Danville-Pittsylvania Regional Industrial Facility Authority

CITY OF DANVILLE, VIRGINIA
COUNTY OF PITTSYLVANIA, VIRGINIA

AGENDA

MoONDAY, DECEMBER 12, 2011
12:00 Noon

DANVILLE REGIONAL AIRPORT
EASTERN CONFERENCE Room
424 AIRPORT DRIVE, DANVILLE, VIRGINIA

COUNTY OF PITTSYLVANIA MEMBERS

Coy E. HARVILLE, CHAIRMAN
HENRY A, *“HANK" DAvVIS, JR.
FRED M. INGRAM, ALTERNATE

CITY OF DANVILLE MEMBERS

SHERMAN M, SAUNDERS, VICE CHAIRMAN
T. DAVID LUTHER
FRED Q. SHANKS, I1I, ALTERNATE

STAFF

JoserH C. KING, CITY MANAGER, DANVILLE
WiLLIAM D. SLEEPER, PITTSYLVANIA COUNTY ADMINISTRATOR
CLEMENT & WHEATLEY, ATTORNEY FOR AUTHORITY
SuSAN M. DEMASI, AUTHORITY SECRETARY
BARBARA A, DAMERON, AUTHORITY TREASURER
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

MEETING CALLED TO ORDER
ROLL CALL

PUBLIC COMMENT PERIOD

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

APPROVAL OF MINUTES FOR THE NOVEMBER 21, 2011 MEETING
NEW BUSINESS

A. Consideration of Resolution No. 2011-12-12-5A, revising Article VI (*Officers™) of
the Amended and Restated Bylaws of the Authority adopted August 13, 2007, and
last revised April 11, 2011 (the “Bylaws™), to provide that the Treasurer, in the
absence of the Secretary, shall perform all duties of the Secretary, except for those
certain other duties which the Chairman, under the Bylaws, delegates to a director,
alternate director, officer or staff member in the Secretary’s absence.

B. Consideration of Resolution No. 2011-12-12-5B, authorizing the sale to Herb
Jefferson of that certain wood fence located on that certain real property (Tax GPIN
1367-70-4519) located in the Authority’s Mega Park project, in Pittsylvania County,
Virginia, commonly known as the Trayham Place/Canter Property, for a purchase
price of $10,

C. Consideration of Resolution No. 2011-12-12-5C, directing the pursuit of an
amendment to that certain Declaration of Restrictions of Industrial Development
Authority and the City of Danville, Virginia (the "City"), dated May 30, 2000, and
recorded in the Clerk’s Office of the Circuit Court of Danville, Virginia, as
[nstrument No. 00-2582, at page 21, as such restrictions pertain to that certain parcel
owned by the Authority fronting at the corner of River Point Road and South Boston
Road (Tax PIN 76443), located in the Authority's Cyber Park Project, in Danville,
Virginia; such amendment shall relocate a portion of the conservation easement to a
portion of that certain adjacent parcel owned by the Authority fronting on River Point
Road (Tax PIN 76441), located in the Cyber Park Project, which relocation is in
support of the City’s transportation project (VDOT UPC 98233) on Route 58 West
(South Boston Road), which includes the addition of a right turn lane along South
Boston Road for the purpose of improving traffic safety along that road corridor.

D. Consideration of Resolution No. 2011-12-12-5D, authorizing the distribution and
conveyance to the Authority’s member locality, the City of Danville, Virginia (the
“City"), of that certain parcel fronting at the corner of River Point Road and South
Boston Road (Tax PIN 76443), containing 2.093 acres, more or less, located in the
Authority’s Cyber Park Project, in Danville, Virginia, for the purpose of facilitating
the City’s transportation project (VDOT UPC 98233) on Route 58 West (South
Boston Road), which includes the addition of a right turn lane along South Boston
Road for the purpose of improving traffic safety along that road corridor.
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

E. Recognition of the service of Henry A. Davis, Jr., Esquire, to the Authority as a
director — Coy E. Harville, Authority Chairman

F. Financial Report as of November 30, 2011 — Barbara A. Dameron, CPA, Authority
Treasurer

6. COMMUNICATIONS FROM:

Henry A. “Hank™ Davis, Jr.
Coy E. Harville

Fred M. Ingram

T. David Luther

Sherman M. Saunders

Fred O. Shanks, 111

Staff

7. ADJOURN
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

AGENDA
ITEM NUMBER 4
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

Minutes
November 21, 2011

The Regular Meeting of the Danville Pittsylvania Regional Industrial Facility Authority
convened at 12:18 p.m. on the above date in the 2™ Floor Conference Room located at the
Danville Municipal Building, 427 Patton Street. Present were City of Danville Members
Vice-Chairman Sherman M. Saunders, and alternate Fred O. Shanks, 111, T. David Luther
was absent. Pittsylvania County Members present were Chairman Coy E. Harville and
Henry A. “Hank™ Davis, Ir.; Alternate Fred Ingram was absent.

City/County staff members attending were: City Manager Joe King, Pittsylvania County
Administrator Dan Sleeper, Assistant County Administrator Otis Hawker, Danville Finance
Director/Authority Treasurer Barbara Dameron, Pittsylvania County Finance Director Kim
Van der Hyde, Pittsylvania County Director of Economic Development Ken Bowman, City
of Danville Director of Economic Development Jeremy Stratton, City of Danville Director of
Utilities Jim Kendrick, Assistant County Administrator for Planning & Development
Gregory Sides, Project Manager Corrie Teague, City of Danville Senior Accountant Patricia
Conner, Clement and Wheatley Attorney Michael Guanzon, and Secretary to the Authority
Susan DeMasi. Also present was Dewberry & Davis project manager Shawn Harden.

Chairman Harville called the Meeting to order.

PUBLIC COMMENT PERIOD

Mo one desired to be heard.

APPROVAL OF OCTOBER 11, 2011 MINUTES

Upon Motion by Mr. Shanks and second by Mr. Davis, Minutes of the October 11, 2011
Meeting were approved, as presented. Draft copies had been distributed to Authority
Members prior to the Meeting.

NEW BUSINESS

A. CONSIDERATION OF RESOLUTION 2011-11-21-5A - APPROVE CHANGE
ORDER NO. 003, DATED 10-18-11 TO HAYMES BROTHERS, INC., $96,041.71

Mr. Davis moved adoption of Resolution No. 2011-11-21-5A, to approve Change Order No.
003, dated October 18, 2011, to Haymes Brothers, Inc., a Virginia corporation, in the
amount of $96,041.71, for reconciliation of overrun and under run of certain contract items
on the project, for the construction of graded pads and sewer line at the Authority’s Cane
Creek Centre. [No written resolution. Copy of change order attached.]. The motion was
seconded by Mr. Saunders and carried by the following vote:

VOTE: 4-0
AYE: Davis, Harville, Saunders and Shanks (4)
MNAY: None (0).
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

Minutes
November 21, 2011

B. CONSIDERATION - RESOLUTION NO. 2011-11-21-5B-1 AUTHORIZING
SUBMISSION OF APPLICATION BY THE AUTHORITY TO THE TOBACCO
INDEMNIFICATION AND COMMUNITY REVITALIZATION COMMISSION FOR
A GRANT UP TO $6.,300,000 - WORK ON LOT 4 AT BERRY HILL MEGA PARK

Authority Attorney Michael Guanzon noted that he wanted to clarify that the Agenda item
was modified and that there is a revised Resolution.

Mr. Harville noted that the Resolution originally named “Cane Creek” and it was changed to
the “Berry Hill Mega Park”. Mr. Guanzon noted the amount was different as well, it
increases to $6.3M instead of $6M.

Greg Sides noted that this Resolution relates to the Tobacco Commission application for the
Mega Site to grade Lot 4, Lot 4 is located at the intersection of Oak Hill Road and Berry Hill
Road. Mr. Harville noted that this grading would create a 230 acre pad site.

Mr. Davis moved adoption of Resolution No. 2011-11-21-5B-1 authorizing the submission
of an application by the Authority to the Tobacco Indemnification and Community
Revitalization Commission for a Grant of up to $6,300,000 for site improvement work on Lot
4 at the Authority’s Berry Hill Mega Park Project, in Pittsylvania County, Virginia, and
authorizing the Danville City Manager and the Pittsylvania County Administrator, subject to
approval by the Chairman or Vice Chairman or the Authority, to execute and to deliver, on
behalf of the Authority, all necessary documents pertaining thereto.

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

VOTE: 4-0
AYE: Davis, Harville, Saunders and Shanks (4)
NAY: None (0)

City Manager Joe King noted that the staff has been doing a great job on this project and that
Director of Utilities Jim Kendrick has been able to get AEP to agree to come into the Mega
Park to provide the electric service. This puts the financial responsibility on AEP and allows
RIFA to move much more quickly on the Park. The City still has natural gas responsibility
and the Service Authority still has water responsibility.

Mr. Shanks noted that he is happy, that as a Council member, the cost of providing electricity
to the Mega Park was an extreme concern from the standpoint of the rate payers of Danville
and this is welcome news.

C. CONSIDERATION - RESOLUTION NO. 2011-11-21-5C (AS APPROVED)
DIRECTING THE ISSUANCE OF A REQUEST FOR PROPOSALS — REMOVAL
OF STRUCTURES — LAKE SHORE HOUSE AT CANE CREEK AND STRUCTURE
AT 1260 SOUTH BOSTON ROAD AT THE CYBER PARK PROJECT
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

Minutes
November 21, 2011

Project Manager Corrie Teague noted that there is a property that is considered to be in the
Cyber Park that faces Highway 38, a house, currently unoccupied, that became a part of
RIFA’s property in 2002. Ms. Teague noted they would like to send out an RFP and have it
torn down. It is the only piece of property in the Cyber Park that faces Highway 58.

Mr. Harville asked Mr. Sleeper and Mr. King if there anything salvageable that could benefit
a charity such as Habitat for Humanity. Mr. King noted that staff would look into this. Mr.
Shanks noted that he has received phone calls about a billboard at that property that obstructs
the adjacent property. Mr. Harville noted that staff would look into this matter.

Mr. Shanks moved adoption of Resolution No. 2011-11-21-5C (as approved), directing the
issuance of a request for proposals (RFP) for services for removal of those certain
improvements and structures including (I) that certain residence structure known as the Lake
Shore House, located in Pittsylvania County, Virginia, at the Cane Creek Centre Project (a
portion of Tax GPINs 2347-46-0892 and 2347-35-9903), and (II) that certain residence
structure commonly known as 1260 South Boston Road, located in Danville, Virginia, at the
Cyber Park Project (a portion of Tax PIN 76441); the acceptance of any proposal or the
award of any contract pursuant to the RFP shall be subject to, and dependent on, further
action of the Board of Directors of the Authority.

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

VOTE: 4-0
AYE: Davis, Harville, Saunders, and Shanks (4)
MNAY: None (0).

D. CONSIDERATION — RESOLUTION 2011-11-21-5D — AMENDMENT TO LEASE
AGREEMENT WITH AXXOR N.A., LLC FOR THE LAKE SHORE HOUSE AND
THE APARTMENTS AT CANE CREEK

Mr. Sleeper noted this Resolution was to amend the current contract that leased the house and
the apartments, It is being amended to just lease the apartments so that the house can be
removed.

Mr. Davis moved adoption of Resolution 2011-11-21-5D adopting an Amendment to Lease
Agreement (the “Amendment™) with Axxor N.A., LLC, a Kentucky Limited Liability
Company, for (i) the house known as the Lake Shore House and (ii) the apartments, located
on a portion of real property in Pittsylvania County, Virginia, at the Authority’s Cane Creek
site (a portion of GPINs 2347-46-0892 and 2347-35-9903). The Amendment, among other
things, will exclude the Lake Shore House from the Lease and will reduce the Base rent
during the term from $6,500 to $2,250,

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

VOTE: 4-0
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

Minutes
November 21, 2011

AYE: Davis, Harville, Saunders, and Shanks (4)
NAY: MNone (0).

E. FINANCIAL REPORT AS OF OCTOBER 31. 2011.

Barbara Dameron, Authority Treasurer gave a brief financial report as of October 31, 2011.
Ms. Dameron noted that Sheet A: expenditures of $423 for Cane Creek for wetlands. Also
there is about $819,000 in bond money that is uncommitted that has to be spent on the
development of Cane Creek Park. Sheet B: general expenditures of about $19,300, most is
general legal expenses and $7,500 for audit. Sheet C: Mega Park shows expenditures of
$6,000 for geotechnical analysis and habitat study. Sheet D: Cane Creek Centre $456,000
paid to Haymes Bros., and $60,840 to Dewberry. Sheet E: the Yorktowne reimbursement;
Sheet F: rental income and interest with typical rent income of about $17,000 from the
IALR, $1,000 from Browning and Associates and $300 from Securitas. Sheet G: unaudited
financial statements. Ms. Dameron noted they have had a successful bid on bonds for the
Mega Park with 4.85% interest rate which is very good for bonds that are taxable.

Mr. Saunders moved approval of the financial report as of October 31, 2011. Mr. Davis
seconded the motion and the Motion was carried by the following vote:

VOTE: 4-0

AYE: Davis, Harville, Saunders and Shanks (4)
NAY: Mone (0).

CLOSED MEETING

6.A. At 12:45 p.m. Mr, Harville requested a Motion to go into Closed Meeting as permitted
by Section 2.2-3711(A)(29) of the Code of Virginia, 1950, as amended, for discussion of the
possible award of a public contract with the Pittsylvania County Service Authority, a political
subdivision of the Commonwealth of Virginia, and the City of Eden, a North Carolina
municipal corporation, involving the expenditure of public funds and the provision of
wastewater treatment services to the Authority’s Berry Hill Regional Mega Park Site, and
discussion of the terms or scope of such contract, where discussion in an open session would
adversely affect the bargaining position or negotiating strategy of the Authority.

Mr. Davis made a Motion to go into Closed Meeting. The Motion was seconded by Mr,
Saunders and carried by the following vote:

VOTE: 4-0
AYE: Davis, Harville, Saunders and Shanks (4)
NAY: MNone (0).

Upon unanimous vote at 12:55 p.m., the Authority returned to open meeting and Mr. Shanks
moved adoption of the following Resolution:
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

Minutes
November 21, 2011

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 from 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. Davis and carried by the following vote:
VOTE: 4-0

AYE: Davis, Harville, Saunders and Shanks (4)

MNAY: None (0).

COMMUNICATIONS

Mr. Harville recognized Barbara Dameron and Kim van der Hyde on their work on the
bonds. Also thanks to the County and City staff who have done a great job this vear.

Upon Motion by Mr. Davis and second by Mr. Shanks, and by unanimous vote, the meeting
was adjourned at 12:59 p.m.

Chairman

Secretary to the Authority
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

AGENDA
ITEM NUMBER S5A
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Resolution No. 2011-12-12-5A (Initial Discussion)
Resolution No. 2012-01-09-__ (Adopted)

A RESOLUTION REVISING ARTICLE VI (“*OFFICERS"™) OF THE AMENDED AND
RESTATED BYLAWS OF THE AUTHORITY ADOPTED AUGUST 13, 2007, AND
LAST REVISED APRIL 11,2011 (THE “BYLAWS"), TO PROVIDE THAT THE
TREASURER, IN THE ABSENCE OF THE SECRETARY, SHALL PERFORM ALL
DUTIES OF THE SECRETARY, EXCEPT FOR THOSE CERTAIN OTHER DUTIES
WHICH THE CHAIRMAN, UNDER THE BYLAWS, DELEGATES TO A DIRECTOR,

ALTERNATE DIRECTOR, OFFICER OR STAFF MEMBER IN THE SECRETARY’S
ABSENCE

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, Article XIV ("Amendments™) of the Authority’s Amended and Restated
Bylaws of the Authority Adopted August 13, 2007, and last revised April 11, 2011 (the
“Bylaws™) provides that the Bylaws “may be amended, repealed, or altered, in whole or in part,
by a majority vote of the Board, at any regular meeting of the Board, ... ; however, ... at least
one (1) week advance written notice of such proposed amendment, repeal or alteration shall be
given the directors and alternate directors™: and

WHEREAS, paragraph 5(a) of Article VI (*Officers™) of the Bylaws provides that “In
the absence of the Secretary, the Chairman shall appoint a director or alternate director or shall
direct a member of the Authority's staff to be responsible for the preparation of detailed minutes
of anv meeting™; and

WHEREAS, the Board of Directors of the Authority believe it is in the best interests of
the Authority and for efficient operation of the Authority (i) to authorize the Treasurer of the
Authority, in the absence of the Secretary, to perform all duties of the Secretary, except for those
certain other duties which the Chairman of the Authority, under the Bylaws, delegates to a
director, alternate director, officer or staff member in the Secretary’s absence; and (ii) to make
some corresponding and grammatical revisions to the Bylaws.

NOW, THEREFORE, BE IT RESOLVED, that

1. The Authority hereby approves the amendments to the Bylaws as set forth in
Schedule 1, attached hereto and incorporated herein by this reference.

2. Except as amended by this Resolution, the Bylaws shall remain unchanged.

3. This Resolution shall take effect immediately upon its adoption.
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Resolution No. 2011-12-12-5A (Initial Discussion)
Resolution No. 2012-01-09-__ (Adopted)

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 January 9, 2012, 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 day of January 2012.

Susan M. DeMasi

Secretary, Danville-Pittsylvania Regional Industrial
Facility Authority
(SEAL)
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Schedule 1

AMENDED AND RESTATED BYLAWS
OF
DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

Adopted August 13, 2007
Revised June 14, 2010
Revised August 9, 2010

Revised February 14, 2011
LastReviged April 11, 2011
Last Revised January 9, 2012

ARTICLE I. PURPOSES AND POWERS

Danville-Pittsylvania Regional Industrial Facility
Authority (the "Authority") shall be organized and operated in
accordance with Title 15.2, Chapter 64 of the Code of Virginia,
1950, as amended, alsc known as the Virginia Regional Industrial
Facilities Act (the "Act"), as the same may be amended from time
to time. The Authority shall also comply with all lawful
directives as may be mutually agreed to between the City of
Danville, Virginia (the "City"), and the County of Pittsylvania,
Virginia (the "County"). The general purpose of the Authority
shall be to enhance the economic base of the City and the County
by developing, owning, and operating one or more facilities on a
cooperative basis involving such localities (each locality being
hereinafter referred to as a "Member Locality" or collectively
hereinafter referred to as "Member Localities"), including
without limitation the specific purpose to develop The Cyber
Park of Danville and Pittsylvania County (as defined in the
Agreement (as hereinafter defined)) and to develop one or more
parcels in both the City and the County as regional industrial
parks and for additional purpose of future development of other
industrial properties or other reasons as permitted by the Act
and as agreed upon by the Member Localities. The Authority
shall have any and all powers under the Act, as the same may be
amended from time to time.

ARTICLE II. OQFFICES

1. The principal office of the Authority shall be located

within a Member Locality as designated by the Board of Directors
of the Authority (the "Board").

2. The title to all property of every kind belonging to
the Authority shall be titled in the name of the Authority,
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which shall hold such title for the benefit of its Member
Localities.

3. Except as otherwise required by resolution of the
Authority, or as the business of the Authority may require, all
of the books and records of the Authority shall be kept at the
office to be designated as provided above.

4. The minutes of the Authority shall be open and
available for inspection as required by The Virginia Freedom of
Information Act, Virginia Code e 2.2-3700 et seg., as amended.
Draft minutes shall be made reasonably available within ten (10)
business days of the meeting to which they relate. Final
minutes shall be made reasonably avazlable within three (3)
business days of approval by the Board.

ARTICLE III. MEMBERSHIP

The Member Localities of the Authority are the City and the
County, each of which is a political subdivision of the
Commonwealth of Virginia, and each of which is authorized by the
Act to participate in the Authority. The membership may, with
unanimous approval of the Board, be expanded as may be
authorized in the Act.

ARTICLE IV. MEMEBER LOCALITY AGREEMENT

: 78 The Authority shall be govermed by the Act, these
Bylaws and by the Agreement For Cost Sharing and Revenue Sharing
between the City of Danville, Virginia, and Pittsylvania County,
Virginia, dated October 2, 2001, executed by the Governing Body
of each Member Locality (the "Agreement"). The Agreement
establishes the respective rights and obligations of the Member
Localities and provides for revenue and economic growth-sharing
arrangements with respect to tax revenues and other income and
revenues generated by any facility owned by the Authority.

2 Without limiting the provisions of the Agreement, each
Member Locality, through its city manager, county administrator
or respective designee, is authorized to incur, on behalf of the
Authority, up to an aggregate amount of Ten Thousand Dollars
($10,000.00) in reasonable expenses, related to, or arising out
of, (i) developing or testing the Authority's projects for a
particular business prospect or (ii) marketing to a particular
business prospect. Prior to incurring any such expense under
this paragraph, the Member Locality shall consult with the other
Member Locality on such business prospect. Such expenses shall

'06/14/2010: Entire paragraph revised.
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be reported to the Board at its next regular meeting for
consideration and ratification.'®

ARTICLE V. BOARD OF DIRECTORS

1. The powers, rights, and duties conferred by the Act
upon the Authority shall be exercised by the Board, which shall
consist of four (4) members selected as follows: two (2) members
shall be appointed by the Governing Body of each Member
Locality. In addition to the members of the Board, each
Governing Body of each Member Locality shall select one (1)
alternate director, to serve in the absence of a director
appointed by the Governing Body of such Member Locality, in
accordance with the provisions of these Bylaws.

2. Each Member Locality shall appoint to the Board one (1)
member from its Governing Body to serve an initial twe (2) vyear
term and one (1) member from its Governing Body to serve an
initial four (4) year term pursuant to the Act. Each Member
Locality shall also appoint one (1) member from its Governing
Body to serve an initial four (4) year term as an alternate
director. Each appointee of a Governing Body shall be a
resident of the Member Locality of that Governing Beody. All
subsequent terms shall be four (4) year terms, and no director

or alternative director may serve more than one (1) additional
term.

3. In order to remain a director or alternate director of
the Authority, such director or alternate director must be a
current member of the Governing Body. Once a director or
alternate director of the Authority is no longer a member of the
Governing Body, the locality will appoint a new director or
alternate director, as the case may be, from its Governing Body
to fill the unexpired term of the vacating director or alternate
director as the case may be. 1In the event of a vacating
director, the alternate director from the same Member Locality
shall serve until a replacement director is appointed by the
Governing Body of such Member Locality, which shall have the
authority to £ill any such vacancies.

4. Each director or alternate director of the Board,
before entering upon the discharge of the duties of the office,
shall take and subscribe to the oath prescribed in Virginia Code
e 49-1, as amended, and shall serve in compliance with the Act,
these Bylaws and the Agreement.

“04/11/2011: New paragraph added to clarify how expenses may be incurred on behalf of the

Authority for developing business prospects. Such expenses would be ultimately shared by the Member
Localities under the Agreement for Cost Sharing and Revenue Sharing.
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5. In the absence of a director appointed by the Governing
Body of a Member Locality, the alternate director of the same
Member Locality may act in place of such absent director. The
alternate director from one Member Locality shall not have the
right to vote unless at least one (1) director from the same
Member Locality is absent.

6. All powers and duties of the Authority shall be
exercised and performed by the Board, acting by simple majority
vote of those directors present at a meeting at which a quorum
is present, except that no facilities owned by the Authority
shall be leased or disposed of in any manner without a majority
vote of the Board. A quorum shall consist of three (3)
directors (including any alternate director entitled to vote at
such meeting) of the Board. For the purposes of determining
quorum, an alternate director from one Member Locality shall not
be counted unless a director of the same Member Locality is
absent. No vacancy in the membership of the Board shall impair
the right of a quorum to exercise all the rights and perform all
the duties of the Board.

7. Members of the Board shall be reimbursed for actual and
reasonable expenses incurred the performance of their duties
from funds available to the Authority.

ARTICLE VI. OFFICERS

1. The Board shall elect from its directors a Chairman and
a Vice Chairman'’’. The director elected to the office of
chairman shall alternate each term of office from one Member
Locality to another Member Locality, beginning with the County.

2. The term of office for the officers shall be for the
fiscal year in which they are elected, and shall continue until
their successors are elected.

3. The duties of the Chairman shall be to preside at
meetings of the Authority; to prepare the agenda for any and all
meetings, and to make a copy of such agenda available to the
Secretary for the purpose of providing notice of special
meetings as hereinafter provided; to call special meetings; to
call special elections; to appoint committees as may be deemed
appropriate to carry out the intents and purposes of the
Authority; to be ex officio a member of all committees; to sign,
with the Secretary or any other proper officer of the Authority
authorized by the Board, any documents or instruments which the
Board has authorized to be executed, except in cases where the
signing and execution thereof shall be expressly delegated by
the Board or by these Bylaws to some other officer of the

*08/09/2010: Vice Chairman inserted. Offices of secretary and treasurer shall be appointed by
the Board from the Authority's staff.
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Authority, or shall be required by law to be otherwise signed or
executed; and in general shall perform all duties incident to
the office of chairman and such other duties as may be
prescribed by the Board from time to time. The Chairman shall
have an equal vote with the other directors, and shall not have
a second, tie-breaking vote on any question.

4. The Vice Chairman shall, in the absence or disability
of the Chairman, perform the duties imposed upon the Chairman
and exercise the powers granted to the Chairman, including

without limitation those duties and powers set forth in these
Bylaws. 14l

5. The Board shall appoint a Secretary and a Treasurer
from the Authority's staff, which may include staff provided by
a Member Locality or other persons employed or contracted by the
Authority.ml The offices of Secretary and Treasurer may be held
by the same person.'®"”’ If a person serving as Secretary or
Treasurer ceases to be staff of a Member Locality, such person
shall not be disqualified from serving as Secretary or Treasurer
and shall continue to serve the remainder of the term of office
unless such person is soconer removed or resigns from such
office.'®

a. The duties of the Secretary shall be to take the
minutes of the meetings of the Board; to have custody of all
records of the Authority; to have custody of the Seal of the
Authority and to ensure that the Seal of the Authority is
affixed to all documents or instruments, the execution of which
on behalf of the Authority under its Seal is duly authorized by
the Board; to si?n with the Chairman (or the Vice Chairman, as
the case may be) e any documents or instruments which the Board
has authorized to be executed; to ensure that all notices are
duly given as required by law, these Bylaws or by the Board; to
call meetings of the Board to order in the absence of the
Chairman and the Vice Chairman, " and thereupon to conduct an
election for a temporary presiding officer for that meeting; and
in general to perform all duties incident to the office of
secretary and such other duties as from time to time may be

*08/09/2010: Entire new paragraph added.

®02/14/2011: The Authority’s staff may include staff provided by a Member Lacality or other
persons employed or contracted by the Authority.

08/09/2010: Secretary and Treasurer shall by appointed by the Board from the Authority's staff,

"02/14/12011: Corrected capitalization of Secretary and Treasurer.

*02/14/2011: Added "If a person serving as Secretary or Treasurer ceases to be staff of a
Member Locality, such person shall not be disqualified from serving as Secretary or Treasurer and shall

continue to serve the remainder of the term of office unless such person is sooner removed or resigns
from such office.”

°08/09/2010; Reference to Vice Chairman added.
1°08/09/2010: Reference to Vice Chairman added.
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assigned by the Board. In the absence of the Secretary, the
Chairman shall appoint a director or alternate director or shall
direct a member of the Authority's staff to be'''! responsible for
the preparation of detailed minutes of any meeting.

b. The duties and authority of the Treasurer shall
include: (a) the duty to keep suitable records of all financial
transactions of the Authority; (b) the authority to arrange for
the preparation of any audits of the financial records of the
Authority, as may be directed by the Board; (c) the duty and
authority to have charge and custody of all funds and arrange
for their investment and deposit in the name of the Authority
when authorized by the Board; amd {d(d) the duty and the
authority, in the absence of the Secretary, to perform all
duties of the Secretary, except for those certain other duties
which the Chairman, under the Bylaws, delegates to a director,
alternate director, officer or staff member in the Secretary's
absence ™ ; and (e) in gemeral, the duty and the authority' ' to
perform all the duties incident to the office of treasurer and
such other duties as from time to time may be assigned by the
Board. The Treasurer shall give bond in such sum as may be
fixed by the Board with surety to be approved by the Board. The
cost of such surety shall be paid by the Authority.

ARTICLE VII. ELECTIONS OF OFFICERS

1. Regular elections of officers shall be held at the
regular meeting of the Board in July of each fiscal year.

2. Special elections of officers in order to fill
vacancies or to fill newly created cffices shall be held (i) at
a regular meeting duly called or (ii) at a special meeting
designated by the Chairman, but only after notice of such
special meeting, as hereinafter provided, has been given. ‘¥

ARTICLE VIII. MEETINGS

1. The Board shall determine the times and places of its
regular meetings, but shall meet at least, for its annual
meeting, as set forth in Paragraph 2 below. Regular meetings of
the Board shall be held in the City or in the County, upon call
of the Chairman or as otherwise provided in these Bylaws. At a
regular meeting, any business may be brought before the Board,

*108/09/2010: Reference to the Authority's staff added.

*“01/09/2012: Added that in the absence of the Secretary, the Treasurer shall perform all duties
of the Secretary. except for those certain other duties which the Chairman, under the Bylaws, delegales
to a director, alternate director. officer or staff member in the Secretary's absence (e.q., duties set forth In
paragraph 5(a) of Article V1)

*402/14/2011: Requests for special meetings shall be in writing.
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whether or not that business is set forth in the notice of
regular meeting.

2. The annual meeting of the Board shall take place at the
regular meeting of the Board in July of each year, at such
place, time, and date as may be established by the Board or the
Chairman. Each Member Locality shall make their appointments
prior to such annual meeting so that the membership of the Board
will be complete for such annual meeting. At the annual
meeting, the Board shall elect its officers to serve for the
then current fiscal vyear.

3. Special meetings of the Board may be called by the
Chairman at the request of (a) any two (2) directors; (b) two
(2) alternate directors; or (c) one (1) director and cne (1)
alternate director, so long as those two (2) persons requesting
the special meeting represent both Member Localities.'*® guch
request shall be in writing, which may be by email to the
Chairman at the email address of record, ™ and shall specify the
time and place of the special meeting and the matters to be
considered at the special meeting. No matter not specified in
the notice of special meeting shall be considered at such
special meeting unless all directors (or an alternate director
acting in lieu of an absent director) of the Board are present.

4. Notices of both regular and special meetings shall be
mailed by the Secretary to each member of the Board not less
than three (3) business days before any such meeting; and
notices of special meetings shall state the purposes thereof.
All notices required herein shall state the date, time, and
location of the meeting and shall be delivered by hand, United
States mail, or a private courier service which provides
evidence of receipt as part of its service to the address of
record of all directors and alternate directors. A notice given
hereunder shall be deemed given on the date of hand delivery,
deposit with the United States Postal Service properly addressed
and postage prepaid, or delivery to a courier service properly
addressed with all charges prepaid, as appropriate. Any notice
required herein may be waived in writing by the party entitled
to such notice, and such waiver may specify that notice may be
given to such party electronically (including without limitation
by email or access to a website) in lieu of other means of
delivery.

At the time that any such notice is given to the
directors and alternate directors, a copy of such notice shall
be posted (i) in a prominent location at which notices are

*°08/09/2010: Clarification that directors or alternate directors representing two Member
Localities may request a special meeting.

*02/14/2011: Clarification thal the request must be in writing, which may include an email to the
Chairman at the email address of record. See Va. Code § 1-257.
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regularly posted, and (ii) at the office of the clerk of the
Authority, currently at 427 Patton Street, Room 428, Danville,
Virginia. A copy of any agenda materials or other information
included with the notice to the directors and alternate
directors (other than materials exempt from disclosure under The
Virginia Freedom of Information Act, Virginia Code e 2.2-3700,
et seqg., as amended) shall be posted or made available with the
copy of such notice. Notice may also be posted electronically
on the Authority's website or otherwise, but such posting shall
not be required.

At least one (1) copy of the agenda materials or other
information given at the meeting to the directors and alternate
directors (other than materials exempt from disclosure under The
Virginia Freedom of Information Act, Virginia Code e 2.2-3700,
et seqg., as amended) shall be made open and available for
inspection at the meeting.

Attendance of a director or alternate director at a
meeting shall constitute a waiver of notice of such meeting,
except where a director or alternate director attends for the
express purpose of objecting to the sufficiency of the notice
given or to the lack of notice.'’

5. Formal action shall be taken by the Board only at open
sessions and such meetings shall be open to the public.

6. The vote on the adoption of every resolution, any
proposals creating a liability, or for the appropriation or
expenditure of funds shall be by yeas or nays, and whenever the
vote is not unanimous, the names of the directors (or alternate
directors, where permitted under these Bylaws) wvoting for and of
those voting against such action shall be entered upon the
minutes.

7. Unless otherwise provided, procedure at meetings shall
follow Robert's Rules of Order as then revised.

8. When approved, all minutes shall be signed by the
Secretary and the presiding officer of the particular meeting.

9. All actions of the Board requiring the approval of an
expenditure will be accompanied by a budget reference and/or
funding source.

10. No item will be added to the agenda of a Board meeting
without the unanimous consent of the Board members present.

706/14/2010: Entire paragraph revised.

Page 20 of 45



ARTICLE IX. REQUIRED REPORTS

1. Annual Reports. The Board shall report to the
Governing Body of each Member Locality annually, on or before
the last March meeting of the Governing Body, on the activities
of the Authority. In addition to oral presentation at the
meeting, a written annual report shall be provided prior to the
meeting and shall contain, at a minimum, the following
information:

a. A financial update through December 31 of the
current fiscal year;

b. After completion of the first fiscal year, an
audited financial report showing expenditures and
revenues and a statement showing financial
condition at the end of the preceding fiscal
year;

c. A written report, approved by the Board, of the
activities and accomplishments of the Authority
and recommendations regarding future activities
of the Authority; and

d. A list of tenants, purchasers or other persons
occupying The Cyber Park of Danville and
Pittsylvania County or any other regiocnal
industrial facilities developed by the Authority.

2. Special Reports. Upon written request of the Governing
Body of any Member Locality, the Board shall report to such
Governing Body within thirty (30) days of receipt of such
request or within a longer period if so provided in such
regquest. The special report shall describe the activities and
financial status of the Authority within the six (6) month
period immediately preceding the request, or as otherwise
specified in the request and shall be furnished to each Member
Locality. A written report shall be provided if requested.

ARTICLE X. FUNDING

Funding of the Authority shall be by appropriation as
decided from time to time by the Governing Bodies of the Member
Localities and from such other sources as are identified in the
Agreement.

ARTICLE XI. STAFF

The Board may hire such employees as are necessary to
accomplish the purposes and powers of the Authority.
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ARTICLE XII. OFFICIAL SEAL

The Seal of the Authority shall show the name of the
Authority, the name of the Commonwealth, and the year of its
formation; i.e., "DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL
FACILITY AUTHORITY - VIRGINIA - 2001.v

ARTICLE XIII. FISCAL YEAR

The fiscal year of the Authority shall be from July 1 until
June 30 of the following year.

ARTICLE XIV. AMENDMENTS

Except as otherwise provided by law, these Bylaws may be
amended, repealed, or altered, in whole or in part, by a
majority vote of the Board, at any regular meeting of the Board,
or at any special meeting where such action has been announced
in the call and notice of such meeting; however, instead of the
time frame described in paragraph 3 of Article VIII above, at
least one (1) week advance written notice of such proposed
amendment, repeal or alteration shall be given the directors and
alternate directors.

The undersigned hereby certify that the foregoing are the
Amended and Restated Bylaws adopted by the Board of Directors at
its monthly meeting held August 13, 2007, revised at its monthly
meetingmeetings held June 14, 2010, revised at its monthly
meetingheld-August 9, 2010, revised at its wonthly meeting held
February 14, 2011, and asiApril 11, 2011, and last revised at
its monthly meeting held Aprit 3+, 26iiJanuary 9, 2012, 018

Secretary

* The bracketed footnotes and annotations do not constitute a
part of these Bylaws and are provided for convenience only.'**

[ *®06/14/2010, 08/09/2010, 02/14/2011 , 04/11/2011_01/08/2012: Updated references to monthly
meetings.
*°02/14/2011: Footnotes and annotations do not constitute a part of the Bylaws and are for
convenience only.

10

Page 22 of 45



DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

AGENDA
ITEM NUMBER 5B
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Resolution No. 2011-12-12-5B

A RESOLUTION AUTHORIZING THE SALE TO HERB JEFFERSON OF THAT
CERTAIN WOOD FENCE LOCATED ON THAT CERTAIN REAL PROPERTY (TAX
GPIN 1367-70-4519) LOCATED IN THE AUTHORITY’S MEGA PARK PROJECT, IN
PITTSYLVANIA COUNTY, VIRGINIA, COMMONLY KNOWN AS THE TRAYHAM
PLACE/CANTER PROPERTY, FOR A PURCHASE PRICE OF $10.

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 (Virginia Code §§ 15.2-6400 er seq.) as
amended; and

WHEREAS, the Authority is the owner of that certain real property (Tax GPIN 1367-70-
4519) located within the Authority’s Mega Park Project. in Pittsylvania County, Virginia,
commonly known as the “Trayham Place/Canter Property™ (the “Canter Property™): and

WHEREAS, the Canter Property contains a wood fence (the *Wood Fence) that shall
have to be removed or otherwise disposed of, at the expense of the Authority, as part of the
development of the Mega Park Project: and

WHEREAS, Herb Jefferson wishes to purchase the Wood Fence from the Authority at a

purchase price of Ten Dollars ($10) and to remove the same from the Canter Property at his
expense; and

WHEREAS, the Authority has determined that the sale of the Wood Fence, pursuant to
Virginia Code § 15.2-6405(4), is appropriate and will save expenses to the Authority.

NOW, THEREFORE, BE IT RESOLVED, that

1. The Authority hereby authorizes the Chairman of the Authority to negotiate,
execute and deliver a contract and/or a bill of sale (*Sale Documents”, whether one or more) for
the sale of the Wood Fence to Herb Jefferson or his assigns at a purchase price of Ten Dollars
(510), *AS 158, “WHERE AS”, and “WITH ALL FAULTS", with Herb Jefferson or his
assigns being responsible, at their sole expense, for the appropriate disassembly and removal of
the Wood Fence from the Canter Property and for the repair or restoration of the land as a result
of such disassembly and removal, together with such amendments, deletions or additions thereto
as may be approved by the Chairman, and hereby authorizes the Chairman to execute and deliver
such documents on behalf of the Authority, such execution of the same by the Chairman to
conclusively establish his approval of any amendments, deletions or additions thereto.

2, The Authority hereby authorizes the Chairman to execute and deliver such other

documents in connection with the Sale Documents, as may be approved by the Chairman, such
execution by the Chairman to conclusively establish his approval of such other documents.
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Resolution No. 2011-12-12-5B

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 Sale 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 sale of the Wood

Fence to Herb Jefferson and the matters contemplated in this Resolution and the Sale
Documents.

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

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 December 12, 2011, 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 day of December 2011.

Susan M. DeMasi

Secretary, Danville-Pittsylvania Regional Industrial
Facility Authority
(SEAL)
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY
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Resolution No. 2011-12-12-5C

A RESOLUTION DIRECTING THE PURSUIT OF AN AMENDMENT TO THAT
CERTAIN DECLARATION OF RESTRICTIONS OF INDUSTRIAL DEVELOPMENT
AUTHORITY AND THE CITY OF DANVILLE, VIRGINIA (THE "CITY"), DATED
MAY 30, 2000, AND RECORDED IN THE CLERK’S OFFICE OF THE CIRCUIT
COURT OF DANVILLE, VIRGINIA, AS INSTRUMENT NO. 00-2582, AT PAGE 21, AS
SUCH RESTRICTIONS PERTAIN TO THAT CERTAIN PARCEL OWNED BY THE
AUTHORITY FRONTING AT THE CORNER OF RIVER POINT ROAD AND SOUTH
BOSTON ROAD (TAX PIN 76443), LOCATED IN THE AUTHORITY’S CYBER PARK
PROJECT, IN DANVILLE, VIRGINIA; SUCH AMENDMENT SHALL RELOCATE A
PORTION OF THE CONSERVATION EASEMENT TO A PORTION OF THAT
CERTAIN ADJACENT PARCEL OWNED BY THE AUTHORITY FRONTING ON
RIVER POINT ROAD (TAX PIN 76441), LOCATED IN THE CYBER PARK PROJECT,
WHICH RELOCATION IS IN SUPPORT OF THE CITY’S TRANSPORTATION
PROJECT (VDOT UPC 98233) ON ROUTE 58 WEST (SOUTH BOSTON ROAD),
WHICH INCLUDES THE ADDITION OF A RIGHT TURN LANE ALONG SOUTH
BOSTON ROAD FOR THE PURPOSE OF IMPROVING TRAFFIC SAFETY ALONG
THAT ROAD CORRIDOR.

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 (Virginia Code §§ 15.2-6400 et seq.) as
amended; and

WHEREAS, the Authority is the owner of that certain tract or parcel of land (the
"Parcel") fronting at the corner of River Point Road and South Boston Road (Tax PIN 76443).
located in the Authority’s Cyber Park project, in Danville, Virginia; and

WHEREAS, the Parcel is subject to a conservation easement (the ""Conservation
Easement') under that certain Declaration of Restrictions of Industrial Development Authority
and the City of Danville, Virginia, dated May 30, 2000, and recorded in the Clerk’s Office of the
Circuit Court of Danville, Virginia, as Instrument No. 00-2582, at page 21(the "Declaration");
and

WHEREAS, the City of Danville, Virginia (the "City") has requested that a certain
portion of the Conservation Easement as shown on Exhibit A, attached hereto and incorporated
herein, as "AREA TO BE IMPACTED (1,203 SF)" (the "Current Location"), be relocated to a
certain portion of that certain tract or parcel of land fronting on River Point Road (Tax PIN
76441), located in the Authority’s Cyber Park project, in Danville, Virginia, which portion is
shown on Exhibit B, attached hereto and incorporated herein, as "Existing 'Future Impact Area'
to be Dedicated as Conservation Easement Area (5,173 SF)" (the "Relocation Area"); and

WHEREAS, the City's request for such relocation of a portion of the Conservation
Easement is to support the City's transportation project (VDOT UPC 98233) on Route 58 West
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Resolution No. 2011-12-12-5C

(South Boston Road), which included the addition of a right turn lane along South Boston Road
for the purpose of improving traffic safety along that road corridor; and

WHEREAS, the Authority has determined that such relocation of a portion of the
Conservation Easement (i) is pursuant to authority granted to the Authority by Virginia Code §§
15.2-6405(4) and (6), and (ii) is in furtherance of the Authority's purpose to enhance the
economic base for the member localities by developing, owning, and operating one or more
facilities on a cooperative basis involving its member localities.

NOW, THEREFORE, BE IT RESOLVED, that

1. The Authority hereby directs the Chairman of the Authority to negotiate with the
Norfolk District, United States Army Corps of Engineers, execute, and deliver, and otherwise
pursue, an amendment (the "Amendment") to the Declaration, and such Amendment shall
relocate a portion of the Conservation Easement from the Current Location to the Relocation
Area, together with such amendments, deletions or additions to the Amendment as may be
approved by the Chairman, and hereby authorizes the Chairman to execute and deliver the
Amendment on behalf of the Authority, such execution of the same by the Chairman to
conclusively establish his approval of any amendments, deletions or additions thereto.

2. The Authority hereby authorizes the Chairman to execute and deliver such other
documents in connection with the Amendment, as may be approved by the Chairman, such
execution by the Chairman to conclusively establish his approval of such other documents.

3. 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 Amendment or as they in their discretion deem necessary or
appropriate in order to carry out the intent and purposes of this Resolution.

4, The Authority hereby approves, ratifies and confirms any and all actions
previously taken by the Authority, its agents and representatives, in respect to the Amendment
and the matters contemplated in this Resolution.

5. This Resolution shall take effect immediately upon its adoption.
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Resolution No. 2011-12-12-5C

CERTIFICATE

1, 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 December 12, 2011, 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 day of December 2011.

Susan M, DeMasi
Secretary, Danville-Pittsylvania Regional Industrial

Facility Authority
(SEAL)
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Resolution No. 2011-12-12-5D

A RESOLUTION AUTHORIZING THE DISTRIBUTION AND CONVEYANCE TO
THE AUTHORITY’S MEMBER LOCALITY, THE CITY OF DANVILLE, VIRGINIA
(THE “CITY"), OF THAT CERTAIN PARCEL FRONTING AT THE CORNER OF
RIVER POINT ROAD AND SOUTH BOSTON ROAD (TAX PIN 76443), CONTAINING
2.093 ACRES, MORE OR LESS, LOCATED IN THE AUTHORITY’S CYBER PARK
PROJECT, IN DANVILLE, VIRGINIA, FOR THE PURPOSE OF FACILITATING THE
CITY’S TRANSPORTATION PROJECT (VDOT UPC 98233) ON ROUTE 58 WEST
(SOUTH BOSTON ROAD), WHICH INCLUDES THE ADDITION OF A RIGHT TURN
LANE ALONG SOUTH BOSTON ROAD FOR THE PURPOSE OF IMPROVING
TRAFFIC SAFETY ALONG THAT ROAD CORRIDOR.

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 (Virginia Code §§ 15.2-6400 et seq.) as
amended; and

WHEREAS, the Authority is the owner of that certain tract or parcel of land (the
"Parcel") fronting at the corner of River Point Road and South Boston Road (Tax PIN 76443),
containing 2.093 acres, more or less, located in the Authority’s Cyber Park project, in Danville,
Virginia; and

WHEREAS, the City of Danville, Virginia (the " City") has requested that the Parcel be
distributed and conveyed by the Authority to the City (the "Conveyance') for the purpose of
facilitating the City's transportation project (VDOT UPC 98233) on Route 58 West (South
Boston Road), which included the addition of a right turn lane along South Boston Road for the
purpose of improving traffic safety along that road corridor; and

WHEREAS, the Authority has determined that the Conveyance (i) is pursuant to
authority granted to the Authority by Virginia Code §§ 15.2-6405(4) and (6), and (ii) is in
furtherance of the Authority's purpose to enhance the economic base for the member localities by
developing, owning, and operating one or more facilities on a cooperative basis involving its
member localities.

NOW, THEREFORE, BE IT RESOLVED, that

5 The Authority hereby authorizes the Chairman of the Authority to negotiate,
execute and deliver any and all such documents necessary and proper to effectuate the
Conveyance (the "Conveyance Documents", whether one or more), together with such
amendments, deletions or additions to the Conveyance Documents as may be approved by the
Chairman, and hereby authorizes the Chairman to execute and deliver the Conveyance
Documents on behalf of the Authority, such execution of the same by the Chairman to
conclusively establish his approval of any amendments, deletions or additions thereto.
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Resolution No, 2011-12-12-5D

2, The Authority hereby authorizes the Chairman to execute and deliver such other
documents in connection with the Conveyance, as may be approved by the Chairman, such
execution by the Chairman to conclusively establish his approval of such other documents.

3. 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 Conveyance or as they in their discretion deem necessary or
appropriate in order to carry out the intent and purposes of this Resolution.

4, The Authority hereby approves, ratifies and confirms any and all actions
previously taken by the Authority, its agents and representatives, in respect to the Conveyance
and the matters contemplated in this Resolution or the Conveyance Documents,

54 This Resolution shall take effect immediately upon its adoption.

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 December 12, 2011, 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 day of December 2011.

Susan M. DeMasi
Secretary, Danville-Pittsylvania Regional Industrial
Facility Authority

(SEAL)

Page 34 of 45



DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

AGENDA
ITEM NUMBER SF

Page 35 of 45



Danville - Pittsylvania Regional Industrial Facility
Authority
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Danville-Pittsylvania Regional Industrial Facility Authority
57.3 million Bonds for Cane Creek Centre - lssued In August 2005
As of Novemnber 30, 2011

ul | Con Unexpended /
Funding Amoun Expenditures Encumbared Unencumbered
Funding
Funds from bond Issuance 3 7,300,000.00
Issuance cosl (155,401.33)
Bank fees (28.25)
Interest sarned to date 486 47460
Cane Creek Parkway * -] 380457600 5 3724241168 § -
Swedwood Drive £0,414,00 69,414,00 ‘
Cane Creek Confro entrance 72,335.00 5387870 -
Financial Advisory Services T.500.00 T.600.00 -
Deowbarry contracts ' 69,582 50 69,582.50 -
Dewberry contracts not paid by 1.7 grant *-* 71.881.00 9,167 12 62,713,588
Yorkiowne Sound Buffer - = i
Land - 2,560,821.67 -
Demolition services - 33,781 682 -
Legal fees - 48,954.23 -
CCC-Lots 3 & 8 profect - RIFA Local Share * 142,190.00 75,243.90 B6.946.10
Chiher expendiiures 8,689.70 -
Total 5 763097502 5 423757850 5 6,662 45460 § 129.652.98 % 838,860.44
motes:

" Bewberry Confracts consis! of welland, engineering, Surveying and sits preparation

? Funds being used ta cover City and Courly malching contributions for & VDOT grant for Swedwood Drive

? Project complated under budget

“in Seplember 2008 the oulstanding principel bafance of $65,965, 000 on the Seres 2005 Cane Creek Project Revanue Bonds was lendered and nof remarketed,
These bonds were converfed fo bank bonds and are now subject fo the Credi! and Reimbursement agreament the Aulharty has with Wachovia Bank. The
reimarketing agent wall coninue ifs atfempt fo remarioe! these bonds in order to converf them back fo Viardable Rete Revenue Bonds. As g result, if is Kkely ihat the
City and Counly will have to coniribufe adoibonal funds i arder to make fufure inferest payments on the letter of credh! aitsched fo these bands.

! These confracts were onginally to be paid by the $1.78 Special Projects Grant, this grani has axpired and the TIC did not issue an exlersion The remaining
amouns of the confract wil be paid using bond funds.

* The budget amount decreased S71,279.61 from the Seplembar 30, 2010 reports. This amount represented the remaining budget amount carred fram fhe 51.7 5P
grant upan its exgiralion for e folowing conlracts: Wetland Delineafion, Weland Bank Flan Rev., Siream Concept Plan, & Stream Atfrbufa Elap, Ber Shawrn

Harden of Dewberry, ihese conlracts are camplele and finished under budge!. The enfy contract that remains open is for Wetland Maniforing and the buclgel,
expended, and encumbered amounts included here are omly for this confract

# This fine ffem represents the smount of expenciures o the "CCC - Lots 3 & 8" budge! sheef that iz coverad by bond funds. RIFA's local share of 5% of these
project cosls is being covered by these bond funds.

5 5.363.927.00
185.484.50
3.579.50
(Less) County’s Portion of Contract [935,207.00)
(Less) MobiEzation Allocated to County (9.718.00)
Portion of English Contract Alocoted lo RIFA 4.588,086.00
Dewiberry Conlract-Engineering G8.3.850.00
Tolal Road Condracl Allocated 1o RIFA 5 5,271,916.00
[ TiE] Teplik -
VDOT 3 1467,340.00
Bonds 3,804.575.00
3 5,271,916.00
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Danville-Pittsylvania Regional Industrial Facility Authority
Goneral Expenditures for Fiscal Year 2012

As of November 30, 2011

Funding

City Contribution
County Contribulsan
Carryforward from FY11

Contingency

Bank Fees

Arbitrage Rebate Calculation Fees
Moody's Investor Service
Mizcellaneous contingency lems
Total Contingency Budget
Legal

Accounting

Postage & Shipping

Meals

Utitities

Insurance

Total

Linex d /!
Funding Budget Expanditures Encumbered Unencumbered
5 75,000.00
75,000.00
] 410000 5 407125 & - 3 #
2,000.00 2,000.00 0.00
- 1,100.00 0.00
15,000.00 44, 16 . 5
21,100.00 7.215.41 - 13,664 59
90,250.00 2891313 - 61,336.87
18.750.00 15,000.00 3,750.00 -
100,00 - - 100000
2,800.00 1,171.25 - 1.628.75
10.000.00 853.51 9,046 43
7.000.00 - 7,000.00
5 15000000 5 15000000 S 5325350 % 375000 % 52,996.70
B
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Danville-Pittsylvania Regional Industrial Facility Authority

Mega Park
As of Nevember 20, 2011

Funding

City contribution

Counly contribution

City advanca lor Kiulz, Canter, & Shollier propety '

Tobacco Commission FY09 SSED Aacation

Tobacco Conwmission FY 10 S5ED ARscation - Enginesting Fonion

Land

Klutz groparty

Cantar property ?
Adams propery
Camter properly

Jane Hairsion property
Bill Hairslon property
Shoffnar Proparty

Orifvar

Dowbarry & Davis

Dewberry & Davis’

Consiilling Services - MeCalum Swaeniy

Tatal

un-mdngi
Funding Amount Expandiiures Encumbered Unencumbered
] 134 482 .50
134 46250
10,340,983 B3
3,270,728.00
407,725.00
§ BID4553150 5 BIBAG53IS0 %
1,200,000.00 1,200,000.00 -
A7 30800 37,308.00
584300 5.843.00 .
1,364 081 00 1,384 £61.08 -
201 148,00 201145800 -
1,872 BES25 1,672 B 25 .
8 8500 2B.965,00 .
50 850,00 54 595,70 35,254.21
115,000.00 213018 22,860 B2
§ 1438830082 3 1420152483 5  1417ZA0080 % 5512408 % 156,875.00

' This figure does nol include e inferos! the City is fosing from e unimvested funds,
? Setlement fees have been charged fo general expendiunes unlf @ funding source 15 avadable

! Thiz contract was ongnally for 814,500, bl has bean amended fo inclutle & brafc impact analysis,
and a cemalery survey, 740,000 will be covered by e FY03 Tobacco Allacation and 5250,850 will

be covered by e FY10 Tobacco Alfocabon
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Danville-Pittsylvania Regional Industrial Facility Authority
Cane Creek Centre-Lots 3 & 9
As of November 30, 2011

Funding

EDA Granl Invesimeand

Tobecco Commissicn FY 10 Reserve Fund ABocalion
Local Match - RIFA "

Expenditures

Haymes Brothers, Inc.
Dewberry & Davis
Adverisements for bids

Total

' Bond funds are available lo cover this local malch.

/ Unexpended |
Eunding Contract Amount  Expenditures Encumbered Unencumberad
§ 22750320.00
426,588.00
142,180 00
5 138242500 5 135242500 % o
111,600.00 110.070.00 1.530.00
- 2,383.00 -
§ 284378600 § 150402500 5 150487800 5 1,530.00 § 1,337.380.00

 Please ncle tha the expended amount does ot include 5% retainage withhold that has not yel been paid by RIFA fa Haymas Brodhers. inc

Page 40 of 45



Danville-Pittsylvania Regional Industrial Facility Authority
Yorktowne Reimbursement
As of November 30, 2011

Yorktowne Reimbursement” 5 18133088

*Since Yorklowne did nol meel the job requirements sel forh in its inilial Performance Agreement execuled in 2005, itis repaying inceniive money to RIFA to
account for {he jobs not crealed, In accordance with the amended Performance Agreement, we recened one payment from Yorkiowne in the amount of
$45,334.92 in November 2009, We received anolher payment of 5136,004.76 in November 2010, No further payments are due unless Yorklowne Fails 1o meet
ihe new targels in the amended performance agreement. The RIFA Board approved al the March 14, 2011 mesling to relain these funds for use within RIFA
These funds are available for the RIFA Board 1o allocate 10 budgets as needed
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Danville-Pittsylvania Regional Industrial Facility Authority

Rent, Interest, and Other Income Realized
As of November 30, 2041

Funding
Rental Properiag
Lesseg Propedy
Cyberpark
Insliluke for Advanced Learming and Research {IALR) "*  Hawkins Ressarch Building at 230 Slaylan Ave.
Securitas Gilberl Building ai 1260 Scuth Boslon Rd.
Cane Creex Cenlre
Stephen R. & Susan G, Wilson Hughes House al 320 Cedar Lane
Douglas C, Agner Hughes House al 320 Cedar Lane
Richard A Parker Hughes Houss al 320 Cedar Lane
Berry Hill Mega Park
Gualford Whitelail Management Kluttz Farm off Stale Rd. 863
Oak Hill Hunt Club Hadrston Farm off Slate Rd. B63
Patten Seed Company 30 acre Iract on Stateline Bridge Rd.
Browning & Associates, Lid * 4380 Berry Hill Road House
Osbarne Company of North Carclina, Ino 4380 Bewmy Hill Road Pasturetand
Total Rent
Interest Received®
Expendifures

Disbursement 1o IALR for SEnTeC project '
Transler 1o General Expendilures budget

Total

Funding

Rant Received

5

AGT 725,77
11,800.00

2.800.00
6.000.00
2.400.00

11.000.00
8.000.00
§,500.00
6,750.00

800.00

5 553ETe 7T

2317243

27881200
50,000.00

57704820 §

2881200 $ 24623620

' A particn of the renf received from the IALR for the Hawking Research Building was Board-resiricled for the SEnTeC projec!, RIFA disbursed §278.812 00 o the

TALR ta fulty salisfy this commitment made by the Board al the June 11. 2008 meeting.
? Please nole thal this is only intorest received on RIFA'S geneval money marked accour.

? The RIFA Board approved o fransfer $50,000 from rental income realized o ihe General Expenditures budget & s March 14, 2011 moeting
* Please nole thal these rent procesds must be used In accordance with the LS. Economic Development Adminisiralien's (EDA) Standard Terms and Condifions
* Please nole thal Brownfng & Associales has paid a $1,000 securiy deposit per ihe fease agreement that is not included in rental income above.
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Danvilfe-Fittsylvania Regional Industrial Facility Authority

Statement of Net Assels A
November 30, 2011*

Assets
Current assels
Cash - checking 5
Cash - money market
Total current assels

Nowenrrent agsets
Restricted cash - project fund
Restricted cash - debt service fund
Capital assets not being depreciated
Capital assets being depreciated, net
Construction in progress
Unamortized bond issuance costs

Fatal noncurvent assels

Total assets

Liabilities
Current labiifties
Due to City of Danville
Bonds pavable - current portion
Retainage payable
Security deposit
Total curvent labilities

Naneurrent Habilities
Bonds payable - less current portion
Total noncurrent Habifities
Total liabilities

Met Assets

Invested in capital assels - net of related debt
Unrestricted

Total net assels b3

Unaudited
FY 2012

154,600
389,764
544,364

046,432
614,560
24,154,661
27,244,035
1,930,750
108,781

55,099,239

35,643,603

10,479,073
285,000
55,396
1,000

10,820,469

5,895,000
5,893,000

16,715,469

38,331,385
396,749

38,928,134

! Please note that 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 that 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 that these statements are for the period ended November 30, 2011 as of
MNovember 28, 201 1, 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.

G
(Page 1 of 3)
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Danville-Pittsylvania Regional Industrial Facility Authority
Statement of Revenues and Expenses and Changes in Fund Net Assefs
November 30, 2011 %

Unaudited
Fy 2012
Operating revenues
Virginia Tobacco Commission grants 54,554
Rental income 102,278
Other grants -
Total operating revenues 156,832
Operating expenses '
Mega Park expenses ° 23,153
Cane Creek Centre expenses 3 1,316,548
Cyber Park expenses 2,310
Professional fees 35,635
Insurance 5,729
Other operating expenses 2,169
Total operating expenses 1,385,544
Operating loss (1,228,712)
MNon-operating revenues (expenses)
Interest income 225
Interest expense (4,267)
Total non-operating expenses, net (4,042)
Net loss before capital contributions (1,232,754)
Capital contributions
Contribution - City of Danville 337392
Coniribution - Pittsylvania County 337,392
Total capital contributions 674,784
Change in net assets (557,970}
® Net assets at July 1, 39,486,104
MNet assets at November 30, g 38,928,134

* A portion or all of these expenses may be capitalized at fiscal year-end.
! Please note that most non-cash items, such as depreciation and amortization, are not
included here until yvear-end entries are made.

* Please note that this line item includes $23,951 for fees related to the $7.3M bonds for Cane
Creek.

® Please note that this item may change depending on whether there are audit adjustments for
F¥2011 and the nature of those audit adjustments,

G
(Page 2 of 3}

Page 44 of 45



Danville-Pittsylvania Regional Industrial Facility Awthority
Statement of Cash Flows

November 30, 2011%
Unaudited
FY 2012
Operating activities
Receipts from grant reimbursement requests 3 336,995
Receipts from leases 99,080
Payments to suppliers for goods and services (1,599,536)
MNet cash used in operating activities (1,163,461}
Capital and related financing activities
Capital contributions 674,784
Interest paid on bonds (5,233)
Principal repayments on bonds -
Net cash provided by capital and related linancing activities 669,551
Investing activities
Interest received 226
Net cash provided by investing activities 226
Net decrease in cash and cash equivalents {493, 684)
Cash and cash equivalents - beginning of year (including restricted cash) 2,699,040
Cash and cash equivalents - through November 30, 2011 (including restricted cash) $ 2,205,356
Reconciliation of operating loss before capital
contributions to net cash used in operating activities:
Operating loss g (1,228,712)
Changes in assets and liabilities:
Change in prepaids 10,113
Change in due from other governments 282,441
Change in other receivables 3,300
Change in accounts payable (224,103)
Change in unearned income (6,700)
Change in security deposit :
Met cash used in operating activities 5 {1,163,461)
Components of cash and cash equivalents at November 30, 2011:
American Mational - Checking 5 134,600
American Mational - General money market 389,764
Wachovia - $7.3M Bonds CCC Debt service fund 614,560
Wachovia - $7.3M Bonds CCC Project fund 1,046,432
$ 2,205,356

G
{Page 3 of 3)
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