ Fees and Other Expenses.

Subject to the limitation in Section 4.4, the County shall on demand pay to the Authority
and the Bank one-half of the reasonable fees of attorneys and other reasonable expenses incurred
by either of them in the collection of appropriated, but unpaid, Annual Payments or Additional
Payments, or the enforcement of any other obligation of the County, or its agents, upon an Event
of Default.

ARTICLE VIII

REMEDY FOR NONAPPROPRIATION
Section 8.1. Remedy for Nonappropriation.

If by June 21 of any year, the Board has failed to appropriate moneys sufficient for the
payment of Annual Payments and estimated Additional Payments for the following Fiscal Year,
the County Administrator shall give notice to the Authority and the Bank of such failure to
appropriate within 5 Business Days thereafter, and if no such appropriation has been made by the
beginning of such Fiscal Year, the Authority shall declare immediately due and payable the entire
unpaid principal and interest of all Annual Payments due and thereafter to become due through
and including the final payment of principal and interest on any portion of the Bond then
outstanding.

Nothing contained in this Section shall be construed as affecting or superseding in any
manner the provisions of Section 4.4.
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ARTICLE IX

AGREEMENT; AMENDMENTS; ASSIGNMENT

Section 9.1. Agreement; Covenants.

(a) Contemporaneously with the execution of this Support Agreement, the Authority
has entered into the Agreement with the Bank. The County shall not be obligated to take any notice
of any sale, assignment, reassignment, pledge, mortgage, transfer or other disposition of any
interest in this Support Agreement by the Authority, unless such sale, assignment, reassignment,
pledge, mortgage, transfer or other disposition is undertaken in accordance with Section 6.3 hereof.

(b) Subject to Section 4.4, the County covenants to take whatever action may be
necessary for the Authority to comply with the Authority’s covenants under the Agreement.

(c) The County agrees, for the benefit of the holder of the Bond, to do and perform all
acts and things contemplated in the Agreement to be done or performed by it. The Authority agrees
that it shall not execute or permit any amendment or supplement to the Agreement which affects
any right, power or authority of the County under this Support Agreement or requires a revision
of this Support Agreement without the prior written consent of the County.

Section 9.2. Amendments.

This Support Agreement shall not be supplemented, amended or modified by the parties
hereto prior to the payment in full of the Bond, without the consent of the Bank.

Section 9.3. Assignment.

Simultaneously with the execution of this Support Agreement, the Authority has entered
into the Agreement by which the Authority has assigned all of its rights in and to this Support
Agreement (except its rights to receive payment of its expenses, to receive notices and to give
consents) to the Bank. The County (a) consents to such assignment, (b) agrees to execute and
deliver such further acknowledgments, agreements and other instruments as may be reasonably
requested by the Authority or the Bank to effect such assignment, (¢) agrees to make all payments
due to the Authority under this Support Agreement directly to the Bank (except the Authority’s
rights to receive payment of its expenses, to receive notices and to give consents), subject to
Section 4.4, and (d) agrees to comply fully with the terms of such assignment so long as such
assignment is not inconsistent with the provisions hereof.
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ARTICLE X

MISCELLANEOUS
Section 10.1. Notices.

Unless otherwise provided herein, all demands, notices, approvals, consents, requests,
opinions and other communications hereunder shall be in writing and shall be deemed to have been
given when delivered in person or mailed by first class registered or certified mail, postage prepaid,
addressed (a) if to the County, at 1 Center Street, Chatham, Virginia 24531 (Attention: County
Administrator), (b) if to the Authority, c/o the City as Fiscal Agent, at 427 Patton Street, Danville,
Virginia 24541 (Attention: City Manager) and (c) if to the Bank, 10 South Jefferson Street, 8th
Floor, Roanoke, Virginia 24011 (Attention: Government and Institutional Banking). The County,
the Authority and the Bank may, by notice given hereunder, designate any further or different
addresses to which subsequent demands, notices, approvals, consents, requests, opinions or other
communications shall be sent or persons to whose attention the same shall be directed.

Section 10.2. Severability.

If any provision of this Support Agreement shall be held invalid by any court of competent
jurisdiction, such holding shall not invalidate any other provision hereof.

Section 10.3. Limited Liability of County.

Notwithstanding any provision hereof to the contrary, the obligations of the County
under this Support Agreement are not general obligations of the County, nor shall they be
deemed to be a lending of the credit of the County to the Authority or to any other person or
entity and nothing herein contained is or shall be deemed to be a pledge of the faith and
credit or the taxing power of the County. The obligations of the County hereunder are
payable solely from amounts that are subject to annual appropriation. No officer, official,
employee or agent of the County or Board shall be personally liable on the County’s
obligations hereunder. The Authority shall not be liable under any circumstances for the
actions of the County, as agent for the Authority, or for any actions of the County with
respect to the Basic Documents. The Authority shall not be liable under any circumstances
for the actions of the Bank under the Basic Documents.

Section 10.4. Successors and Assigns.

This Support Agreement shall be binding upon, inure to the benefit of and be enforceable
by the parties and their respective successors and assigns. The Bank is intended to be, and shall
be, a third party beneficiary of this Support Agreement.

Section 10.5. Counterparts.

This Support Agreement may be executed in any number of counterparts, each of which
shall be an original, all of which together shall constitute but one and the same instrument.
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Section 10.6. Governing Law.

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

Section 10.7. Term of Agreement.
This Support Agreement shall commence on the date of issuance of the Bond and will

terminate on the date that no portion of the Bond is outstanding.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOQOF, the parties have caused this Support Agreement to be duly
executed and effective as of the 1% day of July, 2019, by their duly authorized representatives.

DANVILLE-PITTSYLVANIA REGIONAL
INDUSTRIAL FACILITY AUTHORITY

Chairman

COUNTY OF PITTSYLVANIA, VIRGINIA

By:

County Administrator

Seen and agreed to:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as holder of the Bond

By

Senior Vice President

[Signature Page to County Support Agreement]
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RECEIPT

Receipt of the foregoing original counterpart of the Support Agreement dated as of July 1,
2019, between the Danville-Pittsylvania Regional Industrial Facility Authority and the County of
Pittsylvania, Virginia, is hereby acknowledged.

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as holder of the Bond

Senior Vice President

[Signature Page to County Support Agreement - Receipt]
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SUPPORT AGREEMENT

between

DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

and

CITY OF DANVILLE, VIRGINIA

Dated as of July 1, 2019

NOTE: THIS SUPPORT AGREEMENT HAS BEEN ASSIGNED TO, AND IS SUBJECT
TO A SECURITY INTEREST IN FAVOR OF, WELLS FARGO BANK,
NATIONAL ASSOCIATION.
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This SUPPORT AGREEMENT dated as of the 1% day of July, 2019, by and between the
DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY, a
political subdivision of the Commonwealth of Virginia (the “Authority”), and the CITY OF
DANVILLE, VIRGINIA, a political subdivision of the Commonwealth of Virginia (the “City”),
provides:

WITNESSETH:

WHEREAS, the Authority is a political subdivision of the Commonwealth of Virginia
duly created pursuant to Chapter 64 of Title 15.2 of the Code of Virginia of 1950, as amended (the
“Act”); and

WHEREAS, the Act authorizes the Authority to borrow money to pay the costs of real
estate and all improvements located in industrial parks intended to be occupied by manufacturing,
warehousing, distribution, office or other commercial enterprises; and

WHEREAS, in order to further the purposes of the Act, the Authority has previously
issued its $7,300,000 Variable Rate Revenue Bonds (Cane Creek Project), Series 2005 (the “2005
Bonds”) to finance as part of the development of Cane Creek Center as an industrial park, the
financing of land acquisition, roads, wetland, remediation, lot clearing and other related capital
expenditures, including necessary expenses incidental thereto (collectively, the “Project’); and

WHEREAS, in 2013, the Authority refinanced the 2005 Bonds by issuing its $5,595,000
Revenue Refunding Bond (Cane Creek Project), Series 2013 (the “2013 Bond”); and

WHEREAS, in 2016, the Authority refinanced the 2013 Bond by issuing its $3,700,000
Revenue Refunding Bond (Cane Creek Project), Series 2016 (the “Series 2016 Bond”); and

WHEREAS, the 2016 Bond matures on August 1, 2019, and the Authority now wishes to
refinance the 2016 Bond by issuing its Revenue Refunding Bond (Cane Creek Project), Series
2019, in the original principal amount of $2,545,000 (the “Bond”) pursuant to the terms of a
Financing Agreement, dated as of July 1, 2019 (the “Agreement”), between the Authority and
Wells Fargo Bank, National Association (the “Bank’); and

WHEREAS, the City and Pittsylvania County, Virginia (the “County”), agree with the
desire of the Authority to refinance the 2016 Bond; and

WHEREAS, the Bond will be secured by a pledge of the revenues and receipts received
by the Authority from payments made by the City pursuant to this Support Agreement and by the
County pursuant to a separate support agreement; and

WHEREAS, all acts, conditions and things required by law to happen, exist and be
performed precedent to and in connection with the execution of and entering into this Support
Agreement have happened, exist and have been performed in regular and due time and in form and
manner as required by law, and the parties hereto are now duly empowered to execute and enter
into this Support Agreement;
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NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafter contained and other valuable consideration, the parties hereto covenant and agree as
follows:

ARTICLE I

DEFINITIONS AND RULES OF CONSTRUCTION
Section 1.1. Definitions.

Unless otherwise defined in this Support Agreement, all words used herein shall have the
meanings assigned to such terms in the Agreement. In addition to the words defined in the recitals
hereto, the following words as used in this Support Agreement shall have the following meanings
unless a different meaning clearly appears from the context:

“Additional Payment(s)” shall mean such payment or payments made by the City
pursuant to Section 4.1(b) and Section 5.1.

“Annual Budget” shall mean the budget by that name referred to in Section 4.4.

“Annual Payment(s)” shall mean the payments made by the City under this Support
Agreement as set forth in Section 4.1(a), which such payments are equal to one-half of the
payments of principal and interest due on the Bond in each Fiscal Year.

“Basic Documents” shall mean the Agreement and this Support Agreement.

“County Support Agreement” shall mean the Support Agreement, dated as of July 1,
2019, between the County and the Authority, as the same may be supplemented, amended or
modified.

“Event of Default” shall mean the events enumerated in Section 7.1.

“Fiscal Year” shall mean the twelve-month period beginning July 1 of one year and ending
on June 30 of the following year, or such other fiscal year of twelve months as may be selected by
the City.

“Support Agreement” shall mean this Support Agreement, as such Support Agreement
may be supplemented, amended or modified.

Section 1.2. Rules of Construction.

The following rules shall apply to the construction of this Support Agreement unless the
context otherwise requires:

(a)  Words importing the singular number shall include the plural number and vice
versa.
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(b)  Words importing the prepayment or calling for prepayment of the Bond shall not
be deemed to refer to or connote the payment of the Bond at its stated maturity.

() Unless otherwise indicated, all references herein to particular Articles or Sections
are references to Articles or Sections of this Support Agreement.

(d)  The headings herein and Table of Contents to this Support Agreement herein are
solely for convenience of reference and shall not constitute a part of this Support Agreement nor
shall they affect its meaning, construction or effect.

(e) All references herein to payment of the Bond are references to payment of principal
of and premium, if any, and interest on the Bond.

ARTICLE II

REPRESENTATIONS
Section 2.1. Representations by Authority.
The Authority makes the following representations:

(a) The Authority is a political subdivision of the Commonwealth of Virginia duly
created under the Act;

(b)  Pursuant to the Act, the Authority has full power and authority to enter into the
Basic Documents and to perform the transactions contemplated thereby and to carry out its
obligations thereunder and by proper action has duly authorized, executed and delivered such
Basic Documents;

() The execution, delivery and compliance by the Authority with the terms and
conditions of the Basic Documents will not conflict with or constitute or result in a default under
or violation of, (1) any existing law, rule or regulation applicable to the Authority, or (2) any trust
agreement, mortgage, deed of trust, lien, lease, contract, note, order, judgment, decree or other
agreement, instrument or other restriction of any kind to which the Authority or any of its assets
is subject;

(d) No further approval, consent or withholding of objection on the part of any
regulatory body or any official, Federal, state or local, is required in connection with the execution
or delivery of or compliance by the Authority with the terms and conditions of the Basic
Documents, except that no representation is made as to the applicability of any Federal or state
securities laws; and

(e)  Thereis no litigation at law or in equity or any proceeding before any governmental
agency involving the Authority pending or, to the knowledge of the Authority, threatened with
respect to (1) the creation and existence of the Authority, (2) its authority to execute and deliver
the Basic Documents, (3) the validity or enforceability of the Basic Documents or the Authority’s
performance of its obligations thereunder, (4) the title of any officer of the Authority executing the
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Basic Documents, or (5) the ability of the Authority to issue and sell its Bond and refinance the
2016 Bond.

Section 2.2. Representations by City.
The City makes the following representations:
(a) The City is a political subdivision of the Commonwealth of Virginia;

(b)  The City has full power and authority to enter into the Basic Documents to which
it is a party and to perform the transactions contemplated thereby and to carry out its obligations
thereunder and by proper action has duly authorized, executed and delivered such Basic
Documents;

() The City is not in default in the payment of the principal of or interest on any of its
indebtedness for borrowed money and is not in default under any instrument under or subject to
which any indebtedness for borrowed money has been incurred, and no event has occurred and is
continuing that with the lapse of time or the giving of notice, or both, would constitute or result in
an event of default thereunder;

(d)  The City is not in default under or in violation of, and the execution, delivery and
compliance by the City with the terms and conditions of the Basic Documents to which it is a party
will not conflict with or constitute or result in a default under or violation of, (1) any existing law,
rule or regulation applicable to the City or (2) any trust agreement, mortgage, deed of trust, lien,
lease, contract, note, order, judgment, decree or other agreement, instrument or restriction of any
kind to which the City or any of its assets is subject, and no event has occurred and is continuing
that with the lapse of time or the giving of notice, or both, would constitute or result in such a
default or violation;

(e)  No further approval, consent or withholding of objection on the part of any
regulatory body or any official, Federal, state or local, is required in connection with the execution
or delivery of or compliance by the City with the terms and conditions of the Basic Documents to
which it is a party; and

(H There is no litigation at law or in equity or any proceeding before any governmental
agency involving the City pending or, to the knowledge of the City, threatened with respect to
(1) the authority of the City to execute and deliver the Basic Documents to which it is a party,
(2) the validity or enforceability of such Basic Documents or the City’s performance of its
obligations thereunder, or (3) the title of any officer of the City executing such Basic Documents.

(g) The Project has been determined to be essential to the City’s economic
development and future revenue growth, and the City Council anticipates that the Project will
continue to be essential to the City’s economic development and future revenue growth during the
term of this Support Agreement.
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ARTICLE III

AGREEMENT TO ISSUE BOND
Section 3.1. Agreement to Issue Bond.

The Authority hereby agrees, simultaneously with the execution and delivery hereof, to
proceed with the issuance and sale of the Bond, bearing interest, maturing and having the other
terms and provisions set forth in the Agreement. The proceeds of the Bond will be used, together
with other available funds, to refund the 2016 Bond. Subject to the limitation of Section 4.4, the
City agrees to make all Annual Payments and Additional Payments when and as the same shall
become due and payable.

Section 3.2. Limitation of Authority’s Liability.

Anything contained in this Support Agreement to the contrary notwithstanding, any
obligation the Authority may incur in connection with the issuance of the Bond for the payment
of money shall not be deemed to constitute a debt or general obligation of the Authority within
any constitutional or statutory limitations, but shall be a limited obligation payable solely from the
revenues and receipts derived by it pursuant to this Support Agreement and the County Support
Agreement.

Section 3.3. Compliance with Agreement.

If the City is not in default under this Support Agreement, the Authority, at the request of
the City, shall take (a) all steps that may be necessary to effect prepayment under the Agreement
and (b) any other action required by the Agreement. By its execution of this Support Agreement,
the City acknowledges its approval of all the terms and conditions set forth in the Agreement.

ARTICLE IV

PAYMENT OBLIGATIONS
Section 4.1. Amounts Payable.

(a) (1) Subject to the limitation of Section 4.4, the City shall pay to the Authority or
its assignee the Annual Payments. The Annual Payments shall be payable without notice or
demand at the address designated by the Bank. In the event of an acceleration of the Bond under
the Agreement, the City agrees to pay to the Bank, subject to the limitation of Section 4.4, an
amount equal to all Annual Payments payable or to become payable under this Support Agreement
to enable the Authority to pay, together with amounts payable under the County Support
Agreement, in full the principal of and interest on the Bond.

(2)  The Authority, in conjunction with the County and the City, will determine,
as part of its budget process, by March 1 of each year the Annual Payment to be requested
from, and paid (subject to the limitation of Section 4.4) by, the City for the immediately
succeeding fiscal year. In calculating such payments, the Authority shall use the principal
amount (if any) due on the Bond in the succeeding fiscal year. In determining the interest

41 of 145



component of the Annual Payment, the Authority shall calculate interest at a rate equal to
the actual fixed rate on the Bond.

(b) Subject to the limitation of Section 4.4, the City agrees to make Additional
Payments to pay one-half of (1) any expenses incurred by the Authority (including reasonable
attorney’s fees and expenses) in connection with (A) its obligations under this Support Agreement
and the other Basic Documents, (B) the issuance of the Bond and (C) any prepayment of the Bond
and (2) all other amounts which the City agrees to pay under the terms of this Support Agreement,
but not including Annual Payments.

Section 4.2. Payments Assigned.

The Authority and the City acknowledge and agree that this Support Agreement and all
Annual Payments and Additional Payments (except the rights of the Authority to receive payment
of'its expenses, to receive notices and to give consents) are assigned by the Agreement to the Bank.
The City consents to such assignment and agrees to pay to the Bank all amounts payable by the
City that are so assigned.

Section 4.3. Obligation Unconditional.

Except as otherwise provided in this Support Agreement, including the limitation in
Section 4.4, the obligations of the City to make all Annual Payments and Additional Payments and
to observe all other covenants, conditions and agreements hereunder shall be absolute and
unconditional, irrespective of any right of setoff, recoupment or counterclaim the City may
otherwise have against the Authority, and the City shall not suspend or discontinue any such
Annual Payment or Additional Payment or fail to observe and perform any of its covenants,
conditions and agreements hereunder.

Section 4.4. Appropriations of Annual Payments and Additional Payments.

While recognizing that it is not empowered to make any binding commitment to make
Annual Payments and Additional Payments beyond the current Fiscal Year, the City Council in
authorizing the execution of this Support Agreement has stated its intent to make annual
appropriations sufficient to make the Annual Payments and Additional Payments, and as such it is
hereby recognized by the parties hereto that this Support Agreement, to the extent permitted by
law, creates strictly a moral obligation of the City to pay such amounts.

Notwithstanding anything in this Support Agreement to the contrary, the City’s obligations
to pay the cost of performing its obligations under this Support Agreement and the Agreement,
including its obligations to pay all Annual Payments and Additional Payments, shall be subject to
and dependent upon appropriations being made from time to time by the City Council for such
purpose; provided, however, that the City Manager or other officer charged with the responsibility
for preparing the City’s Annual Budget shall include in the budget for each Fiscal Year as a single
appropriation the amount of all Annual Payments and estimated Additional Payments coming due
during such Fiscal Year. Throughout the term of this Support Agreement, the City Manager or
other officer charged with the responsibility for preparing the City’s Annual Budget shall deliver
to the Bank and the Authority within 10 days after the adoption of the Annual Budget for each
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Fiscal Year, but not later than the beginning of each Fiscal Year, a certificate stating whether an
amount equal to the Annual Payments and Additional Payments which will come due during such
Fiscal Year has been appropriated by the City Council in such budget. If any adopted Annual
Budget does not include an appropriation of funds sufficient to pay both Annual Payments and
estimated Additional Payments coming due for the relevant Fiscal Year, the City Council shall
take a roll call vote immediately after adoption of such Annual Budget acknowledging the impact
of its failure to appropriate such funds. If, by the beginning of the Fiscal Year, the City Council
has not appropriated funds for the payment of both Annual Payments and estimated Additional
Payments coming due for the then current Fiscal Year, the City Manager or other officer charged
with the responsibility for preparing the City’s Annual Budget shall give written notice to the City
Council of the consequences of such failure to appropriate, including the right of the Bank to
accelerate the Annual Payments in accordance with Article VIII, and request the City Council to
consider a supplemental appropriation for such purposes.

If at any time the Annual Payments as determined pursuant to Section 4.1(a)(2) are
insufficient to make one-half of the payments of principal and interest due on the Bond, the
Authority (or the Bank as assignee of the Authority) shall notify the City Manager (or other officer
charged with the responsibility for preparing the City’s Annual Budget) of the amount of such
insufficiency, and the City Manager shall submit to the City Council at its next regularly scheduled
meeting or as promptly as practicable, but in any event within 45 days, a request for a supplemental
appropriation in the amount necessary to cover such insufficiency.

ARTICLE V

PREPAYMENT
Section 5.1. Prepayment.

The City shall have the option to prepay any Annual Payments at the times and in the
amounts as necessary to enable the Authority to exercise its option to cause the Bond to be prepaid
as set forth in such Bond. Such prepayments of Annual Payments shall be made at the times and
in the amounts as necessary to accomplish the optional prepayment of the Bond as set forth in such
Bond. Upon the exercise of such option, the City shall also pay as Additional Payments, the
amounts necessary to pay one-half of the premium, if any, due on the Bond on the date or dates of

prepayment.

The City shall direct the Authority to send to the Bank notice of any prepayment of the
Bond, such notice to the Bank to specify the prepayment date, the principal amount of the Bond to
be redeemed, and the premium, if any. The City shall send to the County a copy of the direction
given to the Authority.
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ARTICLE VI

PARTICULAR COVENANTS
Section 6.1. Limitation of Liability of Directors, etc. of Authority and City.

No covenant, agreement or obligation contained in this Support Agreement shall be
deemed to be a covenant, agreement or obligation of any past, present or future member, officer,
director, employee or agent of the Authority in his or her individual capacity, and neither the
members of the Authority nor any officer thereof executing this Support Agreement shall be liable
personally on this Support Agreement or be subject to any personal liability or accountability by
reason of the execution and delivery hereof. No member, director, officer, employee or agent of
the Authority shall incur any personal liability with respect to any other action taken by him or her
pursuant to this Support Agreement or the Act or any of the transactions contemplated hereby
provided that he or she acts in good faith.

No covenant, agreement or obligation contained herein shall be deemed to be a covenant,
agreement or obligation of any past, present or future Council member or officer, employee or
agent of the City or City Council in his or her individual capacity, and neither the members of the
Council nor any officer of the City or City Council executing this Support Agreement shall be
liable personally on this Support Agreement or be subject to any personal liability or accountability
by reason of the execution and delivery hereof. No Council member or officer, employee or agent
of the City or City Council shall incur any personal liability with respect to any action taken by
him or her pursuant to this Support Agreement or any of the transactions contemplated hereby,
provided that he or she acts in good faith.

Section 6.2. Use of Proceeds.

The Authority and the City shall use the proceeds of the Bond to refinance the 2016 Bond
and pay the costs of issuance of the Bond.

Section 6.3. Maintenance of Existence of Authority.

Except for the assignment of its rights under this Support Agreement to the Bank pursuant
to the Agreement, the Authority agrees that it will not assign, transfer or convey its interest in this
Support Agreement or any of the revenues to be derived therefrom. The Authority further agrees
that, until the Bond has been paid in full, the Authority will not (a) dissolve or otherwise dispose
of all or substantially all of its assets, (b) consolidate with or merge into any authority, corporation,
association or other body, (c) permit any other authority, corporation, association or other body to
consolidate with or merge into it, (d) act jointly with any other authority, corporation, association
or other body (other than the City, the County and the Bank) with respect to the transactions
contemplated by this Support Agreement and the Agreement, or (e) take any action or refrain from
taking any action which would (i) permit any of the foregoing to be required by operation of law
or (i1) which would permit it, or require it by operation of law, to avoid its obligations under this
Support Agreement or the Agreement or any other agreement contemplated hereby; provided,
however, that nothing contained in this Section shall prevent the consolidation of the Authority
with, or the merger of the Authority into, or the transfer of the interest of the Authority in this
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Support Agreement as an entirety to, any public corporation whose property and income are not
subject to taxation and which has the corporate authority to carry out the transactions contemplated
by this Support Agreement and the Agreement, but only on the condition that (A) reasonable prior
notice of such consolidation, merger or transfer is given to the City, the County and the Bank, and
(B) upon any such consolidation, merger or transfer, the obligation of the Authority to make due
and punctual payment of the principal of and prepayment premium, if any, and interest on the
Bond and to perform and observe all of the agreements and conditions of this Support Agreement
and the Agreement shall be expressly assumed in writing by the corporation resulting from such
consolidation or surviving such merger or to which the interest of the Authority in this Support
Agreement shall be transferred as an entirety.

Section 6.4. City Covenants.

To assist the Authority in complying with certain of its obligations under the Basic
Documents, the City agrees to provide, in accordance with the specifications provided in the
Agreement, (a) notice of any material litigation with respect to the City, (b) copies to the Bank of
(1) the City’s 2020 Fiscal Year budget, (2) the City’s financial statements within 210 days of the
end of each of the City’s Fiscal Years and (3) future budgets within 60 days of approval, and
(c) any notices of any defaults with respect to any general obligation indebtedness or moral
obligations of the City. The City also agrees to provide such information as maybe reasonably
requested by Bond Counsel in order to comply with any applicable securities disclosure
requirements or other applicable laws and regulations.

ARTICLE VII

EVENTS OF DEFAULT AND REMEDIES
Section 7.1. Events of Default.
(a) Each of the following events shall be an Event of Default:

(1)  Default in the due and punctual payment of an Annual Payment when the
same becomes due and payable and continuation of such failure for a period of five
business days; or

(2)  Failure of the City to pay when due any other payment due under this
Support Agreement or to observe and perform any covenant, condition or agreement on its
part to be observed or performed, which failure shall continue for a period of 30 days after
notice is given, or in the case of any such default that cannot with due diligence be cured
within such 30 day period but can be cured within the succeeding 60 days, failure of the
City to proceed promptly to cure the same and thereafter prosecute the curing of such
default with due diligence.

(b) The provisions of the foregoing subparagraph (a)(2) are subject to the limitation
that if by reason of force majeure the City is unable in whole or in part to perform any of its
covenants, conditions or agreements hereunder, the City shall not be deemed in default during the
continuance of such inability. The term “force majeure” as used herein shall include without
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limitation acts of God; strikes, lockouts or other industrial disturbances; acts of public enemies;
orders of any kind of the government of the United States of America or the Commonwealth of
Virginia or any political subdivision thereof or any of their departments, agencies or officials, or
any civil or military authority; insurrections; riots; epidemics; swarms of boll weevils and plagues
of locusts; landslides; earthquakes; fires; hurricanes; tornadoes; storms; floods; washouts;
droughts; restraint of government and people; or civil disturbances. The City shall remedy with all
reasonable dispatch the cause or causes preventing the City from carrying out its covenants,
conditions and agreements, provided that the settlement of strikes, lockouts and other industrial
disturbances shall be entirely within the discretion of the City, and the City shall not be required
to make settlement of strikes, lockouts and other industrial disturbances by acceding to the
demands of any opposing party when such course is in the judgment of the City not in its best
interests.

(c) Notwithstanding anything contained in this Section to the contrary, (1) failure by
the City to pay when due any payment required to be made under this Support Agreement or
(2) failure by the City to observe and perform any covenant, condition or agreement on its part
to be observed or performed under this Support Agreement, either of which results from failure
of the City to appropriate moneys for such purposes, as described in Section 4.4, shall not
constitute an Event of Default. Upon any such failure to appropriate, the provisions of Article
VIII shall be applicable.

Section 7.2. Remedies.

Whenever any Event of Default shall have happened and is continuing, the Authority may
take any one or more of the following remedial steps, without further demand or notice: (a) declare
immediately due and payable the entire unpaid principal balance of the Annual Payments due and
thereafter to become due through and including the final installment payment of principal on the
Bond or (b) take whatever action at law or in equity may appear necessary or desirable to collect
the Annual Payments and Additional Payments then due and thereafter to become due, or to
enforce performance and observance of any obligation, agreement or covenant of the City under
this Support Agreement. Any amounts received by the Authority pursuant to the foregoing
provisions shall be applied first to costs, then to any unpaid interest and then to repayment of
principal, and upon payment in full of all amounts due such excess shall be credited to the next
Annual Payment to the extent such Annual Payments have not been paid in full. This provision
shall survive termination of this Support Agreement.

Section 7.3. Reinstatement after Event of Default.

Notwithstanding the exercise by the Authority of any remedy granted by Section 7.2, if all
overdue Annual Payments, together with any interest thereon, and all Additional Payments shall
have been made, and payment on the Bond has not been accelerated or such acceleration has been
waived pursuant to the Agreement, then the City’s default under this Support Agreement shall be
waived without further action by the Authority. Upon such payment and waiver, this Support
Agreement shall be fully reinstated and all Annual Payments will be due and payable in accordance
with the previously determined schedule.
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Section 7.4. No Remedy Exclusive.

No remedy conferred by this Support Agreement upon or reserved to the Authority is
intended to be exclusive of any other available remedy or remedies, but every such remedy shall
be cumulative and shall be in addition to every other remedy given hereunder or now or hereafter
existing at law or in equity or by statute. No delay or omission to exercise any right or power
accruing upon any default shall impair any such right or power or shall be construed to be a waiver
thereof or acquiescence therein, but any such right and power may be exercised from time to time
and as often as may be deemed expedient.

Section 7.5. No Additional Waiver Implied by One Waiver.

Failure by the Authority at any time to require performance by the City of any provision
hereof shall in no way affect the Authority’s right hereunder to enforce the same, nor shall any
waiver by the Authority of any breach of any provision hereof be held to be a waiver of any
succeeding breach of any such provision, or as a waiver of the provision itself.

Section 7.6. Attorneys’ Fees and Other Expenses.

Subject to the limitation in Section 4.4, the City shall on demand pay to the Authority and
the Bank one-half of the reasonable fees of attorneys and other reasonable expenses incurred by
either of them in the collection of appropriated, but unpaid, Annual Payments or Additional
Payments, or the enforcement of any other obligation of the City, or its agents, upon an Event of
Default.

ARTICLE VIII

REMEDY FOR NONAPPROPRIATION
Section 8.1. Remedy for Nonappropriation.

If by June 21 of any year, the City Council has failed to appropriate moneys sufficient for
the payment of Annual Payments and estimated Additional Payments for the following Fiscal
Year, the City Manager shall give notice to the Authority and the Bank of such failure to
appropriate within 5 Business Days thereafter, and if no such appropriation has been made by the
beginning of such Fiscal Year, the Authority shall declare immediately due and payable the entire
unpaid principal and interest of all Annual Payments due and thereafter to become due through
and including the final payment of principal and interest on any portion of the Bond then
outstanding.

Nothing contained in this Section shall be construed as affecting or superseding in any
manner the provisions of Section 4.4.
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ARTICLE IX

AGREEMENT; AMENDMENTS; ASSIGNMENT
Section 9.1. Agreement; Covenants.

(a) Contemporaneously with the execution of this Support Agreement, the Authority
has entered into the Agreement with the Bank. The City shall not be obligated to take any notice
of any sale, assignment, reassignment, pledge, mortgage, transfer or other disposition of any
interest in this Support Agreement by the Authority, unless such sale, assignment, reassignment,
pledge, mortgage, transfer or other disposition is undertaken in accordance with Section 6.3 hereof.

(b) Subject to Section 4.4, the City covenants to take whatever action may be necessary
for the Authority to comply with the Authority’s covenants under the Agreement.

(c)  The City agrees, for the benefit of the holder of the Bond, to do and perform all
acts and things contemplated in the Agreement to be done or performed by it. The Authority
agrees that it shall not execute or permit any amendment or supplement to the Agreement which
affects any right, power or authority of the City under this Support Agreement or requires a
revision of this Support Agreement without the prior written consent of the City.

Section 9.2. Amendments.

This Support Agreement shall not be supplemented, amended or modified by the parties
hereto prior to the payment in full of the Bond, without the consent of the Bank.

Section 9.3. Assignment.

Simultaneously with the execution of this Support Agreement, the Authority has entered
into the Agreement by which the Authority has assigned all of its rights in and to this Support
Agreement (except its rights to receive payment of its expenses, to receive notices and to give
consents) to the Bank. The City (a) consents to such assignment, (b) agrees to execute and deliver
such further acknowledgments, agreements and other instruments as may be reasonably requested
by the Authority or the Bank to effect such assignment, (c) agrees to make all payments due to the
Authority under this Support Agreement directly to the Bank (except the Authority’s rights to
receive payment of its expenses, to receive notices and to give consents), subject to Section 4.4,
and (d) agrees to comply fully with the terms of such assignment so long as such assignment is not
inconsistent with the provisions hereof.

ARTICLE X
MISCELLANEOUS
Section 10.1. Notices.

Unless otherwise provided herein, all demands, notices, approvals, consents, requests,
opinions and other communications hereunder shall be in writing and shall be deemed to have been
given when delivered in person or mailed by first class registered or certified mail, postage prepaid,
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addressed (a) if to the City, at 427 Patton Street, Danville, Virginia 24541 (Attention: City
Manager), (b) if to the Authority, c/o the City as Fiscal Agent, at 427 Patton Street, Danville,
Virginia 24541 (Attention: City Manager) and (c) if to the Bank, 10 South Jefferson Street, 8th
Floor, Roanoke, Virginia 24011 (Attention: Government and Institutional Banking). The City, the
Authority and the Bank may, by notice given hereunder, designate any further or different
addresses to which subsequent demands, notices, approvals, consents, requests, opinions or other
communications shall be sent or persons to whose attention the same shall be directed.

Section 10.2. Severability.

If any provision of this Support Agreement shall be held invalid by any court of competent
jurisdiction, such holding shall not invalidate any other provision hereof.

Section 10.3. Limited Liability of City.

Notwithstanding any provision hereof to the contrary, the obligations of the City
under this Support Agreement are not general obligations of the City, nor shall they be
deemed to be a lending of the credit of the City to the Authority or to any other person or
entity and nothing herein contained is or shall be deemed to be a pledge of the faith and
credit or the taxing power of the City. The obligations of the City hereunder are payable
solely from amounts that are subject to annual appropriation. No officer, official, employee
or agent of the City or City Council shall be personally liable on the City’s obligations
hereunder. The Authority shall not be liable under any circumstances for the actions of the
City, as agent for the Authority, or for any actions of the City with respect to the Basic
Documents. The Authority shall not be liable under any circumstances for the actions of the
Bank under the Basic Documents.

Section 10.4. Successors and Assigns.

This Support Agreement shall be binding upon, inure to the benefit of and be enforceable
by the parties and their respective successors and assigns. The Bank is intended to be, and shall
be, a third party beneficiary of this Support Agreement.

Section 10.5. Counterparts.

This Support Agreement may be executed in any number of counterparts, each of which
shall be an original, all of which together shall constitute but one and the same instrument.

Section 10.6. Governing Law.

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

Section 10.7. Term of Agreement.

This Support Agreement shall commence on the date of issuance of the Bond and will
terminate on the date that no portion of the Bond is outstanding.
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IN WITNESS WHEREOQOF, the parties have caused this Support Agreement to be duly
executed and effective as of the 1% day of July, 2019, by their duly authorized representatives.

DANVILLE-PITTSYLVANIA REGIONAL
INDUSTRIAL FACILITY AUTHORITY

Chairman

CITY OF DANVILLE, VIRGINIA

By:

City Manager

Seen and agreed to:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as holder of the Bond

By

Senior Vice President

[Signature Page to City Support Agreement]
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RECEIPT

Receipt of the foregoing original counterpart of the Support Agreement dated as of July 1,
2019, between the Danville-Pittsylvania Regional Industrial Facility Authority and the City of
Danville, Virginia, is hereby acknowledged.

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as holder of the Bond

Senior Vice President

[Signature Page to City Support Agreement - Receipt]
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FINANCING AGREEMENT

This Financing Agreement is made as of July 1, 2019, between the DANVILLE-
PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY, a political
subdivision of the Commonwealth of Virginia (the “Authority”’) and WELLS FARGO BANK,
NATIONAL ASSOCIATION, a national banking association (the “Bank™).

The Authority intends to issue the 2019 Bond (as defined below) to provide for the
refunding of the 2016 Bond (as defined below) previously issued by the Authority. The proceeds
of the 2016 Bond were used to refund the 2013 Bond (as defined below).

The Bank is agreeable to acquiring the 2019 Bond and refunding the 2016 Bond on the
terms and conditions contained in this Agreement.

NOW, THEREFORE, the parties agree as follows:

ARTICLE 1
DEFINITIONS; CONSTRUCTION; DETERMINATIONS

Section 101. Definitions. The following 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
time to time.

“Affiliate” means a corporation, partnership, association, joint venture, business trust or
similar entity organized under the laws of any state that directly, or indirectly through one (1) or
more intermediaries, Controls or is Controlled by, or is under common Control with, the Authority
or the Bank, as may be applicable.

“Agreement” means this Financing Agreement and all amendments, supplements and
modifications to it from time to time.

“Bank” means Wells Fargo Bank, National Association, its successors and assigns.

“Bond Counsel” means any firm of attorneys of nationally recognized expertise with
respect to obligations of political subdivisions, selected by the Authority and acceptable to the
Bondholder.

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

“Bondholder” means any person in whose name the 2019 Bond is registered on the books
and records of the Bond Registrar pursuant to Section 304 of this Agreement.

“Business Day” means any day (i) other than a Saturday, Sunday or day when banks located
in the City of Roanoke, Virginia are authorized or required to be closed and (ii) on which the New
York Stock Exchange is not closed.
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“Calculation Agent” initially means Wells Fargo Bank, National Association, and
thereafter means any other Person appointed to serve as Calculation Agent, with the reasonable
consent of the Authority.

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

“City” means the City of Danville, Virginia.

“Closing Date” means the date that the 2019 Bond is issued and delivered to, and accepted
by, the Bank.

“Commonwealth” means the Commonwealth of Virginia.

“Control” or any variant thereof means the ownership of, or power to vote (i) 51% of the
outstanding capital stock of a corporation, 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.

“County” means Pittsylvania County, Virginia.

“Default Rate” shall mean the interest rate equal to the greatest of (i) the Prime Rate plus
4% per annum, (ii) the Federal Funds Rate plus 5% per annum or (iii) 10% per annum, as
determined by the Calculation Agent.

“Event of Default” means any of the events specified in Section 601 hereof to be an Event
of Default.

“Federal Funds Rate” means for any day of determination, the weighted average of the
rates on overnight federal funds transactions with members of the Federal Reserve System
arranged by federal funds brokers, as published for such day (or, if such day is not a Business Day,
for the next preceding Business Day) by the Federal Reserve Bank of Richmond or, if such rate is
not so published for any day that is a Business Day, the average of quotations for such day on such
transactions received by the Bank from three (3) federal funds brokers of recognized standing
selected by the Bank.

“Fiscal Year” means the period of 12 consecutive months beginning on July 1 in any
calendar year and ending on June 30 of the next calendar year.

“Governmental Board” means any government or political subdivision, or any agency,
board, commission, department or instrumentality of either, or any court, tribunal, central bank or
arbitrator.

“Government Obligations” means (i) direct obligations of the United States of America,

(11) obligations unconditionally guaranteed by the United States of America, and (iii) securities or
receipts evidencing ownership interests in obligations or specified portions (such as principal or
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interest) of obligations described in clause (i) or (ii) above the full and timely payment of which
securities, receipts or obligations is unconditionally guaranteed by the United States of America.

“Indebtedness” means (a) indebtedness or liability for borrowed money, or for the deferred
purchase price of property or services; (b) obligations as lessee under leases which are, should be
or should have been reported as capital leases in accordance with generally accepted accounting
principles; (c) current liabilities in respect of unfunded vested benefits under plans covered by
Title IV of ERISA; (d) all obligations arising under any acceptance facility; (e) all guarantees,
endorsements (other than for collection or deposit in the ordinary course of business) and other
contingent obligations to purchase, to provide funds for payment, to supply funds to invest in any
Person or otherwise to assure a creditor against loss; (f) obligations secured by any mortgage, lien,
pledge, security interest or other charge or encumbrance on property owned by the Authority,
whether or not the obligations have been assumed; and (g) all other items or obligations which
would be included in determining total liabilities on the balance sheet of a Person; provided,
however, that “Indebtedness” shall not include (i) trade payables and similar obligations (including
the deferred revenues resulting from subscriptions, dues and the like as shown on the financial
statements of the Authority) incurred in the ordinary course of business; (ii) purchase money
indebtedness in favor of the seller or lessor of a capital asset so purchased or leased, provided that
such indebtedness was incurred prior to or within 90 days after such acquisition, provided further,
that the aggregate principal amount of the indebtedness described in clauses (i) and (ii) does not
exceed $100,000 at any time outstanding; (iii) planned giving actuarial liabilities as reflected in
the financial statements of the Authority to the extent they are offset by planned giving
investments; or (iv) interest rate swap or similar agreements in connection with the 2019 Bond or
other Indebtedness to the extent that the notional amount of such swap or other agreement does
not exceed the principal amount of such Bonds or other Indebtedness then outstanding.

“Loan Documents” means, collectively, this Agreement, the 2019 Bond, the Support
Agreements and such additional security agreements and collateral documents and instruments as
may be executed by the Authority or a Member Jurisdiction pursuant to or in connection with this
Agreement.

“Material Adverse Effect” means an event or occurrence which adversely affects in a
material manner (a) the assets, liabilities, condition (financial or otherwise), business or operations
of the Authority, or (b) the ability of the Authority to carry out its business as of the date of this
Agreement or as proposed herein to be conducted or to meet or perform its obligations under this
Agreement or the other Loan Documents on a timely basis.

“Matters Contested in Good Faith” means matters (a) then being contested in good faith by
appropriate proceedings diligently and continuously pursued, (b) of which the Bank has been
notified in writing and is being kept informed in such detail as the Bank may from time to time
reasonably request, (c) the enforcement of which is effectively stayed during the period of the
contest, and (d) with respect to which either (i) for disputes valued in excess of $100,000, adequate
reserves in the nature of a cash deposit or pledge of bonds or other securities, or a payment bond
of a corporate surety in the face amount equal to the total amount in controversy, reasonably
satisfactory to the Bank, have been furnished, or (ii) adequate provision therefor, reasonably
satisfactory to the Bank, has been reserved on the financial statements of the Authority.
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“Member Jurisdictions” means the City and the County.
“Participant” has the meaning set forth in Section 517 hereof.

“Permitted Liens” means any lien, security interest or other charge or encumbrance of any
kind, or any other type of preferential arrangement, including without limitation the lien or retained
security title of a conditional vendor and any easement, right of way or other encumbrance on title
to property (the foregoing are “Liens”) encumbering the 2005 Project in favor of the Bank and any
of the following Liens:

(a) Liens of carriers, warchousemen, mechanics and materialmen incurred in
the ordinary course of business for sums not yet due and payable or that are being contested
in good faith and with due diligence in appropriate proceedings and for which bonds have
been posted or other security acceptable to the Bank, provided such bonds or other security
to be in amounts sufficient to pay off the liens during the pendency of any controversies
relating to them;

(b)  Liens incurred in the ordinary course of business in connection with
worker’s compensation, unemployment insurance or other forms of governmental
insurance or employee benefits, or liens to secure the performance of letters of credit, bids,
tenders, statutory obligations, leases and contracts (other than for borrowed funds) entered
into in the ordinary course of business or to secure obligations on surety or appeal bonds;

(c) Purchase money Liens on equipment purchased or leased by the Authority;

(d) Liens for current taxes, assessments or other governmental charges that are
not delinquent or remain payable without any penalty or that are being contested in good
faith and with due diligence by appropriate proceedings;

(e) Liens representing obligations under gifts or contracts to expend monies in
a prescribed manner;

6] Liens on any assets given, bequeathed or devised to the Authority that are
created or in existence at the time of such gift, bequeath or devise; and

(2) Such other Liens as may be approved in writing by the Bank.

“Person” means an individual, partnership, corporation (including a business trust), limited
liability company, trust, unincorporated association, joint venture or other entity.

“Prime Rate” shall mean that fluctuating annual rate of interest which the Bank from time
to time announces as and declares to be its prime rate of interest (the Bank makes loans which
accrue interest at rates which are below, at and above the aforesaid prime rate). The Authority
acknowledges and agrees that the Prime Rate is a reference used in determining interest rates on
certain loans by the Bank and is not intended to be the best or lowest rate of interest charged on
any extension of credit to any customer. If the Bank ever fails to have or declare a prime rate, the
term Prime Rate as used herein shall mean the highest prevailing prime rate published for the
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applicable period by The Wall Street Journal, provided, however, that the rate of interest charged
on amounts payable under this Agreement shall in no event exceed applicable legal limits.

“Revenues” means all (a) any and all that may be appropriated for and paid to the Authority
by a Member Jurisdiction under a Support Agreement or otherwise, and (b) any other income from
other sources pledged by the Authority to the payment of the 2019 Bond.

“Secretary” means the secretary of the Authority. The term shall include the assistant or
acting secretary of the Authority whenever, by reason of absence, illness or other reason, the
Secretary is unable to act.

“Similar Bonds” means any bonds, notes, debentures or other similar obligations or
undertakings issued or incurred by or on behalf of the County or the City or any agency, authority
or other Affiliate of the County or the City (including, without limitation, the Authority) and
including lease revenue or capital lease obligations, which are either (a) secured by the full faith
and credit of the County or the City, or (b) supported by and paid from appropriations of the County
or the City, as appropriate.

“Support Agreements” means, collectively, (i) the Support Agreement dated the date
hereof between the County and the Authority, and (ii) the Support Agreement dated the date hereof
between the City and the Authority, and “Support Agreement” means either of such instruments
as the context may require.

“2005 Bonds” means the Authority’s $7,300,000 Danville-Pittsylvania Regional Industrial
Facility Authority, Variable Rate Revenue Bonds (Cane Creek Project), Series 2005, dated
August 10, 2005.

“2005 Project” or the “Cane Creek Centre Project” means the development of Cane Creek
Centre, including but not limited to land acquisition costs, roads, wetland remediation, lot clearing
and other capital expenditures related thereto and the costs of issuing the 2005 Bonds, and other
costs associated with the foregoing, all financed with the proceeds of the 2005 Bonds.

“2013 Bond” means the Authority’s $5,595,000 Revenue Refunding Bond (Cane Creek
Project), Series 2013, issued on August 1, 2013.

“2016 Bond” means the Authority’s $3,700,000 Revenue Refunding Bond (Cane Creek
Project), Series 2016, issued on the Closing Date.

“2019 Bond” means the Authority’s $2,545,000 Revenue Refunding Bond (Cane Creek
Project), Series 2019, issued on July _ , 2019.

“2019 Refunding” means the refunding of the 2016 Bond and payment of the costs of
issuance of the 2019 Bond.

Section 102. Rules of Construction.

(a) Words of the masculine gender shall be deemed and construed to include
correlative words of the feminine and neuter genders. Unless the context shall otherwise
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indicate, the words “Bond,” “Bondholder,” and “person” shall include the plural as well as
the singular number; the word “person” shall include any individual, corporation,
partnership, joint venture, association, joint-stock company, trust, unincorporated
organization or government or any agency or political subdivision thereof.

(b) Words importing the redemption or calling for redemption of the 2019 Bond
shall not be deemed to refer to or connote payment of the 2019 Bond at its stated maturity.

(©) The captions and headings in this Agreement are for convenience only and
in no way limit the scope or intent of any provision or section of this Agreement

(d) All references herein to particular articles or sections are references to
articles or sections of this Agreement unless some other reference is indicated.

Section 103. Determinations. The Authority has found and determined that the
undertaking of the 2019 Refunding and refinancing of the 2005 Project by the Authority is in
furtherance of the purposes of the Authority under the Act. The Authority has also found and
determined that the Cane Creek Centre Project constitutes a “facility” within the meaning of the
Act.

ARTICLE 11
THE 2019 BOND

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

(a) Organization. The Authority is a political 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 its properties and to carry on its business as now
being conducted and to issue the 2019 Bond and undertake the 2019 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 organized.

(b) Due Authorization. The execution, delivery and performance by the
Authority of the Loan Documents are within the power and authority of the Authority and
have been duly authorized by all necessary action of the Authority.

(©) Valid and Binding Obligations. Assuming enforceability against the other
parties thereto, the Loan Documents are valid and binding obligations of the Authority,
enforceable against the Authority in accordance with their respective terms, except as such
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or
other laws or equitable principles relating to or limiting creditors’ rights generally and
except to the extent indemnifications are unenforceable as a matter 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 not
violate (a) any existing law or result in a breach of any of the terms of, or constitute a
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default under, any indenture, mortgage, deed of trust, lease or other agreement or
instrument to which the Authority is a party or by which it or any of its property is bound,
or (b) the Act, the Authority’s bylaws or the organizing resolutions of the Member
Jurisdictions that established the Authority, or (¢) any of the rules or regulations applicable
to the Authority or its property, 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 involving
the Authority and, to the best of the Authority’s actual knowledge, there is no threatened
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 (b) the validity or enforceability of any of the Loan
Documents.

6y} Financial Statements. All financial statements previously furnished to the
Bank are complete and correct and fairly present the financial condition, changes in
financial position and results of operations of the Authority and the Affiliates (if any) of
the Authority presented therein on a consolidated basis at such dates and for such period
and were prepared in accordance with generally accepted accounting principles (except
where otherwise set forth herein), except that all interim statements and unaudited
statements are subject to adjustment. Since the period of such statements, there has been
no increase in the Indebtedness of the Authority.

(2) Governmental Approval. The execution, delivery and performance of the
Loan Documents and the transactions contemplated thereby do not require any
authorization, exemption, consent or approval of, notice to, or declaration or filing with,
any Governmental Board other than those obtained on or before the Closing Date.

(h) Taxes. The Authority is not delinquent in the payment of any taxes that
have been levied or assessed by any Governmental Board against it or its assets unless such
tax 1s a Matter Contested in Good Faith. The Authority has timely filed all tax and
informational returns that are required by law to be filed, and has paid all taxes shown on
said returns to be payable by the Authority and all other assessments or fees levied upon it
or upon its properties to the extent that such taxes, assessments or fees have become due,
and if not due, such taxes have been adequately provided for and sufficient reserves
therefor established on its books of account. No material controversy in respect of the
Authority’s income taxes or its status as a tax-exempt entity is pending or, to the knowledge
of the Authority, threatened.

(1) Defaults. No Event of Default has occurred and is continuing or exists.

() No Material Adverse Change. Since the most current date of the
information, financial or otherwise, supplied by the Authority to the Bank, (i) there has
been no change in the assets, liabilities, financial position or results of operations of the
Authority which could constitute a Material Adverse Effect, (ii) the Authority has not
incurred any obligations or liabilities which could have a Material Adverse Effect and
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(ii1) the Authority has not incurred material Indebtedness, other than trade accounts payable
arising in the ordinary course of the Authority’s business which are not based upon
commercial terms customary for the Authority.

(k) Compliance with Agreements. The Authority has complied with all
agreements and covenants and satisfied all conditions stated in this Agreement on its part
to be performed or satisfied at or prior to the Closing Date.

Q) 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 Authority in such
sections are hereby made for the benefit of the Bank.

(m)  Representations as of the Closing Date. The representations and warranties
of the Authority contained in this Article and in the other Loan Documents are correct on
and as of the Closing Date as though made on and as of such date.

(n) Accuracy of Information. All information, reports and other papers and
data with respect to the Authority, the 2019 Refunding and the 2005 Project furnished to
the Bank are complete and correct in all material respects, to the extent necessary to give
the Bank true and accurate knowledge of the subject matter. No document furnished or
statement made by the Authority in connection with the negotiation, preparation or
execution of this Agreement contains any untrue statement of a fact material to its
creditworthiness or omits to state a material fact necessary in order to make the statements
contained therein not misleading.

(o) 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 are relying upon the accuracy of such representations and warranties.
Notwithstanding that the Bank and any Participants may conduct their own investigation
as to some or all of the matters covered by the representations and warranties in the Loan
Documents and in any certificates, information, opinions or documents delivered in
connection therewith, the Bank and any Participants are entitled to rely on all
representations and warranties as a material inducement to the Bank’s extension of the
credit evidenced by the Loan Documents.

(p) No Personal Interest. None of the directors of the Authority has declared
that he or she has a personal interest (as defined in Section 2.2-3101 of the Virginia Code)
in any Loan Document or in any transaction contemplated thereby, and none is an
employee of the Authority or the Bondholder.

ARTICLE III
THE 2019 BOND

Section 301. Authorization. The Authority authorizes the issuance of its revenue
refunding bond (the “2019 Bond”) in order to refund, together with other available funds, the
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outstanding principal balance and accrued interest on the 2016 Bond and to pay costs of issuance
of the 2019 Bond.

Section 302. Details of 2019 Bond. The 2019 Bond shall be in the original principal
amount of $2,545,000, and shall contain the terms stated in the form of the 2019 Bond attached to
this Agreement as Exhibit A.

Section 303. Redemption of 2019 Bond. The Authority may redeem the 2019 Bond, in
whole or in part, at any time upon payment of the “make whole” redemption price that is set forth
in the form of the 2019 Bond. The Authority shall give notice of any such redemption not more
than 60 days and not less than 30 days prior to the redemption date by mailing a notice of
redemption by first class mail, postage prepaid, to the Bondholder at its address shown on the Bond
Register.

Section 304. Registered Bond Required, Bond Registrar and Bond Register. The
2019 Bond shall be issued in fully registered form. The 2019 Bond shall be registered upon
original issuance and upon subsequent transfer or exchange as provided in this Agreement. The
Authority appoints the Secretary of the Authority its Bond Registrar in respect of the 2019 Bond.
The Bond Registrar shall act as registrar and transfer agent for the 2019 Bond. There shall be
kept at an office of the Bond Registrar a register (herein sometimes referred to 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 2019 Bond and for the
registration of transfers of the 2019 Bond.

Section 305. Transfer. Upon surrender for transfer of the 2019 Bond at the office of the
Bond Registrar, the Authority shall execute and deliver in the name of the transferee or transferees,
a new fully registered Bond of like date, series and tenor.

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

No service charge shall be made to a Bondholder for any transfer of Bond, but the Authority
or the Bond Registrar may require payment of a sum sufficient to cover any tax or other
governmental charge that may be imposed in relation thereto.

A new 2019 Bond delivered upon transfer shall be a valid obligation of the Authority,
evidencing the same debt as the 2019 Bond surrendered, and shall be entitled to all of the security
and benefits hereof to the same extent as the 2019 Bond surrendered.

Section 306. Execution. The 2019 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 attested by the manual signature of the Secretary.

If executed as above provided, the 2019 Bond may be issued, notwithstanding that any
officer signing such bond shall have ceased to hold office at the time of issuance or shall not have
held office at the date of the 2019 Bond.
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Section 307. Payment of Principal and Interest of 2019 Bond. The principal and
redemption price of the 2019 Bond shall be payable, without the need for surrender of such 2019
Bond, and interest on the 2019 Bond shall be payable, at the address of the person entitled 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 2019 Bond is registered as the absolute owner thereof
(whether or not the 2019 Bond shall be overdue and notwithstanding any notation of ownership or
other writing thereon made by anyone other than the Authority or the Bond Registrar) for the
purpose of receiving payment of or on account of the principal of (and premium, if any, on), and
interest on the 2019 Bond, and for all other purposes, and neither the Authority nor the Bond
Registrar shall be affected by any notice to the contrary. All such payments so made to the
Bondholder, or upon his order, shall be valid and, to the extent of the sum or sums so paid, effectual
to satisfy and discharge the liability for moneys payable upon the 2019 Bond.

Section 309. Mutilated, Destroyed, Lost, or Stolen 2019 Bond. Ifthe 2019 Bond shall
become mutilated, the Authority shall execute and deliver a new 2019 Bond of like tenor and
denomination in exchange and substitution for the 2019 Bond so mutilated, but only upon
surrender to the Authority of such mutilated Bond for cancellation, and the Authority may require
reasonable indemnity therefor. If the 2019 Bond shall be reported lost, stolen or destroyed,
evidence as to the loss, theft or destruction thereof shall be submitted to the Authority; and if such
evidence shall be satisfactory to it and indemnity satisfactory to it shall be given, the Authority
shall execute and deliver a new 2019 Bond of like tenor and denomination. The cost of providing
any substitute Bond under the provisions of this Section shall be borne by the Bondholder for
whose benefit such substitute 2019 Bond is provided.

Every substitute 2019 Bond issued pursuant to this Section 309 shall constitute an
additional contractual obligation of the Authority, whether or not the 2019 Bond alleged to have
been destroyed, lost or stolen shall be at any time enforceable by anyone, and shall be entitled to
all of the benefits of this Agreement.

The 2019 Bond shall be held and owned upon the express condition that the foregoing
provisions are, to the extent permitted by law, exclusive with respect to the replacement or payment
of a mutilated, 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 Indebtedness, other than Indebtedness
created pursuant to the Loan Documents, without the prior written approval of the Bank unless the
Authority provides the following to the Bank:

(a) written notification no less than ninety (90) days in advance of the issuance
of such proposed Indebtedness; and

(b) reasonable and customary evidence that the Authority has sufficient funds
on hand, or has received budgeted annual appropriations from the Member Jurisdictions in
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amounts necessary, to satisfy debt service requirements on its existing Indebtedness and
such proposed additional Indebtedness for the then current Fiscal Year.

Section 311. No Abatement. Subject to the provisions of Section 501, there will be no
abatement or reduction of the payment of principal of or interest on the 2019 Bond by the Authority
for any reason, including but not limited to, any failure by a Member Jurisdiction to appropriate
funds under the respective Support Agreement, any defense, recoupment, setoff, counterclaims or
any claim (real or imaginary) arising out of or related to the 2019 Refunding or the 2005 Project.
The Authority assumes and shall bear the entire risk of loss and damage to the 2005 Project from
any cause whatsoever, it being the intention of the parties that the payments on the 2019 Bond
shall be made in all events unless the obligation to make such payments is terminated as otherwise
provided herein.

ARTICLE 1V
DELIVERY OF BOND

Section 401. Conditions to Closing. The obligation of the Bank to acquire the 2019
Bond is subject to 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 substance as is
satisfactory to the Bank. However, should the Bank acquire the 2019 Bond prior to its receipt and
approval of any of the following items, such acquisition shall not be deemed to be a waiver of any
documentary requirement.

(a) The following organizational and related documents:

(1) Copies of the resolutions of the Authority approving the execution
and delivery of the Loan Documents, certified as being true and complete and in
full force and effect on the Closing Date.

(2) The organizational documents and bylaws of the Authority, certified
to be in full force and effect on the Closing Date.

(3) Certified copies of all governmental and regulatory approvals
necessary for the Authority with respect to the Loan Documents and the other
documents to be delivered by it hereunder or thereunder.

4) A certificate of each of the Authority and the Member Jurisdictions,
dated the Closing Date, signed by the respective authorized officers of each of the
Authority and the Member Jurisdictions, certifying that, as to the respective entity,
there is no action, suit, proceeding, inquiry or investigation at law or in equity or
before or by any court, public board or body pending, or, to the best knowledge of
the respective entity, threatened against or affecting the respective entity wherein
an unfavorable decision, ruling or finding would have a Material Adverse Effect or
would adversely affect the transactions contemplated by, or the validity or
enforceability of, any of the Loan Documents.

(5) A certificate of the Authority dated the Closing Date, signed by the
an authorized officer of the Authority, certifying that (i) the representations and
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warranties of the Authority contained in this Agreement and the Loan Documents
(as applicable) are true and correct in all material respects on and as of the Closing
Date, (i1) that the Authority is not in violation of any of the covenants contained in
this Agreement as of the Closing Date, (iii) no Event of Default has occurred and
is continuing or would result from the issuance of the 2019 Bond and its
performance under this Agreement and the other Loan Documents, and (iv) the
Authority has complied or is presently in compliance with all agreements and
satisfied all conditions on its part to be observed or satisfied under the Loan
Documents at or prior to the Closing Date.

(6) Each of the Member Jurisdictions has executed and delivered the
Letter of Representations substantially in the form attached as Exhibit B hereto.

(7) Not less than 10 days before the Closing Date, approved Fiscal Year
2017 budgets of each of the City and the County, certified (subject to normal year-
end audit adjustments) as to accuracy, correctness and completeness by an
appropriate officer of the City or the County, as appropriate.

(8) Not less than 10 days before the Closing Date, evidence satisfactory
to the Bank that the issuance of the 2019 Bond and the execution and delivery of
the Support Agreements have been approved, as applicable, by the Authority, the
City, the County and any other Government Boards having jurisdiction that require
approval.

(b) The following financing documents:
(1)  An executed original of each of the Loan Documents.
(2)  The original executed 2019 Bond.

(©) The following opinions, addressed to the Bank or on which the Bank is
otherwise expressly authorized to rely:

(1) From counsel to the Authority, as to the due execution, delivery and
enforceability of the Loan Documents and such other customary matters as the
Bank may reasonably request;

(2) From counsel to each of the Member Jurisdictions, as to the due
execution, delivery and enforceability of the respective Support Agreement and
such other customary matters as the Bank may reasonably request;

3) From Bond Counsel to the Authority, in customary form, as to the
validity of the 2019 Bond and the enforceability of this Financing Agreement and
such other customary matters as the Bank may reasonably request; and

(d) Such other instruments, documents and opinions as the Bank shall
reasonably require to evidence and secure the 2019 Bond and to comply with the provisions
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of this Agreement and the other Loan Documents and the requirements of any
Governmental Board to which the Bank or the Authority 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 Authority, the City, the County and the Cane
Creek Centre Project, and that all information, representations and materials submitted to
the Bank by each of the Authority, the City or the County in connection with the Bank’s
acquisition of the 2019 Bond are accurate and complete in all material respects.

All legal matters incident to the Loan Documents and all documents and instruments to be
delivered pursuant hereto or thereto shall be reasonably satisfactory in form and substance to
counsel for the Bank.

Section 402. Delivery of 2019 Bond. If the conditions in Section 401 have been
satisfied, the Authority will deliver the 2019 Bond to the Bank, and the Bank will acquire same.

ARTICLE V
PARTICULAR COVENANTS AND PROVISIONS

Section 501. Covenant to Pay 2019 Bond; Limited Obligations of the Authority. The
Authority covenants that it will promptly pay the principal of and interest on and other amounts
payable under the 2019 Bond at the places, on the dates and in the manner provided herein and in
the 2019 Bond according to the true intent and meaning thereof; provided, however, that such
principal and interest and other amounts are payable solely from Revenues. The 2019 Bond and
the interest thereon shall not be deemed to constitute or to create in any manner a debt, liability or
obligation of the Commonwealth or of any political subdivision or any agency thereof, including
the City and the County, or a pledge of the faith and credit of the Commonwealth or of any political
subdivision or any agency thereof, including the City and the County, 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 other assets or funds of the Authority, and neither the faith and
credit nor the taxing power of the Commonwealth or any political subdivision or any agency
thereof, including the City and the County, is pledged to the payment of the principal of or interest
on the 2019 Bond.

Section 502. Covenants to Perform Obligations. The Authority covenants that it will
faithfully perform at all times any and all covenants, undertakings, stipulations and provisions
contained in this Agreement, in the 2019 Bond executed and delivered hereunder and in all
proceedings of the Authority pertaining hereto and thereto and will faithfully observe and
perform at all times any and all covenants, undertakings, stipulations and provisions of the
Support Agreements on its part to be observed or performed. The Authority covenants that (1) it
is duly authorized under the Constitution and laws of the Commonwealth, including particularly
and without limitation the Act, to issue the 2019 Bond authorized hereby, to enter into this
Agreement, to enter into the Support Agreements and to pledge the Revenues in the manner and
to the extent herein set forth, (ii) all action on its part for the issuance of the 2019 Bond issued
hereunder has been duly and effectively taken and (ii1) the 2019 Bond in the hands of the
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Bondholder is and will be the valid and binding limited obligation of the Authority according to
the tenor and import thereof.

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

(a) As soon as available, and in any event within 210 days after the close of
each Fiscal Year of the Authority, audited financial statements reflecting the Authority’s
operations during such Fiscal Year, including, without limitation, statements of financial
position, activities and cash flows with related footnotes, all prepared in conformity with
GAAP, applied on a basis consistent with that of the preceding year. All such statements
shall be examined by an independent certified public accountant acceptable to the Bank.
The opinion of such independent certified public accountant 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 certified public accountant shall render
the acceptability of the financial statements subject to the Bank’s approval.

(b) Simultaneously with the delivery of each set of financial statements referred
to in Section 503(a), a certificate signed by a principal financial officer of the Authority,
(1) stating that such officer has made a review of activities during the preceding period, for
the purpose of determining whether or not the Authority has complied with all of the terms,
provisions and conditions of the Loan Documents, (ii) containing calculations of the
applicable financial covenants (to the extent applicable as of such date) and (iii) attesting
that, to the best of his/her knowledge, the Authority has kept, observed, performed and
fulfilled each and every covenant, provision and condition of such documents on its part to
be performed and no Event of Default has occurred, or if an Event of Default has occurred
such certificate shall specify such event or condition, the nature and status thereof and any
remedial steps taken or proposed to correct such event or condition.

(c) As soon as available, and in any event within 60 days after the beginning of
each Fiscal Year of the Authority or approval by the Authority if earlier, an annual
operating budget of the Authority for such Fiscal Year, including, without limitation,
statements of financial position, activities and cash flows and planned capital expenditures
(including a detailed description of the assumptions underlying such budget) and otherwise
in form and substance satisfactory to the Bank. Such annual operating budget shall provide
that the Authority has sufficient funds on hand, or has received budgeted annual
appropriations from the Member Jurisdictions in amounts necessary, to satisfy the
Authority’s debt service requirements on its Indebtedness, including but not limited to any
additional Indebtedness incurred pursuant to Section 310, for such Fiscal Year.

(d) Promptly upon execution, any amendment, modification or supplement to
any of the Loan Documents to which the Bank is not a party, a true and correct copy of
such amendment, modification or supplement.

(e) Promptly upon filing, copies of all financial statements, reports and notices
required to be submitted by the Authority to any Governmental Board.
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(f) To the extent available, annually and at such other reasonable times as the
Bank shall request current financial statements of the Member Jurisdictions (including,
without limitation, the Member Jurisdictions’ (i) comprehensive annual financial report to
be prepared in accordance with generally accepted accounting principles, consistently
applied and audited, all as required by applicable law, and (ii) annual budget as submitted
or approved and within 60 days following approval), and permit the Bank to inspect the
Authority’s books and records and make extracts therefrom.

(2) Such other information respecting the business, properties 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 to the Bank:

(a) Immediate notice by telephone, promptly confirmed in writing, of any
event, action or failure to take any action which constitutes an Event of Default.

(b) Promptly after becoming aware of the occurrence of any ERISA Event or
of any “prohibited transaction” (as defined in Section 4975 of the Internal Revenue Code
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 financial
officer of the Authority, acting solely on behalf of the Authority (not personally),
specifying the nature thereof, what action the Authority is taking or proposes to take with
respect thereto and, when known, any action proposed to be taken by any Governmental
Board with respect thereto.

(©) Prompt written notice of all actions, suits and proceedings before any court,
governmental board or other governmental commission, board, bureau, agency or
instrumentality, domestic or foreign, against the Authority which involve claims equal to
or in excess of $150,000 that are not covered by insurance.

(d) Prompt written notice of any event which has or is reasonably anticipated
to have a Material Adverse Effect.

(e) Promptly upon receipt of any notice from, or the taking of any action by,
the holder of any Indebtedness of the Authority with respect to a claimed default, copies of
such notice or a report of such action.

Immediately upon becoming aware of the occurrence or non-occurrence 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 hereunder.

Section 505. Payment of Taxes. The Authority shall pay all assessments or other

governmental charges as the same respectively become due, all taxes and payments in lieu of taxes,
assessments (general or special) and governmental charges of any kind whatsoever that may be at
any time lawfully assessed or levied against or with respect to the Authority. Notwithstanding the
previous sentence, the Authority shall not be required to pay any tax, charge, assessment or
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imposition, nor to comply with any applicable law, with respect to any Matters Contested in Good
Faith.

Section 506. Compliance with Laws. The Authority shall comply with all applicable
laws, except for Matters Contested in Good Faith, provided that any such contest does not have a
Material 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 2019 Bond.

Section 508. Amendments. The Authority shall not amend, modify or supplement, nor
agree to any amendment or modification of, or supplement to, 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
books of record and account in which full, true 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 to any
change in its method of accounting, other than as permitted or required by generally accepted
accounting principles (except as disclosed in the audit and approved by the Bank) and shall not
adopt, permit or consent to any change in its established Fiscal Year without the Bank’s prior
consent.

Section 510. Liens. The Authority shall not create, assume or permit to exist any Lien
on the 2005 Project, other than Permitted Liens.

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

Section 512. Transactions With Related Persons. Except as otherwise expressly
permitted hereunder, without the prior written approval of the Bank, the Authority shall not
directly or indirectly make any loan or advance to, or purchase, assume or guarantee any
Indebtedness to or from, any of its officers, directors or Affiliates, or to or from any member of
the immediate family of any of its officers, directors or Affiliates, or subcontract any operations
to any Affiliate, except for travel or other reasonable expense advances to employees in the
ordinary course of business; or 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 to such Affiliate than those that such Affiliate would obtain in a comparable arms-
length transaction with a Person not an Affiliate of the Authority.

Section 513. Other Defaults. The Authority shall not default on any material contract
with or obligation when due to a third party or default in the performance of any Indebtedness to
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a third party in an amount in excess of $150,000, unless such default is cured within any applicable
grace period or is a Matter Contested in Good Faith.

Section 514. Cross-Default. The Authority shall not default 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 Affiliates, nor shall the Authority permit any of the Authority’s Affiliates over which
the Authority has such control, to default under any loans, contracts or agreements with the Bank
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 agrees that it
will not suffer, permit or take any action or do anything or fail to take any action or fail to do
anything which may result in the termination or cancellation of the Support Agreements so long
as the 2019 Bond is outstanding; that it will faithfully and punctually fulfill its covenants,
conditions, agreements and obligations and will do all in its power to require the County and the
City to perform punctually their respective duties, agreements, covenants and obligations under
the Support Agreements and will otherwise administer each Support Agreement in accordance
with its terms to assure the timely payment of all amounts, charges and payments due it thereunder,
all in accordance with the terms of the Support Agreements; that it will not execute or agree to any
change, amendment or modification of or supplement to either of the Support Agreements except
by a supplement or an amendment duly executed by the Authority and the County or the City, as
applicable, with, so long as the 2019 Bond is outstanding, the written approval of the Bondholder
of'the 2019 Bond; that it will not agree to any abatement, reduction, abrogation, waiver, diminution
or other modification in any manner or to any extent whatsoever of the obligation of the City or
the County to pay amounts under and to meet their respective other obligations as provided in the
Support Agreements.

Section 516. Pledge of Revenues. The Authority pledges the Revenues to the payment
of the principal of and interest on the 2019 Bond. This pledge shall be valid and binding from and
after the execution of this Agreement and shall be imposed on the Revenues without any physical
delivery of them or further act.

Section 517. Increased Costs; Taxes.

(a) Definitions. For purposes of this Section 517:

“Applicable Law” means (1) all applicable common law and principles of equity
and (11) all applicable provisions of all (A) constitutions, statutes, rules, regulations
and orders of all governmental and non-governmental bodies, (B) Governmental
Approvals and (C) orders, decisions, judgments and decrees of all courts (whether
at law or in equity) and arbitrators.

“Change in Law” means the occurrence, after the Closing Date, of any of the
following: (a) the adoption or taking effect of any Law, including, without
limitation Risk--Based Capital Guidelines, (b) any change in any Law or in the
administration, interpretation, implementation or application thereof by any
Governmental Authority or (c¢) the making or issuance of any request, rule, ruling,
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guideline, regulation or directive (whether or not having the force of law) by any
Governmental Authority; provided that notwithstanding anything herein to the
contrary, (i) the Dodd-Frank Wall Street Reform and Consumer Protection Act and
all requests, rules, ruling, guidelines, regulations or directives thereunder or issued
in connection therewith and (i1) all requests, rules, rulings, guidelines, regulations
or directives promulgated by the Bank for International Settlements, the Basel
Committee on Banking Supervision (or any successor or similar authority) or the
United States or foreign regulatory authorities, in each case pursuant to Basel III,
shall in each case be deemed to be a “Change in Law”, regardless of the date
enacted, adopted or issued.

“Excluded Taxes” means, with respect to 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 lieu of net income taxes), by the jurisdiction (or
any political subdivision thereof) under the laws of which the Bank or such
Participant is organized or in which its principal office is located, and (b) any
branch profits taxes imposed by the United States or any similar tax imposed by
any other jurisdiction in which the Authority is located.

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

“Governmental Authority” means the government of the United States or any other
nation or any political subdivision thereof or any governmental or quasi-
governmental entity, including any court, department, commission, board, bureau,
agency, administration, central bank, service, district or other instrumentality of any
governmental entity or other entity exercising executive, legislative, judicial,
taxing, regulatory, fiscal, monetary or administrative powers or functions of or
pertaining to government, or any arbitrator, mediator or other Person with authority
to bind a party at law.

“Law” means any treaty or any federal, regional, state and local law, statute, rule,
ordinance, regulation, code, license, authorization, decision, injunction,
interpretation, order or decree of any court or other Governmental Authority.

“Indemnified Taxes” means Taxes other than Excluded Taxes.

“Other Taxes” means all present or future stamp or documentary taxes or any other
excise or property taxes, charges or similar levies arising from any payment made
hereunder or under any other Related Document or from the execution, delivery or
enforcement of, or otherwise with respect to, this Agreement or any other Related
Document.

“Participant(s)” means any bank(s) or other financial institution(s) that may
purchase from the Bank a participation interest in this Agreement and certain of the
Related Documents pursuant to a participation agreement between the Bank and
the Participant(s).
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“Related Documents” means the Loan Documents and any exhibits, schedules,
instruments or agreements relating thereto, as the same may be amended, modified
or supplemented in accordance with their terms and the terms hereof.

“Risk-Based Capital Guidelines” means (i) the risk-based capital guidelines in
effect in the United States on the Effective Date, including transition rules, and
(i1) the corresponding capital regulations promulgated by regulatory authorities
outside the United States including transition rules, and any amendments to such
regulations adopted prior to the Closing Date.

“Taxes” means all present or future taxes, levies, imposts, duties, deductions,
withholdings (including backup withholding), assessments, fees or other charges
imposed by any Governmental Authority, including any interest, fines, additions to
tax or penalties applicable thereto.

(b)  Increased Costs Generally. If any Change in Law shall:

(1) impose, modify or deem applicable any reserve, liquidity ratio,
special deposit, compulsory loan, insurance charge or similar requirement against
assets of, deposits with or for the account of, or advances, loans or other credit
extended or participated in by, the Bank or any Participant;

(i)  subject to the Bank or any Participant to any Tax of any kind
whatsoever with respect to this Agreement, or change the basis of taxation of
payments to the Bank or such Participant in respect thereof (except for Indemnified
Taxes or Other Taxes covered by paragraph (h) below and the imposition of, or any
change in the rate of any Excluded Tax payable by the Bank or any Participant); or

(iii)  impose on the Bank or any Participant any other condition, cost or
expense affecting this Agreement;

and the result of any of the foregoing shall be to increase the cost to the Bank or such Participant
related to issuing or maintaining this Agreement, or to reduce the amount of any sum received or
receivable by the Bank or such Participant hereunder (whether of principal, interest or any other
amount) then, upon written request of the Bank or such Participant, the Authority shall promptly
pay to the Bank 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 additional costs incurred or
reduction suffered.

(©) Capital Requirements. If the Bank or any Participant determines that any
Change in Law affecting the Bank or such Participant or the Bank’s or such Participant’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 Agreement, to a level below that which the Bank or
such Participant or the Bank’s or such Participant’s parent or holding company could have
achieved but for such Change in Law (taking into consideration the Bank’s or such
Participant’s policies and the policies of the Bank’s or such Participant’s parent or holding
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company with respect to capital adequacy), then from time to time upon written request of
the Bank or such Participant the Authority shall promptly pay to the Bank or such
Participant, as the case may be, such additional amount or amounts as will compensate the
Bank or such Participant or the Bank’s or such Participant’s parent or holding company for
any such reduction suffered.

(d) Certificates for Reimbursement. A certificate of the Bank or a Participant
setting forth the amount or amounts necessary to compensate the Bank or any such
Participant or the Bank’s or any such Participant’s parent or holding company, as the case
may be, as specified in paragraph (b) or (c) of this Section and delivered to the Authority,
shall be conclusive absent manifest error. The Authority shall pay the Bank or any such
Participant, as the case may be, the amount shown as due on any such certificate within
thirty (30) days after receipt thereof.

(e) Delay in Requests. Failure or delay on the part of the Bank or any such
Participant to demand compensation pursuant to this Section shall not constitute a waiver
of the Bank’s or any such Participant’s right to demand such compensation.

63} Payments Free of Taxes. Any and all payments by or on account of any
obligation of the Authority hereunder or under any fee letter with the Bank shall be made
free and clear of and without reduction or withholding for any Indemnified Taxes or Other
Taxes; provided that if the Authority shall be required by Applicable Law to deduct any
Indemnified Taxes (including any Other Taxes) from such payments, then (i) the sum
payable shall be increased as necessary so that after making all required deductions
(including deductions applicable to additional sums payable under this Section) the Bank
or any Participant receives an amount equal to the sum it would have received had no such
deductions been made, (i1) the Authority shall make such deductions and (ii1) the Authority
shall timely pay the full amount deducted to the relevant Governmental Authority in
accordance with Applicable Law.

(2) Payment of Other Taxes by the Authority. Without limiting the provisions
of paragraph (f) above, the Authority shall timely pay any Other Taxes to the relevant
Governmental Authority in accordance with Applicable Law.

(h) Indemnification by the Authority. To the extent allowed by law, the
Authority shall indemnify the Bank and each Participant, within thirty (30) days after
demand therefor, for the full amount of any Indemnified Taxes or Other Taxes (including
Indemnified Taxes or Other Taxes imposed or asserted on or attributable to amounts
payable under this Section) paid by the Bank or any Participant and any penalties, interest
and reasonable expenses arising therefrom or with respect thereto, whether or not such
Indemnified Taxes or Other Taxes were correctly or legally imposed or asserted by the
relevant Governmental Authority; provided, however, that the Authority shall not be
obligated to reimburse the Bank or any Participant for any penalties, interest or expenses
relating to Indemnified Taxes or Other Taxes arising from such indemnified party’s own
gross negligence or willful misconduct. A certificate stating 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 error. In addition, to the extent allowed by law, the Authority
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shall indemnify the Bank and each Participant, within thirty (30) days after demand
therefor, for any incremental Taxes that may become payable by the Bank or any
Participant as a result of any failure of the Authority to pay any Taxes when due to the
appropriate Governmental Authority or to deliver to the Bank or any Participant pursuant
to paragraph (i) below, documentation evidencing the payment of Taxes.

(1) Evidence of Payments. As soon as practicable after any payment of
Indemnified Taxes or Other Taxes by the Authority to a Governmental Authority, the
Authority shall deliver to the Bank or such Participant the original or a certified copy of a
receipt issued by such Governmental Authority evidencing such payment, a copy of the
return reporting such payment or other evidence of such payment reasonably satisfactory
to the Bank or such Participant, as applicable.

() Survival. Without prejudice to the survival of any other agreement of the
Authority hereunder, the agreements and obligations of the Authority contained in this
Section shall survive the termination of this Agreement and the payment in full of the 2019
Bond and the obligations of the Authority thereunder and hereunder.

Section 518. Most Favored Nations Covenant. In the event that the Authority shall
enter into an agreement (other than this Agreement) under which the Authority issues or incurs or
could issue or incur Indebtedness, which agreement contains additional or more restrictive
covenants, events of default, remedies and/or security provisions than are provided to the Bank in
this Agreement, the Authority shall provide the Bank with a copy of each such agreement (or
amendment, supplement or modification) within ten (10) business days of entering into such
agreement and, in any event, 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 Agreement, and the Bank shall have the benefits of such
additional or more restrictive covenants, events of default, remedies and/or security provisions as
if specifically set forth herein for so long as any such agreement that provides for such additional
or more restrictive covenants, events of default, remedies and/or security provisions remains in
effect.

ARTICLE VI
DEFAULT AND REMEDIES

Section 601. Defaults. Each of the following events is hereby declared an “Event of
Default™:

(a) Payment of interest on the 2019 Bond is not made when the same shall
become due;

(b) Payment of the principal or redemption price of the 2019 Bond is not made
when the same shall become due, whether at maturity or upon call for redemption or
otherwise;
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(©) Failure of any Member Jurisdiction to make a payment under the respective
Support Agreement as and when due or any other “Event of Default” under either of the
Support Agreements shall have occurred and not have been waived or cured;

(d) The Authority shall default in the due and punctual performance of any of
the covenants, conditions, agreements and provisions contained in the 2019 Bond or in this
Agreement on the part of the Authority to be performed other than as referred to in the
preceding paragraphs of this Section;

(e) The Authority shall (i) voluntarily commence any proceeding or file any
petition seeking relief under Title 11 of the United States Code or any other federal, state
or foreign bankruptcy, insolvency or similar law, (ii) 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 official for it or for a substantial part of its property, (iv) file an
answer admitting the material allegations of a petition filed against it in any such
proceeding, (v) make a general assignment for the benefit of creditors, (vi) become unable,
admit in writing its inability or fail generally to pay its debts as they become due, or
(vii) take corporate action for the purpose of effecting any of the foregoing;

63) An involuntary proceeding shall be commenced or an involuntary petition
shall be filed in a court of competent jurisdiction seeking (i) relief in respect of the
Authority or of a substantial part of its property, under Title 11 of the United States Code
or any other federal, state or foreign bankruptcy, insolvency or similar law, (ii) the
appointment of a receiver, trustee, custodian, sequestrator or similar official for the
Authority or for a substantial part of its property or (iii) the winding-up or liquidation of
the Authority and such proceeding or petition shall continue undismissed for 60 days or an
order or decree approving or ordering any of the foregoing shall continue unstayed and in
effect for 30 days;

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

(h) Either the City, the County or the Authority shall (i) pursuant to 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 part, under the Support Agreement
with respect to their obligations to make debt service and other payments with respect to
the 2019 Bond, or (ii) repudiate, reject or contest its obligations to make debt service
payments with respect to the 2019 Bond or Similar Bonds;

provided, however, that no default specified in clause (d) of this Section 601 shall constitute such
an Event of Default until written notice specifying such default and requiring the same to be
remedied shall have been given to the Authority by the Bondholder, 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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Section 602. Acceleration and Annulment Thereof. Upon the occurrence of an Event
of Default, the Bondholder may, by notice to the Authority, declare the entire unpaid principal of
and interest on the 2019 Bond due and payable; and upon such declaration, the said principal,
together with interest accrued thereon, shall become payable immediately at the place of payment
provided therein, anything in this Agreement or in the 2019 Bond to the contrary notwithstanding.

If, after the principal of the 2019 Bond has become due and payable, all arrears of interest
upon the 2019 Bond is paid by the Authority, and the Authority also performs all other things with
respect to which it may have been in default hereunder and pays the reasonable charges of the
Bondholder, including reasonable attorneys’ fees, then, and in every such case, the Bondholder,
by written notice to the Authority, may annul such acceleration and its consequences.

Section 603. Other Remedies. If any Event of Default occurs and is continuing, the
Bondholder, before or after the principal of the 2019 Bond becomes immediately due and payable,
may enforce each and every right granted to it under this Agreement and the 2019 Bond and the
Support Agreements and any supplements or amendments thereto, including but not limited to
imposition of interest at the Default Rate.

In the enforcement of the remedies provided in this Article, the Bondholder may treat all
reasonable expenses of enforcement, including, without limitation, legal, accounting and
advertising fees and expenses, as additional amounts payable by the Authority then due and owing
and the Authority agrees to pay such additional amounts upon demand, with interest at the Default
Rate, the amount of such legal fees to be without regard to any statutory presumption.

Section 604. Remedies Not Exclusive. No remedy herein conferred is intended to be
exclusive of any other remedy or remedies, and each remedy is in addition to every other remedy
given hereunder or now or hereafter existing at law or in equity or by statute.

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

ARTICLE VII
DEFEASANCE OF BOND

Section 701. Defeasance.

(a) When the principal or redemption price (as the case may be) of, and interest
on the 2019 Bond have been paid, or provision has been made for payment of the same and
all other sums payable hereunder by the Authority, the right, title and interest of the holder
of the 2019 Bond shall thereupon cease.

(b) Provision for the payment of the 2019 Bond shall be deemed to have been
made when a bank or trust company, qualified to hold such funds, holds in trust and
irrevocably sets aside exclusively for such payment, (i) moneys sufficient to make such
payment or (ii) noncallable Government Obligations maturing as to principal and interest
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in such amounts and at such times as will provide sufficient moneys without reinvestment
to make such payment.

(c) If a deposit under subsection (b) above has been made, the 2019 Bond shall
not be deemed paid within the meaning of this Article unless the Authority delivers to or
for the benefit of the holder of such Bond a verification report of a firm of nationally
recognized independent public accountants as to the sufficiency of the moneys and
Governmental Obligations to make the payment required under subsection (b) above.
Notwithstanding the foregoing, no delivery to the bank or trust company under subsection
(b) shall be deemed a payment of the 2019 Bond prior to its stated maturity until the 2019
Bond shall have been irrevocably called or designated for redemption on a date thereafter
on which the 2019 Bond may be redeemed in accordance with the provisions of this
Agreement. Neither the obligations nor moneys deposited with the bank or trust company
pursuant to this Section shall be withdrawn or used for any purpose other than, and shall
be segregated and held in trust for, the payment of the principal of, redemption price of,
and interest on the 2019 Bond with respect to which such deposit has been made.

Notwithstanding the foregoing, those provisions relating to the maturity of the 2019 Bond,
the payments and dates thereof, the dates, premiums and notice requirements for optional and
mandatory redemption and the Bondholder’s remedies with respect thereto, and the provisions
relating to exchange, transfer and registration of bonds, replacement of mutilated, destroyed, lost
or stolen bonds, safekeeping and cancellation of bonds, and nonpresentment of bonds, shall remain
in effect and shall be binding upon the Authority and the Bondholder, notwithstanding the release
and discharge of the lien of this Agreement.

Section 702. Deposit of Funds for Payment of Bond. If the principal or redemption
price of the 2019 Bond becoming due, either at maturity or by call for redemption or otherwise,
together with all interest accruing thereon to the due date, has been paid or provisions therefor
made in accordance with Section 701 hereof, all interest on the 2019 Bond shall cease to accrue
on the due date and all liability of the Authority with respect to the 2019 Bond shall likewise cease,
except as hereinafter provided. Thereafter, the holder of the 2019 Bond shall be restricted
exclusively to the funds so deposited for any claim of whatsoever nature with respect to such bond,
and the bank or trust company in question shall hold such funds in trust for such holder.

ARTICLE VIII
MISCELLANEOUS PROVISIONS

Section 801. Covenants of Authority to Bind its Successors. In the event of the
dissolution of the Authority, all of the covenants, stipulations, obligations and agreements
contained in this Agreement by or on behalf of or for the benefit of the Authority shall bind or
inure to the benefit of the successor or successors of the Authority from time to time and any
officer, board, commission, authority, agency or instrumentality to whom or to which any power
or duty affecting such covenants, stipulations, obligations and agreements shall be transferred by
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or in accordance with law, and the word “Authority” as used in this Agreement shall include such
SUCCESSOr Or SUCCEeSSOrs.

Section 802. Notices. Any notice, demand, direction, request or other instrument
authorized or required by this Agreement to be given to or filed with the parties shall be in writing
and shall be deemed given or filed for all purposes of this Agreement when delivered by hand
delivery or mailed by first-class, postage prepaid, registered or certified mail, addressed as follows:

If to the Authority at:

Danville-Pittsylvania Regional Industrial Facility Authority
c/o City of Danville, Fiscal Agent

P.O. Box 3300 (24543)

427 Patton Street

Danville, Virginia 24541

Attention: City Manager

If to the Bank at:

Wells Fargo Bank, National Association
Attention: Government and Institutional Banking
10 South Jefferson St.

8th Floor, MAC R4046-080

Roanoke, VA 24011

The parties may, by notice given hereunder, designate any further or different addresses to
which subsequent notices, certificates or other communications shall be sent.

Section 803. Severability. In case any one or more of the provisions of this Agreement
or of the 2019 Bond issued hereunder shall for any reason be held to be illegal or invalid, such
illegality or invalidity shall not affect any other provision of this Agreement or of the 2019 Bond,
but this Agreement and the 2019 Bond shall be construed and enforced as if such illegal or invalid
provision had not been contained therein. In case any covenant, stipulation, obligation or
agreement of the Authority contained in the 2019 Bond or in this Agreement shall for any reason
be held to be in violation of law then such covenant, stipulation, obligation or agreement shall be
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 the Authority contained in this Agreement shall be
deemed to be covenants, stipulations, obligations and agreements of the Authority to the full extent
permitted by the Constitution and laws of the Commonwealth. No covenant, stipulation, obligation
or agreement contained herein shall be deemed to be a covenant, stipulation, obligation or
agreement of any present or future director, agent or employee of the Authority in his individual
capacity, and neither the directors of the Authority nor any other officer of the Authority executing
the 2019 Bond shall be liable personally on the 2019 Bond or be subject to any personal liability
or accountability by reason of the issuance thereof. No director, officer, agent or employee of the
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Authority shall incur any personal liability in acting or proceeding or in not acting or not
proceeding in accordance with the terms of this Agreement.

Section 805. State Law Governs. This Agreement shall be governed by and construed
in accordance with the laws of the Commonwealth of Virginia.

Section 806. Jury Trial; Venue; Arbitration.

(a) Jury Trial; Venue. Any litigation involving the Bank shall be brought in the
appropriate Commonwealth of Virginia court having jurisdiction over the matter. The
Authority agrees to waive a jury trial in any proceeding involving the Bank to the extent
permissible by law.

(b) Arbitration. The parties hereto agree, upon demand by any party, to submit
to binding arbitration all claims, disputes and controversies between or among them (and
their respective employees, officers, directors, attorneys, and other agents) in excess of
$250,000, whether in tort, contract or otherwise in any way arising out of or relating to
(1) any credit subject hereto, or any of the Loan Documents, and their negotiation,
execution, collateralization, administration, repayment, modification, extension,
substitution, formation, inducement, enforcement, default or termination; or (ii) requests
for additional credit. Any party who fails or refuses to submit to arbitration following a
demand by any other party shall bear all costs and expenses incurred by such other party
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 state law.

Any arbitration proceeding will (i) proceed in a location in Virginia selected by the
American Arbitration Association (“AAA”); (i1) be governed by the Federal Arbitration Act (Title
9 of the United States Code), notwithstanding any conflicting choice of law provision in any of
the documents between the parties; and (ii1) be conducted by the AAA, or such other administrator
as the parties shall mutually agree upon, in accordance with the AAA’s commercial dispute
resolution 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 shall be conducted in
accordance with the AAA’s optional procedures for large, complex commercial disputes (the
commercial dispute resolution procedures or the optional procedures for large, complex
commercial disputes to be referred to herein, as applicable, as the “Rules™). If there is any
inconsistency between the terms hereof and the Rules, the terms and procedures set forth herein
shall control. Any party who fails or refuses to submit to arbitration following a demand by any
other party shall bear all costs and expenses incurred by such other party 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 state law.

The arbitration requirement does not limit the right of any party to (i) foreclose against real
or personal property collateral; (ii) exercise self-help remedies relating to collateral or proceeds of
collateral such as setoff or repossession; or (ii1) obtain provisional or ancillary remedies such as
replevin, injunctive relief, attachment or the appointment of a receiver, before during or after the
pendency of any arbitration proceeding. This exclusion does not constitute a waiver of the right or
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obligation of any party to submit any dispute to arbitration or reference hereunder, including those
arising from the exercise of the actions detailed in sections (i), (ii) and (iii) of this paragraph.

Any arbitration proceeding in which the amount in controversy is $5,000,000.00 or less
will be decided by a single arbitrator selected according to the Rules, and who shall not render an
award of greater than $5,000,000.00. Any dispute in which the amount in controversy exceeds
$5,000,000.00 shall be decided by majority vote of a panel of three arbitrators; provided however,
that all three arbitrators must actively participate in all hearings and deliberations. The arbitrator
will be a 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 a minimum of ten years’ experience
in the substantive law applicable to the subject matter of the dispute to be arbitrated. The arbitrator
will determine whether or not an issue is arbitratable and will give effect to the statutes of limitation
in determining any claim. In any arbitration proceeding the arbitrator will decide (by documents
only or with a hearing at the arbitrator’s discretion) any pre-hearing motions which are similar to
motions to dismiss for failure to state a claim or motions for summary adjudication. The arbitrator
shall resolve all disputes in accordance with the substantive law 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 relief as is necessary to make effective any award. The arbitrator shall also have the power
to award recovery of all costs and fees, to impose sanctions and to take such other action as the
arbitrator deems necessary to the same extent a judge could pursuant to the Federal Rules of Civil
Procedure, the Virginia Rules of Civil Procedure or other applicable law. Judgment upon the award
rendered by the arbitrator may be entered in any court having jurisdiction. The institution and
maintenance of an action for judicial relief or pursuit of a provisional or ancillary remedy shall not
constitute a waiver of the right of any party, including the plaintiff, to submit the controversy or
claim to arbitration if any other party contests such action for judicial relief.

In any arbitration proceeding, discovery will be permitted in accordance with the Rules.
All discovery shall be expressly limited to matters directly relevant to the dispute being arbitrated
and must be completed no later than 20 days before the hearing date. Any requests for an extension
of the discovery periods, or any discovery disputes, will be subject to final determination by the
arbitrator upon a showing that the request for discovery is essential for the party’s presentation and
that no alternative means for obtaining information is available.

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

The arbitrator shall award all costs and expenses of the arbitration proceeding.

To the maximum extent practicable, the AAA, the arbitrators and the parties shall 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 to an arbitration proceeding may disclose the existence,
content or results thereof, except for disclosures of information by a party required in the ordinary
course of its business or by applicable law or regulation. If more than one agreement for arbitration
by or between the parties potentially applies to a dispute, the arbitration provision most directly
related to the Loan Documents or the subject matter of the dispute shall control. This arbitration
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provision shall survive termination, amendment or expiration of any of the Loan Documents or
any relationship between the parties.

This arbitration provision shall apply only to disputes in which either party seeks to recover
an amount of money (excluding attorneys’ fees and costs) that exceeds $250,000.

Section 807. Payments or Performance Due on Days Other Than Business Days. In
any case where the date of maturity of interest on or principal of the 2019 Bond or the date fixed
for redemption of the 2019 Bond or the specified last date for the performance of any act or the
exercising of any right shall be a day other than a Business Day, then such payment may be made
or act performed or right exercised on the next succeeding Business Day with the same force and
effect as if made, performed or exercised on the specified date, provided that interest shall accrue
for the period of any such extension.

Section 808. Participations. The Authority recognizes that the Bank may sell the 2019
Bond or interests therein to one or more participants or subparticipants and that all documentation,
financial statements, appraisals and other data, or copies thereof, relevant to the Authority or the
Bank may be exhibited to and retained by any such participant or subparticipant whether actual or
prospective.

Section 809. Nature of Transaction. This Agreement evidences a direct purchase of the
2019 Bond by the Bank. The Bank is purchasing the 2019 Bond for its own account. Wells Fargo
Securities is not participating in any manner in this transaction, and the Bank’s employees involved
in the direct purchase of the 2019 Bond are not acting in any manner on behalf of or as
representatives of Wells Fargo Securities. To the extent applicable, the following shall apply to
the issuance and sale of the 2019 Bond:

(a) the 2019 Bond shall be issued in physical form without registration or book-
entry system;

(b) no rating has been assigned to the 2019 Bond as of the Closing Date;

(©) any transfer of the 2019 Bond shall be limited to an affiliate of the Bank (or
a trust or custodial arrangement sponsored by Bank, each of the beneficial owners of which
is a qualified institutional buyer) or to one or more qualified institutional buyers, each of
which is a commercial bank with a minimum capital and surplus of $5,000,000,000 and
which has executed a letter containing representations and warranties as to it being a
sophisticated investor in form and substance satisfactory to the Bank;

(d) the 2019 Bond shall include a legend stating that its transferability is
restricted as provided herein; and

(e) the 2019 Bond shall have authorized denominations, if any, of not less than
$250,000.
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Section 810. Execution in Counterparts. This Agreement may be executed in any
number of counterparts, each of which shall be an original and all of which shall constitute but
one and the same instrument.

[SIGNATURE PAGE FOLLOWS]
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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 AUTHORITY

By:
Name: Fred O. Shanks, III
Title: Chairman

WELLS FARGO BANK, NATIONAL
ASSOCIATION

By:
Name: Patrick K. Dixon
Title: Senior Vice President

[Signature Page to Financing Agreement]
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EXHIBIT A

(FORM OF 2019 BOND)

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

Taxable Revenue Refunding Bond
(Cane Creek Project),
Series 2019

July , 2019 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 in 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 [Two Million Five Hundred Forty-Five Thousand
Dollars ($2,545,000)] and to 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 paid in the
amounts and on the dates set forth on Schedule I attached to this Bond.

This Bond shall bear interest at the annual rate of [3.95]% (the “Fixed Rate”). Interest will
be calculated 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-teen, unenhanced general obligation debt, the Fixed Rate
on this Bond shall be adjusted, effective as of the date of the ratings downgrade, as follows:
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Credit Rating
(Moody’s/S&P/Fitch)

For either the City or the County Fixed Rate Increment

A1/A+/A+ or higher to A2/A/A +15bps
A2/A/A to A3/A-/A- +15bps
A3/A-/A- to Baal/BBB+/BBB+ +25bps
Baa/BBB+/BBB+ to Baa2/BBB/BBB +35bps
Baa2/BBB/BBB to Baa3/BBB-BBB- +50bps

In the event not all of the ratings are 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 credit rating level to another is cumulative. If 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 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 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 United States of America
which, at the time of payment, is 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 Owner 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 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 accrue
for the period after such date of maturity or payment.

This Bond is issued under and pursuant to the Constitution and laws of the Commonwealth
of Virginia, particularly Chapter 64, Title 15.2 of the Code of Virginia, as amended and in effect
from time to time (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 interest on it shall not be deemed to constitute
or to 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 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 pledged to the
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payment of 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 $3,700,000 Revenue Refunding Bond (Cane Creek Project), Series 2016, the proceeds
of which refunded prior debt of the Authority that had been used to finance and refinance the costs
of the development of Cane Creek Centre, including but not limited to land acquisition costs, roads,
wetland remediation, lot clearing and other capital expenditures related thereto.

This Bond is issued under and pursuant to a Financing Agreement, dated as of July
2019 (the “Financing Agreement”), between the Authority and Wells Fargo Bank, National
Association. Reference is made to the Financing Agreement for the provisions, among 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 the 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, duties 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 this 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
IT attached hereto.

Upon the happening of any Event of Default (a) this Bond shall, at the sole option of the
Registered Owner, become immediately due and payable without notice to or demand on the
Authority and (b) the Registered Owner shall have the right, immediately 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 date an Event of
Default occurs, this Bond shall accrue interest at a per annum rate equal to the greatest of (i) 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 attorney
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 executed 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 upon 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
transferee. Except as set forth in this Bond and as otherwise provided in the Financing Agreement,
the person in whose name 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 governed by and construed in accordance with the laws of the
Commonwealth of Virginia.
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All acts, conditions and things required to 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.]

86 of 145



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:
[SEAL]
ATTEST:
Secretary
A-5
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Schedule I

SCHEDULE OF PRINCIPAL PAYMENTS

Payment Principal
Date Payment

1/1/2020 $
1/1/2021
1/1/2022
1/1/2023
1/1/2024
1/1/2025

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

A-6
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Schedule II

Upon the occurrence of a Prepayment Event, the Prepayment Fee shall be calculated and
paid as follows:

1. The “Fixed Rate Terms” are the following:
The “Aggregate Loan Amount” for the Bond means $2,545,000.00.

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

“Calculation Agent” means Wells Fargo Bank, National Association or its affiliates or
such other entity designated by the Purchaser.

The Bond shall bear interest at the Fixed Rate. “Fixed Rate” means % per annum.

Interest on the Bond shall be payable monthly on the first day of each month commencing

1, 2019. 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 “Authority” will be the Danville-Pittsylvania Regional Industrial Facility Authority.

The Bond shall mature on January 1, 2025 (the “Maturity Date”), subject to annual
principal amortization payments as set forth on Schedule I.

“Reference Rate” means [0.77]%.

“Scheduled Date’” means each date specified on Schedule I hereto in the column labeled
Payment Date.

“Schedule of Principal Amounts” 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 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 a
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:

“Prepayment Fee” for any Prepayment Event is the difference of:
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minus

(1) 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 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,

(i1) 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 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 Calculation Agent computes such present values by discounting
each such series of amounts described in clause (i) and (ii) above from their
respective Scheduled Date to the Prepayment Date using a series of discount factors
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 payments
similar to such series of amounts;

(2) the “Affected Principal Amount” for an Affected Principal Period is
the principal amount of the Bond reflected 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 “Affected Principal Period” is each period from and including
a Scheduled Date to but excluding the next succeeding Scheduled Date; provided,
however, if the Prepayment Date is not a Scheduled Date, the initial Affected
Principal Period shall be the period from and including the Prepayment Date to but
excluding 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;

)

(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 the
Commodity 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
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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.
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EXHIBIT B-1

CITY LETTER OF REPRESENTATIONS

L ,2019]

Danville-Pittsylvania Regional
Industrial Facility Authority

c/o City of Danville, Fiscal Agent

427 Patton Street

Danville, Virginia 24541

Wells Fargo Bank, National Association
10 South Jefferson Street
Roanoke, Virginia 24011

Ladies and Gentlemen:

The undersigned, on behalf of the CITY OF DANVILLE (the “City”) has requested that
the DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY
(the “Authority”) issue $[2,545,000] aggregate principal amount of its Revenue Refunding Bond
(Cane Creek Project), Series 2019 (the “2019 Bond”). The 2019 Bond will be issued pursuant to
a Financing Agreement, dated as of 1, 2019 (the “Financing Agreement”), between
the Authority and Wells Fargo Bank, National Association (the “Bank”), pursuant to which the
Bank will acquire the 2019 Bond. Capitalized terms used herein and not otherwise defined shall
have the meaning given to such terms in the Financing Agreement.

The 2019 Bond is a limited obligations of the Authority payable from 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 July 1, 2019 (each, a “Support
Agreement”), between the Authority and, as appropriate, the City and the County.

The defined terms in the Financing Agreement are used herein as used therein and the City
acknowledges and accepts all the terms and conditions set forth therein relating to the sale and
delivery of the 2019 Bond.

In order to induce the Authority to issue and sell the 2019 Bond and to induce the Bank to
purchase the 2019 Bond as contemplated in the Financing Agreement, the City hereby represents,
warrants and agrees with you as follows:

(a) The City is a political subdivision of the Commonwealth of Virginia.

(b) The City has full power and authority to execute this Letter of
Representations and enter into the Support Agreement and to perform the transactions
contemplated thereby and to carry out its obligations thereunder and by proper action has
duly authorized, executed and delivered such documents.
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() The financial statements of the City delivered to the Bank present fairly and
accurately the financial position of the City as of the dates specified therein, and the results
of its operations and changes in its financial position for the periods specified therein, in
conformity with generally accepted accounting principles applied on a consistent basis.
Subsequent to June 30, 2018, there has been no material adverse change in the financial
position or results of operations of the City.

(d) All information, reports and other papers and data that the City has
furnished with respect to itself and to the Cane Creek Centre Project and the 2019
Refunding are complete and correct in all material respects, to the extent necessary to give
true and accurate knowledge of the subject matter. No fact is known to the City that, in the
City’s judgment, may have a material adverse effect which has not been set forth in the
financial statements previously furnished or in other such information, reports, papers and
data or otherwise disclosed in writing. No document furnished or statement made by the
City in connection with the negotiation, preparation or execution of the Support Agreement
or the issuance of the 2019 Bond contains any untrue statement of a fact material to its
creditworthiness or omits to state a material fact necessary in order to make the statements
contained therein not misleading.

(e) The execution and delivery of this Letter of Representations, the Support
Agreement and all other documents and instruments required to be executed in connection
therewith, the consummation of the transactions herein and therein contemplated and
compliance by the City with the provisions hereof and thereof will not result in a breach or
violation of any of the terms or provisions of, or constitute a default under, any indenture,
mortgage or other agreement or 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 or
regulatory authorities that are required to be obtained by the City, as a condition precedent
to the execution of all documents required to effectuate the transactions described in this
Letter of Representations and the Financing Agreement, provided, however, that no
representation is given as to any action required under state securities or blue sky laws in
connection with the purchase, sale or distribution of the 2019 Bond.

(2) The City is not in default in the payment of the principal of or interest on
any indebtedness for borrowed money or under 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 or the giving of notice or both, would constitute an event of default under
any such instrument.

(h) The City will comply with the obligations set forth in the Support
Agreement relating to the City, including without limitation the obligations set forth in
Section 7.6 thereof relating to expenses.

(1) The City has confidence in the Authority’s management with respect to the
obligations it undertakes and currently intends to assist the Authority in maintaining the
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necessary liquidity to discharge its obligations to the Bank in respect of the Support
Agreement and the Financing Agreement.

Gg) There is no action, suit, proceeding, inquiry or investigation, at law or in
equity, before or by any court, governmental agency, public board or body, pending of
which we have received notice or, to the best of our knowledge, threatened against the City
affecting the corporate existence of the City or the titles of its officers to their respective
offices or seeking to prohibit, restrain or enjoin the collection of revenues by the City which
the City may use to make payments under the Support Agreement or in any way contesting
the powers of the City to execute and deliver or to consummate the transactions
contemplated in such documents (nor, to the best knowledge of the City, is there any basis
therefor).

The City acknowledges that the Bank has requested but is not requiring that the City post,
on or after the Closing Date, with the Electronic Municipal Market Access (“EMMA”) system
maintained by the Municipal Securities Rulemaking Board (i) the Authority’s bond resolution
approving the Loan Documents and (ii) the Financing Agreement. If the City agrees to post the
same, the Bank will provide to the City the information in the Authority’s bond resolution and the
Financing Agreement that the Bank proposes to be redacted and thus not be disclosed. Any failure
of the City to post with EMMA the documentation referenced in the first sentence of this paragraph
or 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 Letter of Representations by the City. The
City also acknowledges that the Bank has requested that the City provide copies of the Loan
Documents to the rating agencies that rate the City’s bond issues.

The agreements and indemnities contained herein shall survive the Closing Date 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
contemplated hereby and by Financing Agreement, this Letter of Representations and the Support
Agreements.

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

Very truly yours,
CITY OF DANVILLE, VIRGINIA, a political

subdivision of the Commonwealth of Virginia

By:

Name:

Title:
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EXHIBIT B-2
COUNTY LETTER OF REPRESENTATIONS
[ ,2019]

Danville-Pittsylvania Regional
Industrial Facility Authority

c/o City of Danville, Fiscal Agent

427 Patton Street

Danville, Virginia 24541

Wells Fargo Bank, National Association
10 South Jefferson Street
Roanoke, Virginia 24011

Ladies and Gentlemen:

The undersigned, on behalf of the COUNTY OF PITTSYLVANIA, VIRGINIA (the
“County”) has requested that the DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL
FACILITY AUTHORITY (the “Authority ) issue $[2,545,000] aggregate principal amount of
its Revenue Refunding Bond (Cane Creek Project), Series 2016 (the “2019 Bond”). The 2019
Bond will be issued pursuant to a Financing Agreement, dated as of 1, 2019 (the
“Financing Agreement”), between the Authority and Wells Fargo Bank, National Association (the
“Bank”), pursuant to which the Bank will acquire the 2019 Bond. Capitalized terms used herein
and not otherwise defined shall have the meaning given to such terms in the Financing Agreement.

The 2019 Bond is a limited obligation of the Authority payable from payments made by
the County and the City of Danville, Virginia, pursuant to respective Support Agreements dated
as of August 1, 2016 (each, a “Support Agreement”), between the Authority and, as appropriate,
the City and the County.

The defined terms in the Financing Agreement are used herein as used therein and the
County acknowledges and accepts all the terms and conditions set forth therein relating to the sale
and delivery of the 2019 Bond.

In order to induce the Authority to issue and sell the 2019 Bond and the Bank to acquire
the 2019 Bond as therein contemplated, the County hereby represents, warrants and agrees with
you as follows:

(a) The County is a political subdivision of the Commonwealth of Virginia.

(b) The County has full power and authority to execute this Letter of
Representations and enter into the Support Agreement and to perform the transactions
contemplated thereby and to carry out its obligations thereunder and by proper action has
duly authorized, executed and delivered such documents.
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(©) The financial statements of the County delivered to the Bank present fairly
and accurately the financial position of the County as of the dates specified therein, and the
results of its operations and changes in its financial position for the periods specified
therein, in conformity with generally accepted accounting principles applied on a
consistent basis. Subsequent to June 30, 2018, there has been no material adverse change
in the financial position or results of operations of the County.

(d) The execution and delivery of this Letter of Representations, the Support
Agreement and all other documents and instruments required to be executed 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 result in a breach
or violation of any of the terms or provisions of, or constitute a default under, any indenture,
mortgage or other agreement or instrument to which the County, 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.

(e) All information, reports and other papers and data that the County has
furnished with respect to itself and to the 2019 Refunding and the Cane Creek Centre
Project are complete and correct in all material respects, to the extent necessary to give true
and accurate knowledge of the subject matter. No fact is known to the County that, in the
County’s judgment, may have a material adverse effect which has not been set forth in the
financial statements previously furnished or in other such information, reports, papers and
data or otherwise disclosed in writing. No document furnished or statement made by the
County in connection with the negotiation, preparation or execution of the Support
Agreement or the issuance of the 2019 Bond contains any untrue statement of a fact
material to its creditworthiness or omits to state a material fact necessary in order to make
the statements contained therein not misleading.

) The County has obtained all consents and approvals of governmental or
regulatory authorities that are required to be obtained by the County, as a condition
precedent to the execution of all documents required to effectuate the transactions
described in this Letter of Representations and in the Financing Agreement; provided,
however, that no representation is given as to any action required under state securities or
blue sky laws in connection with the purchase, sale or distribution of the 2019 Bond.

(2) The County is not in default in the payment of the principal of or interest on
any indebtedness for borrowed money or under 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 or the giving of notice or both, would constitute an event of default under
any such instrument.

(h) The County will comply with the obligations set forth in the Support
Agreement relating to the County, including without limitation the obligations set forth in
Section 7.6 thereof relating to expenses.

(1) The City has confidence in the Authority’s management with respect to the
obligations it undertakes and currently intends to assist the Authority in maintaining the
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necessary liquidity to discharge its obligations to the Bank in respect of the Support
Agreement and the Financing Agreement.

Gg) There is no action, suit, proceeding, inquiry or investigation, at law or in
equity, before or by any court, governmental agency, public board or body, pending of
which we have received notice 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 to 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 to execute and deliver or to consummate the
transactions contemplated in such documents (nor, to the best knowledge of the County, is
there any basis therefor).

The County acknowledges that the Bank has requested but is not requiring that the County
post, on or after the Closing Date, with the Electronic Municipal Market Access (“EMMA”) system
maintained by the Municipal Securities Rulemaking Board (i) the Authority’s bond resolution
approving the Loan Documents and (ii) the Financing Agreement. If the County agrees to post the
same, the Bank will provide to the County the information in the Authority’s bond resolution and
the Financing Agreement that the Bank proposes to be redacted and thus not be disclosed. Any
failure of the County to post with EMMA the documentation referenced in the first sentence of
this paragraph or any failure of the County to redact information from 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 acknowledges that the Bank has requested that the County provide
copies of the Loan Documents to the rating agencies that rate the County’s bond issues.

The agreements contained herein shall survive the Closing Date 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 contemplated hereby
and by the Financing Agreement, this Letter of Representations and the Support Agreements.

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

Very truly yours,
COUNTY OF PITTSYLVANIA, VIRGINIA,

a political subdivision of the
Commonwealth of Virginia

By:

Name:

Title:
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Danville-Pittsylvania Regional Industrial Facility Authority

Executive Summary

Agenda Item No.:
Meeting Date:

Item 5B
06/10/2019

Subject: Resolution No. 2019-06-10-5B

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

Shawn Harden PE, Dewberry Engineers
SUMMARY

The Board will be asked to approve Resolution 2019-06-10-5B, approving the execution
and delivery of a Deed of Communications Site Easement Agreement to Mid-Atlantic
Broadband Communities.

ATTACHMENTS

Resolution 2019-06-10-5B

Cain Street Site Plan
MBC Agreement
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Resolution No. 2019-06-10-5B

A RESOLUTION APPROVING THE EXECUTION AND DELIVERY OF A DEED OF
COMMUNICATIONS SITE EASEMENT AGREEMENT TO MID-ATLANTIC
BROADBAND COMMUNITIES CORPORATION, A VIRGINIA NON-STOCK
CORPORATION, OVER THAT CERTAIN REAL PROPERTY FRONTING ON CAIN
STREET, COMMONLY KNOWN AS TAX PIN 78380, LOCATED IN DANVILLE,
VIRGINIA

WHEREAS, the Danville-Pittsylvania Regional Industrial Facility Authority (the
“Authority”) is a political subdivision of the Commonwealth of Virginia duly created pursuant
to the Virginia Regional Industrial Facilities Act, as amended; and

WHEREAS, Mid-Atlantic Broadband Communities Corporation, a Virginia nonstock
corporation (“MBC?”), creates public-private partnerships to build and operate open-access fiber
networks with the goals of driving down costs to accelerate digital inclusiveness and providing
affordable infrastructure and carrier-class broadband connectivity to drive economic growth; and

WHEREAS, MBC has requested an exclusive, perpetual easement over a portion of
certain land fronting on Cain Street, in the Authority’s Cane Creek Centre project located in
Danville, Virginia (the “MBC Easement”), commonly known as Tax PIN 78380, covering a
space of approximately 10,000 square feet, for no monetary consideration, in order to construct
and to operate communication facilities, but excluding cellular towers; and

WHEREAS, the terms of the MBC Easement are generally set forth in that certain Deed
of Communications Site Easement Agreement (Ground) and Proposed MBC Site Plan Cain
Street, Danville, VA, attached hereto as Exhibit A, incorporated herein by this reference; and

WHEREAS, the Authority has reviewed the form of the MBC Easement as set forth in
Exhibit A, attached hereto and incorporated herein by this reference, and has determined that the
MBC Easement will further develop the Authority’s Cane Creek Centre project and will facilitate
needed broadband connectivity to drive economic growth in the City of Danville, Virginia, and
the County of Pittsylvania, Virginia; and

WHEREAS, the Authority finds the form of the MBC Easement to be reasonable and
acceptable; and that it is in the best interests of the Authority and of the citizens of the City of
Danville, Virginia, and the County of Pittsylvania, Virginia, to execute and deliver the MBC
Easement.

NOW, THEREFORE, BE IT RESOLVED BY THE DANVILLE-PITTSYLVANIA
REGIONAL INDUSTRIAL FACILITY AUTHORITY, THAT:

1. The Authority does hereby approve the MBC Easement as set forth in Exhibit A,
and hereby authorizes the Chairman or the Vice Chairman of the Authority, either of whom may
act independently of the other, to execute and deliver the MBC Easement and any such other
documents in connection with the MBC Easement, with such amendments, deletions or additions
thereto, as may be approved by the Chairman or the Vice Chairman, such execution by the

1
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Resolution No. 2019-06-10-5B

Chairman or the Vice Chairman to conclusively establish his approval of the MBC Easement or
such other related documents and any amendments, deletions or additions thereto.

2. The Authority hereby authorizes and directs staff and other agents and
representatives working on behalf of the Authority to take such actions and to do all such things
as are contemplated by the MBC Easement or as they in their discretion deem necessary or
appropriate in order to carry out the intent and purposes of these resolutions.

3. The Authority hereby approves, ratifies and confirms any and all actions
previously taken by the Authority, its agents and representatives, in respect to the MBC

Easement and the matters contemplated therein.

4. This Resolution shall take effect immediately upon its adoption.

“H#-

CERTIFICATE

I, the undersigned Secretary of the Danville-Pittsylvania Regional Industrial Facility
Authority, hereby certify that the foregoing is a true, correct and complete copy of a Resolution
duly adopted by a majority of the directors of the Danville-Pittsylvania Regional Industrial
Facility Authority at a meeting duly called and held on June 10, 2019, and that such Resolution
has not been repealed, revoked, rescinded or amended, but is in full force and effect on the date
hereof.

WITNESS my hand as Secretary of the Danville-Pittsylvania Regional Industrial Facility
Authority as of the 10th day of June 2019.

SUSAN M. DeMASI, Secretary
Danville-Pittsylvania Regional Industrial Facility
Authority

(SEAL)
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Resolution No. 2019-06-10-5B

Exhibit A
(Deed of Communications Site Easement Agreement (Ground)
and Proposed MBC Site Plan Cain Street, Danville, VA)
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PREPARED BY AND
AFTER RECORDING RETURN TO:

Williams Mullen

Sean D. Hicks, Esq. (VSB 82217)
200 S. 10™ Street, Suite 1600
Richmond, Virginia 23219

DEED OF COMMUNICATIONS SITE EASEMENT AGREEMENT (GROUND)

This DEED OF COMMUNICATIONS SITE EASEMENT AGREEMENT (GROUND)
(this “Agreement”) is entered into this  day of , 2019, between MID-
ATLANTIC BROADBAND COMMUNITIES CORPORATION, a Virginia non-stock
corporation (“Grantee”), and DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL
FACILITY AUTHORITY, a Virginia public service authority (“Grantor”).

For good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereto agree as follows:

1. Premises. Grantor is the owner of a parcel of land (the “Land”) located in the City of
Danville, Commonwealth of Virginia, commonly known as tax parcel identification number 78380
on Tax Map 4717-005-000001.000. The Land is more particularly described on the plat attached
hereto as Exhibit A (the “Plat”), which is hereby incorporated herein by reference. Commencing
on the Commencement Date (defined below), Grantor hereby conveys and grants to Grantee, for
the benefit of Grantee, an exclusive, perpetual easement over, under and cross the Land consisting
of approximately ten thousand (10,000) square feet of the Land (the “Premises”) as more
particularly described on the Plat for the purpose of any activity in connection with the provision
of communications services and any and all other uses ancillary thereto, and over and across other
areas of the Land as necessary for the installation of utilities, and ingress and ingress to and from
the public right of way and the Premises (the “Permitted Uses™).

2. Use and Cooperation. The Premises may be used by Grantee for the Permitted Uses;
provided, that Grantee may not use the Premises as a cellular tower site. Grantor agrees to
cooperate with Grantee, at Grantee’s expense, in making application for and obtaining all licenses,
permits and any and all other approvals that may be necessary for the Permitted Uses.

3. Tests and Construction. Grantee shall have the right, at any time following the full
execution of this Agreement, to enter upon the Land for the purpose of making appropriate
engineering and boundary surveys, inspecting the Premises, performing soil test borings and any
other reasonably necessary tests, on the condition that Grantee shall save Grantor harmless from
any and all liabilities, claims, expenses and damages to the extent arising out of or in consequence
of Grantee’s negligence or willful misconduct during such activities.

4. Term. The rights granted to Grantee pursuant to this Agreement shall commence on
commencement of construction of the Grantee Facilities (the “Commencement Date”).

5. Compensation. There shall be no compensation to the Grantor, material or otherwise,
associated with this easement.

103 of 145



6. Facilities: Utilities; Access.

(a) Grantee has the right to erect, maintain and operate on, in, under and across the
Premises communications facilities, including, without limitation, foundations, communications
huts, fiber optic lines, telecommunications systems, external generators, wires, conduits, wireless
communications equipment, utility lines, transmission lines, air conditioned equipment, shelters,
electronic equipment, radio transmitting and receiving antennas, supporting equipment and
structures thereto (the “Grantee Facilities), but shall not construct any towers for purposes of
cellular communications and in no event shall the Grantee Facilities exceed twenty (20) feet in
height. In connection therewith, Grantee has the right to do all work necessary to prepare, maintain
and alter the Premises for Grantee’s business operations and to install new fiber optic and other
transmission lines as necessary. All of the Grantee’s construction and installation work shall be
performed at Grantee’s sole cost and expense, in compliance with all applicable laws and in a good
and workmanlike manner. Title to the Grantee Facilities shall be held by Grantee. All of the
Grantee Facilities shall remain Grantee’s personal property and shall not be considered fixtures.
Grantee has the right to remove all of the Grantee Facilities at its sole expense provided that
Grantee repairs any damage to the Premises caused by such removal to the extent practicable.

(b) Grantor agrees to execute such documents and easements as may be
reasonably necessary for Grantee and any third parties to run fiber optic and other communication
and transmission lines to and from the Premises across any and all land owned by Grantor
surrounding the Premises, including, without limitation, the Land; provided, that all such lines
shall be run along the outside boundaries of the Land. Any easement necessary for such lines will
be at a location mutually acceptable to Grantor and Grantee.

(c) Grantee shall pay for the electricity it consumes in its operations at the rate charged
by the servicing utility company. Grantee shall have the right to draw electricity and other utilities
from the existing utilities on the Land (in which case Grantee’s usage shall be measured by separate
meter and paid or reimbursed monthly) or obtain separate utility service from any utility company
that will provide service to the Land. Grantor agrees to execute such documents and easements as
may be required by said utility companies to provide such service to the Premises, including,
without limitation, the grant to Grantee or to the servicing utility company, at no cost to the
Grantee, of an easement in, over, across or through the Land as required by such servicing utility
company. Any easement necessary for such power or other utilities will be at a location mutually
acceptable to Grantor, Grantee and the servicing utility company.

(d) Grantee, Grantee’s employees, agents, contractors, lenders, subtenants and invitees
shall have access to the Premises without notice twenty-four (24) hours a day, seven (7) days a
week, at no charge. Grantor and Grantee agree that Grantee shall access the Premises from Cain
Street.

(e) Grantor covenants and agrees, for itself and its successors and assigns, to execute
such other documents, and take such further actions, as may be reasonably requested by Grantee
in order to carry out the provisions and intent of this Agreement.

® Grantee agrees to construct, at Grantee’s sole cost and expense, a six (6) foot tall
vinyl fence around the Premises with a chain link gate at the entrance to the Premises.
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7. Interference.

(a) Grantee shall operate the Grantee Facilities in a manner that will not cause
unreasonable disturbance (given the nature of Grantee’s operations on the Premises) to Grantor.
All operations by Grantee shall be in compliance with, to the extent applicable, all Federal
Communications Commission (“FCC”) or any other local, state or federal agency having
jurisdiction requirements.

(b) Grantor shall not permit itself, its Grantees or licensees to install new equipment on
the Land or property contiguous thereto owned or controlled by Grantor, if such equipment is likely
to cause interference with Grantee’s operations. Such interference shall be deemed a material
breach by Grantor. In the event interference occurs, Grantor agrees to promptly take all steps
necessary to eliminate such interference at Grantor’s sole cost and expense.

8. Taxes. If personal property taxes are assessed, Grantee shall pay any portion of such taxes
directly attributable to the Grantee Facilities. Grantor shall pay all real property taxes, assessments
and deferred taxes on the Land, if any, including, without limitation, the Premises.

9. Waiver of Grantor’s Lien.

(a) Grantor waives any lien rights it may have (whether arising by statute, common law
or otherwise) concerning the Grantee Facilities, which are deemed Grantee’s personal property and
not fixtures, and Grantee has the right to remove the same at any time without Grantor’s consent.

10.  Termination. This Agreement may be terminated without further liability on one hundred
eighty (180) days prior written notice as follows: (i) by either party upon a default of any covenant
or term hereof by the other party, which default is not cured within sixty (60) days of receipt of
written notice of default; provided, that in the event any such default cannot reasonably be cured
within such 60-day period of time, Grantee shall have as much time as is reasonably necessary to
cure the same so long as Grantee commences such cure within such 60-day period and diligently
pursues such cure thereafter; or (ii) by Grantee for any reason or for no reason; provided, that
Grantee delivers written notice of early termination to Grantor no later than thirty (30) days prior
to the Commencement Date; or (iii) by Grantee if it does not obtain or maintain any license, permit
or other approval necessary for the construction and operation of Grantee Facilities; or (iv) by
Grantee if Grantee is unable to occupy and utilize the Premises due to an action of the FCC or any
other local, state or federal agency having jurisdiction; or (v) by Grantee if Grantee determines that
the Premises are no longer appropriate for its operations for economic or technological reasons,
including, without limitation, interference.

11. Destruction or Condemnation. If the Premises or Grantee Facilities are damaged,
destroyed, condemned or transferred in lieu of condemnation, Grantee may elect to terminate this
Agreement as of the date of the damage, destruction, condemnation or transfer in lieu of
condemnation by giving notice to Grantor no more than forty-five (45) days following the date of
such damage, destruction, condemnation or transfer in lieu of condemnation.

12. Insurance. Grantee, at Grantee’s sole cost and expense, shall procure and maintain on the
Premises and on the Grantee Facilities, commercial general liability insurance with a combined
single limit of at least One Million and 00/100 Dollars ($1,000,000) per occurrence. Such
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insurance shall insure, on an occurrence basis, against all liability of Grantee, its employees and
agents arising out of or in connection with Grantee’s use of the Premises, all as provided for herein.
Grantor shall be named as an additional insured on Grantee’s policy. Grantee shall provide to
Grantor a certificate of insurance evidencing the coverage required by this paragraph within thirty
(30) days of the Commencement Date and upon written request, but not more than once annually.
Grantor shall insure its and its members’ officers’, directors’, employees’, agents’ and invitees’
activities in, on and about the Land with the same type and level of insurance as is required of
Grantee above and shall provide evidence of the same upon Grantee’s request.

13. Waiver of Subrogation. Grantor and Grantee release each other and their respective
officers, directors, members, principals, employees, representatives and agents, from any claims
for damage to any person or to the Premises or to the Grantee Facilities thereon caused by, or that
result from, risks insured against under any insurance policies carried by the parties and in force at
the time of any such damage to the extent of insurance proceeds actually received. Grantor and
Grantee shall cause each insurance policy obtained by them to provide that the insurance company
waives all right of recovery by way of subrogation against the other in connection with any damage
covered by any policy.

14.  Assignment and Subletting. Provided Grantee is not in default of this Agreement beyond
all applicable notice and cure periods herein provided, Grantee may assign this Agreement or
sublet or license the Premises or any portion thereof to any entity for the Permitted Use. Upon
assignment of this Agreement, Grantee shall be relieved of all-future performances, liabilities, and
obligations under this Agreement, subject to the assignee assuming all of Grantee’s future
obligations herein. Grantor may assign this Agreement upon written notice to Grantee, subject to
the assignee assuming all of the Grantor’s obligations herein. This Agreement shall run with the
land and shall be binding upon and inure to the benefit of the parties, their respective successors,
personal representatives, heirs and assignees. Notwithstanding anything to the contrary contained
in this Agreement, Grantee may assign, mortgage, pledge, hypothecate or otherwise transfer
without notice or consent its interest in this Agreement to any financing entity, or agent on behalf
of any financing entity to whom Grantee (1) has obligations for borrowed money or in respect of
guaranties thereof, (ii) has obligations evidenced by bonds, debentures, notes or similar
instruments, or (ii1) has obligations under or with respect to letters of credit, bankers acceptances
and similar facilities or in respect of guaranties thereof.

15. Warranty of Title and Quiet Enjoyment. Grantor warrants that: (i) Grantor owns the
Land in fee simple and has rights of access thereto and the Land is free and clear of all liens,
encumbrances and restrictions that could materially affect or unreasonably impair Grantee’s
operations on, in or about the Premises; (ii) Grantor has full right, power and authority to make
and perform this Agreement; and (ii1)) Grantor covenants and agrees with Grantee that upon
Grantee observing and performing all the terms, covenants and conditions on Grantee’s part to be
observed and performed, Grantee may peacefully and quietly enjoy the Premises. To the extent
permitted by law, Grantor agrees to indemnify and hold harmless Grantee from any and all claims
on Grantee’s interest or a breach of the warranties set forth above.

16.  Repairs and Indemnification. Grantee shall not be required to make any repairs to the
Premises or Land unless such repairs shall be necessitated by reason of the negligence or willful
misconduct of Grantee. Subject to provisions in Section 6(a) regarding removal of the Grantee
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Facilities, upon expiration or termination hereof, Grantee shall restore the Premises to the condition
in which it existed upon execution hereof to the extent practicable, reasonable wear and tear and
loss by casualty or other causes beyond Grantee’s control excepted.

17.  Hazardous Substances. Grantee agrees that it will not use, generate, store or dispose of
any Hazardous Material on, under, about or within the Land in violation of any law or regulation.
Grantor represents, warrants and agrees (1) that neither Grantor nor, to Grantor’s knowledge, any
third party has used, generated, stored or disposed of, or permitted the use, generation, storage or
disposal of, any Hazardous Material (defined below) on, under, about or within the Land in
violation of any law or regulation, and (2) that Grantor will not, and will not permit any third party
to use, generate, store or dispose of any Hazardous Material on, under, about or within the Land in
violation of any law or regulation. Grantor and Grantee each agree to defend, indemnify and hold
harmless the other and the other’s partners, affiliates, agents and employees against any and all
losses, liabilities, claims and/or costs (including reasonable attorney’s fees and costs) arising from
any breach of any representation, warranty or agreement contained in this paragraph. As used in
this paragraph, “Hazardous Material” shall mean petroleum or any petroleum product, asbestos,
any substance known by the state in which the Land is located to cause cancer and/or reproductive
toxicity, and/or any substance, chemical or waste that is identified as hazardous, toxic or dangerous
in any applicable federal, state or local law or regulation. Grantor shall remain and be responsible
and liable for any and all violations of environmental laws on, in and under the Land not caused
by Grantee, its agents, employees or invitees. This paragraph shall survive the termination of this
Agreement.

18. Miscellaneous.

(a) This Agreement constitutes the entire agreement and understanding between the
parties, and supersedes all offers, negotiations and other agreements concerning the subject matter
contained herein. Any amendments to this Agreement must be in writing and executed by both
parties.

(b) If any provision of this Agreement is invalid or unenforceable with respect to any
party, the remainder of this Agreement or the application of such provision to persons other than
those as to whom it is held invalid or unenforceable, shall not be affected and each provision of
this Agreement shall be valid and enforceable to the fullest extent permitted by law.

(©) This Agreement shall be binding on and inure to the benefit of the successors and
permitted assignees of the respective parties.

(d) Any notice or demand required to be given herein shall be made by certified or
registered mail, return receipt requested, or reliable overnight courier to the address of the
respective parties set forth below:

Grantor: Danville-Pittsylvania Regional Industrial Facility
Authority
P. O. Box 3300
Danville, VA 24543
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Grantee: Mid-Atlantic Broadband Communities Corporation
1100 Confroy Drive Suite 4
South Boston, VA 24592

With a copy to:  Williams Mullen
P. O. Box 1320
Richmond, VA 23218
Attn: Ned Turnbull

Grantor or Grantee may from time to time designate any other address for this purpose by written
notice to the other party. All notices hereunder shall be deemed received upon actual receipt.

(e) This Agreement shall be governed by the laws of the State in which the Premises is
located.

63} In the event the Land is encumbered by a mortgage or deed of trust, Grantor agrees
to obtain and furnish to Grantee, promptly after the full execution of this Agreement, a non-
disturbance and attornment instrument for each such mortgage or deed of trust, in form and
substance reasonably acceptable to Grantee.

(2) Grantee may obtain title insurance on its interest in the Land. Grantor shall
cooperate by executing all documentation reasonably required by the title insurance company.

(h) In any case where the approval or consent of one party hereto is required, requested
or otherwise to be given under this Agreement, such party shall not unreasonably delay or withhold
its approval or consent.

(1) All Riders and Exhibits annexed hereto form material parts of this Agreement and
are hereby incorporated herein by reference.

) This Agreement may be executed in duplicate counterparts, each of which shall be
deemed an original.

(k) In the event of any litigation between Grantor and Grantee, the parties hereto agree
that the prevailing party in such litigation shall be entitled to reimbursement of its reasonable
attorneys’ fees associated with such litigation from the non-prevailing party.

[Remainder of Page Intentionally Left Blank; Signature Pages to Follow]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
above written.
GRANTOR:

DANVILLE-PITTSYLVANIA REGIONAL
INDUSTRIAL FACILITY AUTHORITY

By:

Name:
Title:
Date:

STATE OF

COUNTY OF

I, the undersigned, a notary public in and for said county in said state, hereby certify that
who is
of Danville-Pittsylvania Regional Industrial Facility Authority, a Virginia public service
authority, signed the foregoing instrument and who is known to me, acknowledged before me on
this day that, being informed of the contents of the instrument, he as such officer and with full
authority, executed the same voluntarily for and as the act of said corporation on the day the
same bears date.

Given under my hand and official seal this the day of ,2019.

Notary Public

My commission expires:

(NOTARIAL SEAL)
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GRANTEE:

MID-ATLANTIC BROADBAND
COMMUNITIES CORPORATION

By:
Name:
Title:
Date:

STATE OF

COUNTY OF

I, the undersigned, a notary public in and for said county in said state, hereby certify that
who is of
Mid-Atlantic Broadband Communities Corporation, a Virginia non-stock corporation, signed the
foregoing instrument and who is known to me, acknowledged before me on this day that, being
informed of the contents of the instrument, he as such officer and with full authority, executed
the same voluntarily for and as the act of said corporation on the day the same bears date.

Given under my hand and official seal this the day of ,2019.

Notary Public

My commission expires:

(NOTARIAL SEAL)
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Danville-Pittsylvania Regional Industrial Facility Authority

Executive Summary

Agenda Item No.: Item 5C
Meeting Date: 06/10/2019
Subject: Resolution No. 2019-06-10-5C
Matthew D. Rowe, Director of Economic Development,
From: Pittsylvania County, and

Shawn Harden PE, Dewberry Engineers

SUMMARY

The Board will be asked to approve Resolution 2019-06-10-5C, authorizing the
execution and delivery of an Option for the Sale and Purchase of Real Estate to
Appalachian Power Company.

ATTACHMENTS

Resolution 2019-06-10-5C
Option
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Resolution No. 2019-06-10-5C

A RESOLUTION AUTHORIZING THE EXECUTION AND DELIVERY OF AN
OPTION FOR THE SALE AND PURCHASE OF REAL ESTATE TO APPALACHIAN
POWER COMPANY, A VIRGINIA CORPORATION, FOR THAT CERTAIN REAL
PROPERTY CONTAINING APPROXIMATELY 17.5 ACRES SITUATED OFF OAK
HILL ROAD, LOCATED IN THE AUTHORITY’S SOUTHERN VIRGINIA MEGASITE
AT BERRY HILL, AT A PURCHASE PRICE OF $30,000 PER ACRE, $1 PER ACRE
FOR A TRANSMISSION EASEMENT, AND $1 PER ACRE FOR A DISTRIBUTION
EASEMENT; THE OPTION TERM WOULD BE FOR AN INITIAL 6-MONTH TERM
WITH AN OPTION FEE OF $5,000 TO BE APPLIED AGAINST THE PURCHASE
PRICE AT CLOSING, WITH AN ADDITIONAL 6-MONTH EXTENSION FOR A $5,000
FEE; AND AUTHORIZING A LOCAL PERFORMANCE AGREEMENT TO INCLUDE
A LAND GRANT OF UP TO THE PURCHASE PRICE UNDER SUCH OPTION, IN
EXCHANGE FOR THE PURCHASER TO CONSTRUCT A POWER SUBSTATION

WHEREAS, the Danville-Pittsylvania Regional Industrial Facility Authority (the
“Authority”) is a political subdivision of the Commonwealth of Virginia duly created pursuant
to the Virginia Regional Industrial Facilities Act, as amended; and

WHEREAS, Appalachian Power Company, a Virginia corporation (“APCo.”), being a
unit of American Electric Power, has requested the option to purchase approximately 17.5 acres
of land off of Oak Hill Road, located in the Authority’s Southern Virginia Megasite at Berry Hill
(“SVM”), located in Pittsylvania County, Virginia, to be used for the construction and operation
of a power substation. Moreover, APCo. requests a transmission and distribution easement for
electric transmission and distribution lines entering and exiting the proposed substation on
property adjacent to such 17.5 acre tract (the “Option”); and

WHEREAS, under the Option, the purchase price for the land would be at a rate of
$30,000.00 per acre. The purchase price for the transmission easement would be $1.00 per acre.
The purchase price for the distribution easement would be $1.00 per acre. Moreover, APCo.
would pay a $5,000.00 nonrefundable option fee, but that amount would be applied against the
purchase price at closing. The initial term of the Option is six months, with an additional six-
month extension at a $5,000.00 extension fee; and

WHEREAS, the Authority’s development of the SVM requires the construction of a
substation as contemplated in the Option. The Authority’s support staff recommends that a land
grant to APCo., equal to no more than the purchase price received by the Authority under the
Option, under terms and conditions of a Local Performance Agreement, which would include a
requirement that APCo. construct a substation on the property within a reasonable period of time
after closing not to exceed five years (the “Land Grant”); and

WHEREAS, the Authority has reviewed the form of the Option as set forth in Exhibit A,

attached hereto and incorporated herein by this reference, and has determined that the Option and
the Land Grant will further develop the SVM; and
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Resolution No. 2019-06-10-5C

WHEREAS, the Authority finds the form of the Option and the terms of the Local
Performance Agreement to be reasonable and acceptable; and that it is in the best interests of the
Authority and of the citizens of the City of Danville, Virginia, and the County of Pittsylvania,
Virginia, to execute and deliver the Option and the Land Grant to be set forth in a Local
Performance Agreement.

NOW, THEREFORE, BE IT RESOLVED BY THE DANVILLE-PITTSYLVANIA
REGIONAL INDUSTRIAL FACILITY AUTHORITY, THAT:

1. The Authority does hereby approve the Option as set forth in Exhibit A, and
hereby authorizes the Chairman or the Vice Chairman of the Authority, either of whom may act
independently of the other, to execute and deliver the Option, the Land Grant, and a Local
Performance Agreement consistent with this Resolution, and at closing under the Option, to
execute and deliver a deed and easement and any such other documents in connection with the
closing (collectively, the “Closing Documents”), with such amendments, deletions or additions
thereto, as may be approved by the Chairman or the Vice Chairman, such execution by the
Chairman or the Vice Chairman to conclusively establish his approval of the Option, the Land
Grant, Local Performance Agreement, the Closing Documents or such other related documents
and any amendments, deletions or additions thereto.

2. The Authority hereby authorizes and directs staff and other agents and
representatives working on behalf of the Authority to take such actions and to do all such things
as are contemplated by the Option, the Land Grant, Local Performance Agreement and the
Closing Documents or as they in their discretion deem necessary or appropriate in order to carry
out the intent and purposes of these resolutions.

3. The Authority hereby approves, ratifies and confirms any and all actions
previously taken by the Authority, its agents and representatives, in respect to the Option, the
Land Grant, Local Performance Agreement, and the Closing Documents and the matters
contemplated therein.

4. This Resolution shall take effect immediately upon its adoption.

“H#-
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Resolution No. 2019-06-10-5C

CERTIFICATE

I, the undersigned Secretary of the Danville-Pittsylvania Regional Industrial Facility
Authority, hereby certify that the foregoing is a true, correct and complete copy of a Resolution
duly adopted by a majority of the directors of the Danville-Pittsylvania Regional Industrial
Facility Authority at a meeting duly called and held on June 10, 2019, and that such Resolution
has not been repealed, revoked, rescinded or amended, but is in full force and effect on the date
hereof.

WITNESS my hand as Secretary of the Danville-Pittsylvania Regional Industrial Facility
Authority as of the 10th day of June 2019.

SUSAN M. DeMASI, Secretary
Danville-Pittsylvania Regional Industrial Facility
Authority

(SEAL)
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Resolution No. 2019-06-10-5C

Exhibit A
(Form of the Option)
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Facility Name: Berry Hill

OPTION FOR THE SALE AND PURCHASE OF REAL ESTATE

DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY, a
political subdivision of the Commonwealth of Virginia, whose address is 427 Patton Street, P.O. Box
3300, Danville Virginia 24543 (“Seller”), and APPALACHIAN POWER COMPANY, a Virginia
corporation, a unit of American Electric Power, whose address is 1 Riverside Plaza, Columbus, Ohio
43215 - 2373 (“Buyer”), hereby agree as follows:

1. Property to be conveyed:

(a) Fee. Seller hereby grants to Buyer the sole and exclusive right and option to purchase
approximately 17.5 acres of land, more or less situated off of Oak Hill Road at Berry Hill, in the City
of Danville, County of Pittsylvania, State of Virginia. The approximate location of the 17.5 acre tract,
more or less is shown on Exhibit “A”, attached hereto and made a part hereof.

(b) Easement. At such time as Buyer can determine a proposed line route Seller and Buyer
will agree upon the exact location of the easements and Seller agrees to grant to Buyer a transmission
and distribution easement the form which is attached hereto as Exhibits “B” and “C”, for electric
transmission and distribution lines entering and exiting the proposed substation on property adjacent
to the fee property referenced in (a) above.

The property is hereinafter referred to as the “Premises”.

2. Purchase Price. The purchase price for the Premises shall be Thirty Thousand Dollars per acre
($30,000.00), to be determined by a boundary survey. The purchase price for the Transmission
Easement shall be One Dollar per acre, ($1.00), and the purchase price for the Distribution Easement
shall be One Dollar ($1.00) (collectively, the “Purchase Price”). The Purchase Price shall be payable
in the following manner:

(a) Earnest Money Deposit. Buyer shall pay a non-refundable deposit of Five Thousand
Dollars ($5,000.00) within 10 business days of execution of this Option, as earnest money (the “Earnest
Deposit”), to be deposited with a title company (“Title Company”), that the Buyer selects, to serve as
escrow agent for this transaction (“Escrow Agent”), which shall be credited to the Purchase Price if
Buyer purchases the Premises.

(b) Buyer shall pay the balance of the Purchase Price by check or wire transfer upon
delivery of the deed at Closing.

3. Duration of Option. The Option term shall begin as of the effective date of this Option and
shall continue in effect thereafter for an initial term of six months (the “Initial Option Term”). Buyer
shall have the right to extend the term of this Option for an additional six months (the “Extended Option
Term”) upon written notice provided to Seller on or before the expiration of the Initial Term and by
depositing with the Escrow Agent the sum of Five Thousand Dollars ($5,000.00) dollars. (Initial Term
and Option Term are sometimes herein collectively referred to as the “Term”). This additional
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payment, if made, shall be treated as an Earnest Deposit under this agreement, which shall be credited
to the Purchase Price at Closing.

4. Due Diligence Review. Upon giving at least one business day notice to Seller or its engineers,
Buyer and its agents shall have the right to enter the Premises at reasonable times to survey and inspect
the Premises, as Buyer may deem necessary or advisable to determine the suitability of the Premises
for Buyer’s intended purposes. During the Initial Option Term, Buyer shall be entitled to conduct the
following:

(a) Title Examination. Buyer shall be responsible for selecting the Title Company,
conducting and paying for any examination of the title to the Premises, as Buyer deems appropriate.

1. Upon execution of this Option, Seller agrees to provide Buyer with copies of
any existing abstracts of title, title commitments, or title insurance policies Seller may have
relating to the Premises. If the Premises is subject to a Mortgage or Deed of Trust — Seller
shall advise Buyer and co-operate in obtaining the necessary release or Partial Release
Mortgage for the land to be conveyed. Seller shall not make any representations or warranties
regarding the accuracy of Seller’s deliverables, the extent to which Buyer can rely on such
Seller’s deliverables, either expressly, or implied from delivery of same or the completeness of
the same.

il. If Buyer determines that title to the Premises is not marketable or it contains
encumbrances which are not acceptable to Buyer, then Buyer shall notify Seller within the
Initial Option Term specifying the title issue(s) to which Buyer objects.

iil. If Buyer gives Seller such notice of objections, then Seller shall have a period
of sixty (60) days to correct such issue(s) to Buyer’s satisfaction.

v. In the event Seller fails or refuses to correct such issue(s) to Buyer’s satisfaction,
the Buyer may, in its sole discretion, terminate this Option. In the event Buyer elects to
terminate this Option, Buyer shall be entitled to receive a prompt refund of the Earnest Deposit.

V. If Buyer fails to notify Seller within the Initial Option Term of any objections to
title, then Buyer shall be deemed to have waived any objections and to accept title to the
Premises.

(b) Environmental, Surveys & Tests. During the Initial Option Term, the Buyer and
Buyer’s agents shall have the right to enter upon the Premises to make and conduct such environmental
assessments, site surveys, inspections and other engineering and environmental tests on the Premises
as Buyer deems necessary, including without limitation, the right to make land and topographic
surveys, core drillings, soil and water tests, engineering tests, communications studies.

1. The cost of such assessments, surveys, inspections and tests shall be borne solely
by Buyer.
ii. Buyer agrees to indemnify and hold Seller harmless from any and all loss,

liability, claims and expense (including reasonable attorney’s fees) arising out of the acts of
Buyer or its designees on the Premises, except for matters relating to any pre-existing condition
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on the Premises. This Section 4(b)(ii) shall specifically and without limitation survive the
Closing and any termination or expiration of the Option.

1ii. If Buyer, in its sole discretion, determines that the Premises are not suited to use
for Buyer’s purposes, then Buyer may terminate this Option. In the event Buyer elects to
terminate this Option before the expiration of the Term, Buyer shall be entitled to receive a
prompt refund of the Earnest Deposit.

v. If Buyer does not purchase the Premises, Buyer shall, at its election, either repair
any physical damage caused by such surveys and tests, or pay to Seller the amount of said
damage; however, no such election shall affect, cancel or diminish Buyer’s indemnification
obligation in Section 4(b)(ii) above.

(©) Governmental Approvals. In the event Buyer determines that it must secure a zoning
change or other governmental or regulatory approval to use the Premises for Buyer’s intended purpose,
Seller agrees to cooperate with Buyer in obtaining such approval, as required.

1. Buyer will prepare, at Buyer’s expense, any required governmental application for
Seller’s signature, if required. Buyer will submit the application to the applicable authority and
pay any submittal or application fees.

il. Seller agrees to attend, with Buyer, if requested, any hearings related to the
application/request.
1ii. In the event the governmental application process is not completed to Buyer’s

satisfaction prior to Closing, the closing on the Premises will be extended for a reasonable
period of time not to exceed 120 days, until application for the Premises is approved.

v. In the event Buyer cannot obtain a required approval of the Premises in a timely manner,
or on terms that are reasonably acceptable to Buyer, Buyer may, in its sole discretion, elect to
terminate this Option prior to the expiration of the Term, and Buyer shall be entitled to a prompt
refund of the Earnest Deposit.

5. Default. If this Option is terminated or canceled pursuant to Paragraph 4 and timely notice is
given as may be required therein, Due Diligence Review, or Paragraph 12, Risk of Loss, hereof this
transaction shall be null and void, and Buyer’s Earnest Deposit shall be promptly refunded and all
parties shall be relieved from any further obligation hereunder, except for Buyer’s indemnification
obligation in Section 4(b)(i1) above. If the Buyer fails to exercise or close for any reason other than
those provided for under Paragraph 4 or 12 hereof, then Seller shall be entitled to retain the Buyer’s
Earnest Deposit. Seller and Buyer have made this provision for liquidated damages because it would
be difficult to calculate the amount of actual damages for such default and Seller and Buyer agree that
said amount represents reasonable compensation to Seller for such default. However, such liquidated
damages shall not affect, cancel or diminish Buyer’s indemnification obligation in Section 4(b)(i1)
above.

6. Exercise of Option. The Buyer shall exercise this Option by mailing, faxing, or delivering in
person or by electronic mail, written notice to the Seller at the address set forth in Paragraph 19, Notice
hereof on or before the Expiration of the Initial Option Term or the Extended Option Term.
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7. Conveyance. Good and marketable title to the Premises shall be conveyed by Seller to Buyer
at closing by Special Warranty Deed, in fee simple, free and clear and unencumbered, subject only to
such easements, conditions, and restrictions of record as of the date of the Option as may be reasonably
acceptable to Buyer; zoning and other governmental regulations, restrictions; and non-delinquent real
estate taxes and assessments. Seller agrees to execute customary closing affidavits and documents and
provide all necessary information, as required by the Title Agency for the closing of this transaction
and that will enable the Title Agency to delete the standard exceptions to title from the Title
Commitment; however, Seller, as a political subdivision of the Commonwealth of Virginia, shall not
be required to indemnify the Title Agency.

8. Closing. The date for delivery of the Deed and the closing of this transaction shall be tentatively
set within fourteen (14) days from the date of exercise of this Option by the Buyer; or at such other
date as may be agreed upon in writing by the parties (the “Closing”). The Closing shall be held at a
place mutually agreeable to the parties in Pittsylvania County or Danville, Virginia.

9. Possession. Seller shall deliver possession and occupancy of the Premises to Buyer at Closing,
unless there has been an agreement otherwise which is evidenced by the execution of Buyer’s standard
lease agreement at or prior to closing.

10. Taxes, Assessments and Closing Costs. Seller shall pay or credit to the Purchase Price all
delinquent taxes, including penalties and interest, and all assessments and liens on the Premises, on or
before Closing. Seller shall also be responsible for all unpaid real estate taxes not yet due for years
prior to Closing and a portion of such taxes for year of Closing prorated through date of Closing. Such
Taxes shall be based on a 365 day year and, if undetermined, on most recently available tax rate and
valuation. Buyer will be responsible for title commitment, title insurance, environmental assessment
and survey costs as set forth in Paragraph 4 above, and all other closing costs shall be split as is
customary for the state where the Premises is located. Buyer is willing to prepare the transfer deed at
its expense. Buyer will not be responsible for payment of Seller’s attorney’s fees, if any.

11. Condition of Premises. Seller states to the Seller’s knowledge, information and belief, without
independent investigation, that: (a) there are no underground storage tanks located on the Premises; (b)
no part of the Premises is presently being used, nor at any time in the past has been used as a dump or
other waste disposal site; and (c) there are no hazardous wastes or deposits stored or buried thereon or
therein. Buyer acknowledges that Buyer will conduct or has conducted its own inspection of the
Premises and is relying solely upon such inspection to determine the condition of the Premises. The
Premises shall be delivered at Closing in substantially the same condition as it was as of the effective
date of this Option.

12. Risk of Loss. Risk of'loss to the Premises from fire or other casualty or reason of condemnation
shall be borne by Seller until the Closing. If the Premises are damaged or destroyed by fire or other
casualty and not repaired and restored by Seller to as good as condition as it was prior to such casualty,
or if a portion of the Premises are taken through condemnation proceedings or are transferred
voluntarily in lieu thereof, Buyer may cancel this Option, or notify Seller that Buyer will elect to
proceed to Purchase the Premises if Seller and Buyer can agree upon an acceptable adjustment of the
Purchase Price to reflect the damage incurred.
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13.  Escrow. Buyer and Seller hereby agree that:

(a) The terms contained in Paragraph 5, Default of this Agreement shall govern the actions
of the Escrow Agent and the disposition of the funds held in escrow.

(b) The Escrow Agent shall incur no liability whatsoever in connection with its good faith
performance hereunder. Escrow Agent shall be liable only for loss or damage caused directly by its
acts of negligence or intentional misconduct.

(©) In the event of any disagreement or dispute between the parties as to Escrow, the Escrow
Agent may refuse to comply with said instructions and/or claims until: 1) said dispute has been settled
between the parties and joint, written instructions are delivered to Escrow Agent by said parties, or 2)
said dispute has been settled by a court of competent jurisdiction.

14. Time of the Essence. Time is expressly declared to be of the essence in this transaction, unless
the parties otherwise agree in writing.

15.  Entire Agreement. The parties acknowledge and agree that this document constitutes their
entire agreement and that no oral or implied agreement exists.

16.  Survival of Representations and Warranties. This Option shall be binding upon the parties and
their respective heirs, legal representatives, successors and assigns, and the covenants contained herein
shall survive the Closing of this transaction.

17.  Broker’s Fees or Commissions. Each party represents that no real estate broker, consultant,
finder or like agent has an interest in this transaction. To the extent permitted by law, each party shall
indemnify and holds the other harmless from and against any and all claims whatsoever arising out of
any claim by any broker, consultant, finder or like agent with whom the indemnifying party has dealt
or negotiated.

18.  Effective Date. The Effective Date of this Option shall be the last date this document is signed
by the Buyer or the Seller.

19.  Notice. All notices, elections or other communications authorized, required or permitted
hereunder shall be made in writing and shall be deemed given when: personally delivered; or when
deposited, U.S. certified mail, postage prepaid, return receipt requested; sent by overnight mail; or sent
via email to the following:

To the Buyer: Appalachian Power Company
ATTN: P. Todd Ireland, Manager
Real Estate Asset Management
1 Riverside Plaza — 16" Floor
Columbus, Ohio 43215 -2373
Phone: (614) 716-6835
Email: ptireland@aep.com
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With copy to: Jay Divers, Agent
40 Franklin Road
Roanoke, Virginia 24022
Email:jedivers@aep.com
Phone: (540) 798-5427

To the Seller: DPRIFA- Fred O. Shanks, III, Chairman
(Street address required) Attn.: City Clerk’s Office

427 Patton Street

P. O. Box 3300

Danville, Virginia 24543
Phone: 434-797-8928
Email: fred.shanks@danvilleva.gov

With copy to: Shawn R. Harden-Sr. Associate-Dewberry
551 Piney Forest Road
Danville, Virginia 24540
Phone: (434) 5498508
Email: sharden@dewberry.com

20. Governing Law. This Option shall be governed by the law of the state where the Premises is
located.

21. Authority. The parties herein warrant to each other that they have full capacity, power and
authority to enter into and perform this Option according to its terms.

22. Counterparts. This Option may be executed in counterparts, all such executed counterparts
shall constitute the same Option, and the signature of any party to any counterpart shall be deemed a
signature to, and may be appended to, any other counterpart.

[Signatures are on following page.]
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WITNESS our signatures to this OPTION FOR THE SALE AND PURCHASE OF REAL

ESTATE (Facility name: Berry Hill):

AEP Legal 1112673.1
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Dated by Seller this day of ,2019.

SELLER: DANVILLE-PITTSYLVANIA REGIONAL
INDUSTRIAL FACILITY AUTHORITY,
a political subdivision of the
Commonwealth of Virginia

By:

Fred O. Shanks, III, Chairman

Dated by Buyer this day of ,2019.

BUYER: APPALACHIAN POWER COMPANY

By:
P. Todd Ireland

Manager, Real Estate Asset Management
American Electric Power Service Corporation
Authorized Signer
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Danville-Pittsylvania Regional Industrial Facility Authority

Executive Summary

Agenda Item No.: Item 5D

Meeting Date: 06/10/2019

Subject: Resolution No. 2019-06-10-5D
From: Michael C. Guanzon, Esq.,
SUMMARY

The Board will be asked to approve Resolution 2019-06-10-5D, authorizing the sale to
IKEA Industry Danville, of Lot 7A.

ATTACHMENTS

Resolution 2019-06-10-5D
Plat
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Resolution No. 2019-06-10-5D

A RESOLUTION AUTHORIZING THE SALE TO IKEA INDUSTRY DANVILLE, LLC,
A DELAWARE LIMITED LIABILITY COMPANY, OF LOT 7A, COMMONLY
KNOWN AS TAX GPIN 2347-06-3528, IN THE AUTHORITY’S CANE CREEK
CENTRE PROJECT IN PITTSYLVANIA COUNTY, VIRGINIA, FOR A PURCHASE
PRICE OF $1, CONSISTENT WITH THAT CERTAIN GROUND LEASE DATED
OCTOBER 25,2006, AS AMENDED, ALONG WITH AN EASEMENT OF INGRESS
AND EGRESS ACROSS LOT 7B OWNED BY THE AUTHORITY, FROM IKEA DRIVE
TO THE EXISTING PARKING AREA ON LOT 7A SUBJECT TO A ROAD
MAINTENANCE AGREEMENT TO BE NEGOTIATED, AND IN EXCHANGE FOR A
QUITCLAIM, RELEASE AND WAIVER BY IKEA INDUSTRY DANVILLE, LLC, OF
ANY AND ALL OPTIONS OR RIGHTS OF FIRST REFUSAL TO ALL REAL
PROPERTY OWNED BY THE AUTHORITY IN ITS CANE CREEK CENTRE
PROJECT

WHEREAS, the Danville-Pittsylvania Regional Industrial Facility Authority (the
“Authority”) is a political subdivision of the Commonwealth of Virginia duly created pursuant
to the Virginia Regional Industrial Facilities Act, as amended; and

WHEREAS, the Authority, as part of its economic development strategy, and the County
of Pittsylvania entered into that certain Ground Lease dated October 25, 2006, as amended, with
IKEA Industry Danville, LLC (“IKEA”), a Delaware limited liability company (formerly,
Swedwood Danville, LLC), as tenant (the “Ground Lease”), for Lots 7A, 7B, and 7C in the
Authority’s Cane Creek Centre project located in Pittsylvania County, Virginia; and

WHEREAS, IKEA did not exercise its option to purchase the demised premises for $1 as
set forth under the Ground Lease, but intended to do so. IKEA now desires to purchase from the
Authority that certain property upon which IKEA operates its business, Lot 7A, commonly
known as GPIN 2347-06-3528, 100 IKEA Drive, Ringgold, Virginia, containing approximately
87.04 acres (“Lot 7A”); and

WHEREAS, IKEA, under the Ground Lease, had certain rights, options to purchase or
rights of first refusal to purchase and/or lease (collectively, “IKEA Option Rights”) on Lots 7A,
7B, 7C and 6 in the Authority’s Cane Creek Centre project, and the Authority is agreeable to
selling Lot 7A to IKEA for $1, in exchange for IKEA to quitclaim, release and/or waive the
IKEA Option Rights on Lots 7A, 7B, 7C and 6 and all other lots belonging to the Authority in
the Cane Creek Centre industrial park; and

WHEREAS, there is an existing driveway over Lot 7B in the Authority’s Cane Creek
Centre project which provides vehicular access between Lot 7A and IKEA Drive; and IKEA
desires an easement of ingress and egress over such driveway, as a right appurtenant to Lot 7A
(the “Driveway Easement”), conditioned on the Authority’s right to relocate the Driveway
Easement to allow for substitute vehicular access from IKEA Drive to the existing parking area
on Lot 7A and conditioned on IKEA’s obligation to maintain and repair the existing driveway on
Lot 7B (or substitute driveway as the case may be); and
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Resolution No. 2019-06-10-5D

WHEREAS, IKEA has substantially fulfilled its obligations under the 2006 economic
development incentive package; and the Board of Directors finds that the transaction as set forth
in this Resolution is reasonable and consistent with its economic development strategy and the
intent of the Ground Lease; and

WHEREAS, the Board of Directors of the Authority has determined that it is in the best
interests of the Authority and the citizens of Danville and Pittsylvania County for the Authority
to approve and to sell Lot 7A to IKEA as set forth in this Resolution, including without
limitation the granting of the Driveway Easement under terms and conditions of a road
maintenance agreement to be negotiated.

NOW, THEREFORE, BE IT RESOLVED BY THE DANVILLE-PITTSYLVANIA
REGIONAL INDUSTRIAL FACILITY AUTHORITY, THAT:

1. The Authority hereby approves the sale of Lot 7A to IKEA for $1 and the grant of
the Driveway Easement as described in this Resolution, together with such amendments,
deletions or additions thereto as may be approved by the Chairman or the Vice Chairman of the
Authority, and hereby authorizes the Chairman and the Vice Chairman, either of whom may act
independently of the other, to execute and deliver a deed to Lot 7A and the Driveway Easement
(the “Lot 7A Sale”), and all other related documents to consummate the transaction, on behalf of
the Authority, such execution of a deed, the Driveway Easement and related documents by the
Chairman (or Vice Chairman as the case may be) to conclusively establish his approval of any
amendments, deletions or additions thereto.

2. The Authority hereby authorizes and directs staff and other agents and
representatives working on behalf of the Authority to take such actions and to do all such things
as are contemplated by the Lot 7A Sale, or as they in their discretion deem necessary or
appropriate in order to carry out the intent and purposes of these resolutions.

3. The Authority hereby approves, ratifies and confirms any and all actions
previously taken by the Authority, its agents and representatives, in respect to the Lot 7A Sale
and the matters contemplated therein or related thereto on before the date of this Resolution is
adopted.

4. This Resolution shall take effect immediately upon its adoption.

SH#-
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Resolution No. 2019-06-10-5D

CERTIFICATE

I, the undersigned Secretary of the Danville-Pittsylvania Regional Industrial Facility
Authority, hereby certify that the foregoing is a true, correct and complete copy of a Resolution
duly adopted by a majority of the directors of the Danville-Pittsylvania Regional Industrial
Facility Authority at a regular meeting duly called and held on June 10, 2019, and that such
Resolution has not been repealed, revoked, rescinded or amended, but is in full force and effect
on the date hereof.

WITNESS my hand as Secretary of the Danville-Pittsylvania Regional Industrial Facility
Authority as of the 10th day of June 2019.

SUSAN M. DeMASI, Secretary
Danville-Pittsylvania Regional Industrial Facility
Authority

(SEAL)
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Danville-Pittsylvania Regional Industrial Facility Authority

Executive Summary

Agenda Item No.: Item 5E

Meeting Date: June 10, 2019

Subject: Financial Status Reports — May 31, 2019
From: Michael L. Adkins, Authority Treasurer
SUMMARY

A review of the financial status reports through May 31, 2019 will be provided at the
meeting. The financial status reports as of May 31, 2019 are attached for the DPRIFA
Board’s review.

RECOMMENDATION

Staff recommends approving the financial status reports as of May 31, 2019 as
presented.

ATTACHMENTS
Financial Status Reports
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Danville - Pittsylvania Regional Industrial Facility
Authority

Financial Status

Table of Contents

A. $7.3 Million Bonds - Cane Creek Centre

B. General Expenditures for FY2019

C. SVMS at Berry Hill — Funding Other than Bond Funds
D. SVMS at Berry Hill — Lot 4 Site Development

E. SVMS at Berry Hill — Lot 8 Site Development

F. SVMS at Berry Hill - Water & Sewer

G. Rent, Interest, and Other Income Realized

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 May 31 2019

Budget / Contract Unexpended /
Funding Amount Expenditures Encumbered Unencumbered
Funding
Funds from bond issuance $7,300,000.00
Issuance cost (155,401.33)
Refunding cost 7 (52,500.00)
Bank fees (98.25)
Interest earned to date 486,581.70
Cane Creek Parkway * $3,804,576.00 $3,724,241.16 $ -
Swedwood Drive 2 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 ! 69,582.50 69,582.50 -
Dewberry contracts not paid by 1.7 grant *° 71,881.00 38,756.62 33,124.38
Land - 2,792,945.57 -
Demolition services 71,261.62 71,261.62 -
Legal fees - 144,596.73 -
CCC - Lots 3 & 9 project - RIFA Local Share ° 142,190.00 112,464.98 -
Other expenditures - 345,194.30 -
Total $ 7,5678,582.12 $ 4,311,140.12  § 7,432,236.18 $ 33,124.38 $ 113,221.56
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

3 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.

5 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.

7 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 2019
As of May 31 2019

Unexpended /

Funding Budget Expenditures Encumbered Unencumbered
Funding
City Contribution $ 75,000.00
County Contribution 75,000.00
Carryforward from FY2018 37,099.21
Transfer to Mega Park Funding-Other Than Bonds ! 20,000.00
Contingency
Miscellaneous contingency items $ 7301794 $ 410777 $ - $ 68,910.17
Southern Virginia Mega Site at Berry Hill helipad 4,351.27 4,351.27 $ -
Total Contingency Budget 77,369.21 8,459.04 - 68,910.17
Legal 100,000.00 155,401.27 - (55,401.27)
Accounting 21,525.00 21,525.00 - -
Annual Bank Fees 605.00 605.00 - -
Postage & Shipping 100.00 - 100.00
Meals 4,000.00 2,691.24 - 1,308.76
Utilities 500.00 307.00 - 193.00
Insurance 3,000.00 - 3,000.00
Total $207,099.21 $207,099.21 $ 188,988.55 $ - $ 18,110.66

' - Transfer back from Mega Park Fund-Other Funds for $20,000 that was allocated to cover contingent liability due to Appalachian Power Company if
RIFA cancels the development of Lot 8 at Berry Hill Industrial Park or delays completion of the project beyond January 31, 2019.
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Danville-Pittsylvania Regional Industrial Facility Authority
Southern Virginia Megasite at Berry Hill - Funding Other than Bond Funds
As of May 31 2019

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 Comm. FY10 SSED Allocation - Eng. Portion Deobligated
Local Match for TIC FY10 SSED Allocation - Engineering Portion °
Additional funds allocated by RIFA Board on 1/14/2013 ©

TIC #2264 - Phase |l Land and Engineering

Land
Klutz property

Canter property 2
Adams property
Carter property

Jane Hairston property
Bill Hairston property
Shoffner Property

401 Buford Road

Other

Dewberry & Davis

Dewberry & Davis®

Consulting Services - McCallum Sweeney ’
Dewberry Engineers (related to #2264)
Appalachian Power Company

Funding

Budget /

Contract Amount

Expenditures

Unexpended /

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
3,200,000.00

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

Total

$ 8,394,553.50

1,200,000.00
37,308.00
5,843.00
1,384,961.08
201,148.00
1,872,896.25
259,000.00

28,965.00
990,850.00

115,000.00
4,500.00
1,655,000.00

$ 8,394,553.50

1,200,000.00
37,308.00
5,843.00
1,384,961.08
201,148.00
1,872,896.25
3,000.00

28,965.00
987,879.29

103,796.85
4,500.00
180,000.00

11,203.15

256,000.00

2,970.71

1,475,000.00

$ 17,431,524.83 $ 16,150,024.83 $ 14,416,054.12

$ 1,733,970.71

$ 1,281,500.00

! 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.

* 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 approved by RIFA Board on 10/16/2014
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Danville-Pittsylvania Regional Industrial Facility Authority
Southern Virginia Megasite at Berry Hill - Lot 4 Site Development
As of May 31 2019

Funding
Tobacco Commission FY12 Megasite Allocation

Local Match for TIC FY12 Megasite Allocation - County Portion '

Local Match for TIC FY12 Megasite Allocation - City Portion '

Local Match for TIC FY12 Megasite Allocation - RIFA Portion 2

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

Expenditures

Dewberry Engineers Inc.

Jones Lang LaSalle

Jones Lang LaSalle - Economic Analysis

VA Water Protection Permit Fee

Wetlands Studies and Solutions, Inc.

Banister Bend Farm, LLC - Wetland and Stream Credits

DEQ - Construction Activity General Permit

Haymes Brothers, Inc. - Construction on Phase 1 Graded Pad
Haymes Brothers, Inc. - Phase 1 Pad A Extension/Expansion

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

Jones Lang LaSalle - Market Analysis Study

Jones Lang LaSalle - Economic Analysis

Total

' $300,000 of this was received from each locality 6-2014. $450,000 received 8-2014. $450,000 received 9-2014.

Budget /
Contract Unexpended /
Funding Amount Expenditures Encumbered Unencumbered
$ 6,208,153.00
750,000.00
750,000.00
181,000.00
11,203.15
1,707,562.81 1,569,512.81 138,050.00
95,000.00 95,000.00 -
12,000.00 12,000.00 -
57,840.00 57,840.00 -
77,027.64 77,027.64 -
122,968.00 122,968.00 -
9,600.00 9,600.00 -
4,250,475.11 4,243,151.21 7,323.90
(108,603.35) (108,603.35) -
(95,000.00) (95,000.00) -
(12,000.00) (12,000.00) -

$ 7,900,356.15 $ 6,116,870.21

$ 5,971,496.31

145,373.90 $ 1,783,485.94

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
Southern Virginia Megasite at Berry Hill - Lot 8 Site Development
As of May 31 2019

Budget / Contract Unexpended /
Funding Amount Expenditures Encumbered Unencumbered
Funding
TIC #3358 Site Improvements for Project Lignum
Tobacco Commission Grant $ 2,624,800.00
Expenditures
Dewberry Engineers Inc. 89,300.00 82,800.00 6,500.00
Total $ 2,624,800.00 $ 89,300.00 $ 82,800.00 $ 6,500.00 $ 2,535,500.00
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Danville-Pittsylvania Regional Industrial Facility Authority
Southern Virginia Megasite at Berry Hill - Water & Sewer

As of May 31 2019

Budget / Contract

Unexpended /

Funding Amount Expenditures Encumbered Unencumbered
Funding
TIC #2641 Phase | Sanitary Sewer
Tobacco Commission Grant 2641 $ 4,908,240.00
Local Match for Contractual Services 282,400.00
Local Match for Property & Improvements 262,960.00
TIC #3011 Water System Improvements Phase |
Tobacco Commission Grant 3011 2,241,567.00
Local Match for Property & Improvements 24,160.00
Expenditures
Dewberry Engineers Inc. 398,284.00 141,429.40 256,854.60
Haymes Brothers, Inc. - Phase | Sanitary Sewer Project 4,856,169.75 1,896,694.19 2,959,475.56
C.W. Cauley & Son - Phase 1 Water Project 1,843,540.00 - 1,843,540.00
Norfolk Southern Railway Company 22,300.00 22,300.00 -
Pittsylvania County Service Authority 1,475.00 1,475.00 -
Treasurer of Virginia 7,900.00 7,900.00 -
AECOM 5,000.00 5,000.00 -
BH Media Group, Inc. 296.00 296.00 -
Danville Register & Bee 600.00 600.00 -
Total $ 7,719,327.00 $ 7,135,564.75 $ 2,075,69459 $ 5,059,870.16 $ 583,762.25
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Danville-Pittsylvania Regional Industrial Facility Authority
Rent, Interest, and Other Income Realized for Fiscal Year 2019
As of May 31 2019

Funding
Receipts
Carryforward Current Receipts Expenditures Unexpended /

Source of Funds from FY2018 Month FY2019 FY2019 Unencumbered
Carryforward $ 738,132.03
Current Lessees Park
Institute for Advanced Learning and Research (IALR)1 Cyberpark $ 202,735.42
IKEA (Swedwood) Cane Creek 10.00 10.00
Mountain View Farms of Virginia, L.C. Berry Hill 1,200.00
Osborne Company of North Carolina, Inc. Berry Hill 1,000.00
Total Rent $ 10.00 $ 204,945.42
Interest Received $ 4,316.06
Miscellaneous Income $ 500.00 $ 1,814,745.00
Expenditures
Hawkins Research Bldg. Property Mgmt. Fee $ 202,735.42
Disbursement to Unision Tube (Enhancement Grant and DRF Grant) $ 1,242,500.00
Disbursements for Harlow Fastech incentives $ 563,539.00
Totals $ 738,132.03 $ 510.00 $ 2,024,006.48 $2,008,774.42 $ 753,364.09

Restricted * $ 313,695.06
Unrestricted $  439,669.03

" Please note that rent proceeds must be used in accordance with the U.S. Economic Development Administration's (EDA) Standard Terms and Conditions
2 please note that this is only interest received on RIFA's general money market account.
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Danville-Pittsylvania Regional Industrial Facility Authority

Statement of Net Position 2
May 31, 2019*

Unaudited
FY 2019
Assets
Current assets
Cash - checking $ 760,018
Cash - money market 799,623
Accounts receiveable 377,755
Prepaids 254
Total current assets 1,937,650
Noncurrent assets
Restricted cash - project fund CCC bonds 152,846
Restricted cash - debt service fund CCC bonds 12,512
Restricted cash - debt service fund Berry Hill bonds 30
Restricted cash - debt service reserve fund Berry Hill bonds 996,103
Capital assets not being depreciated 24,781,371
Capital assets being depreciated, net 22,987,025
Construction in progress 9,827,751
Total noncurrent assets 58,757,638
Total assets 60,695,288
Liabilities
Current liabilities
Unearned income 1,892
Bonds payable - current portion 1,348,450
Total current liabilities 1,350,342
Noncurrent liabilities
Bonds payable - less current portion 2,119,740
Total noncurrent liabilities 2,119,740
Total liabilities 3,470,082
Net Position
Net investment in capital assets 54,280,803
Restricted - debt reserves 1,008,645
Unrestricted 1,935,758
Total net position $ 57,225,206

! 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.

? 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 May 31, 2019 as of May 30, 2019, 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
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Danville-Pittsylvania Regional Industrial Facility Authority
Statement of Revenues and Expenses and Changes in Fund Net Position
May 31, 2019*

Unaudited
FY 2019
Operating revenues
Virginia Tobacco Commission Grants 172,108
Rental income 206,745
Other Income 1,814,328
Total operating revenues 2,193,181
Operating expenses !
Mega Park expenses ’ 420,187
Cane Creek Centre expenses : 1,261,249
Cyber Park expenses > 826,734
Professional fees 78,875
Other operating expenses 11,278
Total operating expenses 2,598,323
Operating income (loss) (405,142)
Non-operating revenues (expenses)
Interest income 25,617
Interest expense (83,880)
Total non-operating expenses, net (58,263)
Net income (loss) before capital contributions (463,405)
Capital contributions
Contribution - City of Danville 320,764
Contribution - Pittsylvania County 820,764
Total capital contributions 1,141,528
Change in net position 678,123
Net position at July 1, 2018 56,547,083
Net position at May 31, 2019 $ 57,225,206

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

4 . .o . .
Please note that most non-cash items, such as depreciation and amortization, are not
included here until year-end entries are made.
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Danville-Pittsylvania Regional Industrial Facility Authority
Statement of Cash Flows

May 31, 2019*

Unaudited
FY 2019
Operating activities
Receipts from leases 225,598
Other receipts 1,814,746
Payments to suppliers for goods and services (2,707,533)
Net cash used by operating activities (667,189)
Capital and related financing activities
Capital contributions 907,843
Interest paid on bonds (117,380)
Principal repayments on bonds (1,290,000)
Net cash provided by capital and related financing activities (499,537)
Investing activities
Interest received 25,617
Net cash provided by investing activities 25,617
Net increase (decrease) in cash and cash equivalents (1,141,109)
Cash and cash equivalents - beginning of year (including restricted cash) 3,862,241
Cash and cash equivalents - through May 31, 2019 (including restricted cash) 2,721,132
Reconciliation of operating loss before capital
contributions to net cash used by operating activities:
Operating income (loss) (405,142)
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 2,171
Change in other receivables (151,454)
Change in accounts payable (111,381)
Change in unearned income (1,383)
Net cash used by operating activities (667,189)
Components of cash and cash equivalents at May 31, 2019:
American National - Checking 760,018
American National - General money market 799,623
Wells Fargo - $7.3M Bonds CCC Debt service fund 12,512
Wells Fargo - $7.3M Bonds CCC Project fund 152,846
US Bank - $11.25M Bonds Berry Hill Debt service fund 30
US Bank - $11.25M Bonds Berry Hill Debt service reserve fund 996,103
2,721,132

H
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Danville-Pittsylvania Regional Industrial Facility Authority

Executive Summary

Agenda Item No.: Item 5F

Meeting Date: June 10, 2019

Subject: FY2019 General Expenditures Budget
From: Michael L. Adkins, Authority Treasurer
SUMMARY

At May 31, 2019, the General Expenditures for Fiscal Year 2019 budget sheet is over
budget for 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
$68,500.00 from the “Contingency” budget to the “Legal”’ budget and authorization from
the Board to use Unrestricted Funds to cover legal expenses that exceed the estimated
budget amount.

RECOMMENDATION

Staff recommends the Board approve transferring $68,500.00 from the “Contingency”
budget to the “Legal” budget and authorize Staff to transfer funds from the Unrestricted
Funds to cover legal expenses that exceed the estimated budget amount.

ATTACHMENTS
General Expenditures for Fiscal Year 2019 budget sheet as of May 31, 2019.
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Danville-Pittsylvania Regional Industrial Facility Authority
General Expenditures for Fiscal Year 2019

As of May 31 2019

Unexpended /

Funding Budget Expenditures Encumbered Unencumbered
Funding
City Contribution $ 75,000.00
County Contribution 75,000.00
Carryforward from FY2018 37,099.21
Transfer to Mega Park Funding-Other Than Bonds 20,000.00
Contingency
Miscellaneous contingency items $ 73,017.94 $ 410777 $ - $ 68,910.17
Southern Virginia Mega Site at Berry Hill helipad 4,351.27 4,351.27 $ -
Total Contingency Budget 77,369.21 8,459.04 - 68,910.17
Legal 100,000.00 155,401.27 - (55,401.27)
Accounting 21,525.00 21,525.00 - -
Annual Bank Fees 605.00 605.00 - -
Postage & Shipping 100.00 - 100.00
Meals 4,000.00 2,691.24 - 1,308.76
Utilities 500.00 307.00 - 193.00
Insurance 3,000.00 - 3,000.00
Total $207,099.21 $207,099.21 $ 188,988.55 $ - $ 18,110.66
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Danville-Pittsylvania Regional Industrial Facility Authority

Executive Summary

Agenda Item No.: ltem 5G

Meeting Date: June 10, 2019

Subject: Proposed Fiscal Year 2020 General Expenditures Budget
From: Michael Adkins, Authority Treasurer

SUMMARY

The RIFA Board approves a budget for the general expenditures of RIFA each fiscal
year.

BACKGROUND

Attached is the proposed General Expenditures budget for fiscal year 2020. The sheet
also displays the fiscal year 2019 General Expenditures data as of May 31, 2019 for
comparison purposes.

Staff will review the proposed fiscal year 2020 General Expenditures budget at the
meeting.
RECOMMENDATION

Staff recommends the RIFA Board approve the proposed fiscal year 2020 General
Expenditures budget.

ATTACHMENTS
Proposed General Expenditures Budget for FY 2020 Compared to FY 2019
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Danville-Pittsylvania Regional Industrial Facility Authority

Proposed General Expenditures Budget for Fiscal Year 2020 Compared to Fiscal Year 2019

Funding
City Contribution
County Contribution
Carryforward from prior fiscal year !

FY 2019 (as of 5/31/2019)

FY 2020

Transfer from Mega Park Funding-Other Than Bonds

Transfer from Unrestricted Funds

Contingency
Miscellaneous contingency items

Southern Virginia Mega Site at Berry Hill helipad

Total Contingency Budget

Legal
Accounting

Annual Bank Fees

Postage & Shipping
Meals

Utilities

Insurance

Total

Funding Budget Expenditures Proposed Funding Proposed Budget
$ 75,000.00 $ 25,000.00 -
75,000.00 25,000.00 -
37,099.21 - -
20,000.00 - -
200,000.00 -

$ 73,022.94 4,107.77 $ 19,720.00

$ 4,351.27 4,351.27

$ 77,374.21 8,459.04 $ 19,720.00

100,000.00 155,401.27 200,000.00

21,525.00 21,525.00 22,175.00

600.00 605.00 605.00

100.00 100.00

4,000.00 2,691.24 4,000.00

500.00 307.00 400.00

3,000.00 3,000.00

$ 207,099.21 $ 207,099.21 188,988.55 $ 250,000.00 $ 250,000.00

" If there is a carryforward from the prior fiscal year, the funds will be budgeted toward contingency.

See definitions provided for each budget line item on the following page.
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Danville-Pittsylvania Regional Industrial Facility Authority
Proposed General Expenditures Budget for Fiscal Year 2020 Compared to Fiscal Year 2019
Budget Definitions

Funding = Represents sources of incoming funds to support general expenditures of RIFA.

Contingency = Represents a provision for expenditures that cannot be predicted with certainty during the budget process. It includes, but is not limited to, project-
specific expenditures necessary as a project develops for which there is no other funding source to cover the expenditure.

Legal = Represents expenditures for general legal services provided to RIFA.

Accounting = Represents expenditures for the required annual audit of the RIFA financial statements.
Annual Bank Fees = Represents the annual fees paid to U.S. Bank related to the Berry Hill bonds.
Postage & Shipping = Represents expenditures for mailing documents for RIFA business.

Meals = Represents expenditures for meals provided while conducting RIFA business.

Utilities = Represents expenditures for electric service at RIFA properties.

Insurance = Represents the annual premium paid for RIFA's insurance coverage, currently with VML Insurance Programs.
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