Danville-Pittsylvania Regional Industrial Facility Authority

CITY OF DANVILLE, VIRGINIA
COUNTY OF PITTSYLVANIA, VIRGINIA

AGENDA

MONDAY, JANUARY 9, 2012
12:00 Noon

DANVILLE REGIONAL AIRFPORT
EASTERN CONFERENCE RooMm
424 AIRPORT DRIVE, DANVILLE, VIRGINIA

COUNTY OF PITTSYLVANIA MEMBERS

Coy E. HARVILLE, CHATRMAN
JAMES H. SNEAD
JESSIE L. BARKSDALE, ALTERNATE

CITY OF DANVILLE MEMBERS

SHERMAN M. SAUNDERS, VICE CHAIRMAN
T. DAVID LUTHER
FRED O, SHANKS, 111, ALTERNATE

STAFF

JOSEPH 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 DECEMBER 12, 2011 MEETING

OLD BUSINESS

A. Consideration of Resolution No. 2011-01-09-5A, 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.

NEW BUSINESS

A, Consideration of a request from Lynwood Lunsford to hunt a portion of that certain
property located on the west side of Oak Hill Road in the Authority’s Mega Park site,
located in Pittsylvania County, Virginia. [Request attached.]

B. Consideration of Resolution No. 2012-01-09-6B, approving an 11.5 month lease to
Mountain View Farms of Virginia, L.C., a Virginia limited liability company, for that
certain real property (GPIN 1356-75-8216) of the Authority, containing
approximately 30 acres and fronting on Stateline Bridge Road, in the Authority’s
Mega Park site, in Pittsylvania County, Virginia, for the purpose of planting and
harvesting sod, soybeans, and/or other cover crops, but not tobacco, at a total rental
fee of $3,000.00. [Resolution attached.]

C. Consideration of Resolution No. 2012-01-09-6C, approving an amendment for the
one-year renewal of the lease to Browning & Associates, Ltd., a Virginia corporation,
of the residence located at the Authority's Mega Park site, in Pittsylvania County,
Virginia, commonly known as 4380 Berry Hill Road, Danville, Virginia (part of
GPIN 1367-70-4519), at a total rental fee of $6,000.00. [Resolution attached.]

D. Financial Audit - Barbara A. Dameron, CPA, Authority Treasurer

E. Financial Report as of December 31, 2011 — Barbara A. Dameron, CPA, Authority
Treasurer

F. Report on progress of Master Plan for the Authority’s Mega Park site — Shawn
Harden, Project Manager, Dewberry & Davis
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

T CLOSED SESSION

A. As permitted by Section 2.2-3711(A)(3) of the Code of Virginia, 1950, as amended,
for discussion or consideration of the acquisition of certain real property in
Pittsylvania County, Virginia, including various parcels of land adjacent to the
Authority's Cane Creek site, where discussion in an open meeting would adversely
affect the bargaining position or negotiating strategy of the Authority.

B. As permitted by Section 2.2-3711(A)(7) of the Code of Virginia, 1950, as amended,
for consultation with legal counsel employed or retained by the Authority regarding
specific legal matters requiring the provision of legal advice by such counsel, and in
particular, the request of BDJN, LLC, a Virginia limited liability company, for the
Authority to execute a Subordination Agreement, affecting certain real property (Tax
PINs 78471 and part of 77831), owned by BDJN, LLC, located in the City of
Danville, Virginia, at the Authority’s Cyber Park; under the Subordination
Agreement, the Authority and the City of Danville, Virginia, would subordinate its
respective interests under that certain Credit Line Deed of Trust dated February 7,
2011, and recorded in the Clerk’s Office of the Circuit Court of Danville, Virginia, as
Instrument No. 11-356, to Bank of America, N.A., a national banking association:
and such Credit Line Deed of Trust secures the performance of Electronic
Instrumentation and Technology, LLC, a Virginia limited liability company, under
that certain Performance Agreement by and among the Authority, the City of
Danville, Virginia, Electronic Instrumentation and Technology, LLC, and the County

of Pittsylvania, Virginia. [Proposed Subordination Agreement and Recorded Credit
Line Deed of Trust attached for public posting.]

53 Confirmation of Motion and Vote to Reconvene in Open Meeting.
D. Motion to Certify Closed Meeting.
8. COMMUNICATIONS FROM:

Jessie L. Barksdale
Coy E. Harville

T. David Luther
Sherman M. Saunders
Fred O. Shanks, 111
James H, Snead

Staff

9. 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
December 12, 2011

The Regular Meeting of the Danville Pittsylvania Regional Industrial Facility Authority
convened at 12:18 p.m. on the above date in the Danville Regional Airport, Conference
Room, 424 Airport Drive, Danville, Virginia, Present were City of Danville Members T,
David Luther and alternate Fred O. Shanks, III; Vice Chairman Sherman M. Saunders was
absent. Pittsylvania County Members present were Chairman Coy E. Harville and Henry A.
“Hank™ Davis, Jr.; Alternate Fred Ingram was absent.

City/County staff members attending were: City Menager Joe King, Pittsylvenia County
Administrator Dan  Sleeper, Danville Finance Dire ].I‘ll'lﬂl'fl.‘j’ Treasurer Barbara
Dameron, Pittsylvania County Finance Director Kim mr Hyde, Pittsylvania County
Director of Economie Development Ken Bowman, Ci anville Marketing and Rescarch
Manager Corrie Teague, Assistant County A r Planning & Development
Gregory Sides, City of Danville Senior A , Clement and Wheatley

Attorney Michael Guanzon, and Secretary 1o hority S asi,
Chairman Harville called the Moclingmunﬂ!l | H“l ]“
FUBLIC COMMENT PERIOD th't[“ il III“" * "ith,
No one desired to be heard. l|| 1l||lﬂh-”

Upon Motion by
Meeting were app
Members prior to the

% tes of the November 21, 2011
ies h en distributed to Authority

Guanzon noted that because of RIFA's by-laws, eny
changes to the B : atlleast one weeks' advance notice to be given, Therefore, this
Resolution would be'@scuskeditoday and voted on at the next meeting, The revision in this
by-law would allow the"{reasirer 1o be a “Vice-Secretary™ in the Secretary’s absence,

Mr. Davis moved to Table Resolution Mo. 2011-12-12-5A - Initial Discussion, (2012-01-09-
__ Adopted), 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 (he 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.
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

Minutes
December 12, 2011

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

VOTE: 4-0
AYE: Davis, Harville, Luther and Shanks (4)
MAY: None (0),

B, CONSIDERATION - RESOLUTION 2011-12-12-58 AUTHORIZING THE

SALE TO HERB JEFFERSON OF THAT CERTAIN WOOD FENCE LOCATED IN

THE AUTHORITY" PA . I“HI

son had been writing letters

with Mr. Jefferson several
@‘ City'apth their position was that the
dlthe RIFA B }'ﬂlmnﬁnn this.

County Administrator Dan Sleeper noted that Mr
regarding this fence and Greg Sides noted that h!.‘.
times. Mr. Sides also spoke with Jeremy Su—m
fence did not need to be removed, but they nee

After further discussion — NO ACTION ﬂ as taken on 1]1-12-
Resolution Authorizing the Sale to Herb Jefferst fF:

certain real property (Tax GPIN

Project, in Pinsylvania County,
Property, for a Purchase Price of §1

: the Authoritily Mega Park
sown as the Trayham Place/Canter

C. CONSIDERATION. . RESOLUTID NOllBig ~1-t ¢ DIRECTING PURSUIT
OF AN _AMENDM: L‘l_iﬂnm_'ﬂm'ﬁﬂﬂ_u FION F RESTRICTIONS OF

DUSTRIA ::ﬂpiMiMuTL;W”w CITY OF DANVILLE
VIRGINIA DATEDMAY 30, 200

Karen B 1 i ‘P‘ub ‘Ll “l || % City of Danville and Brian Dunevant
f ity of Danville has a project on South
‘Pllﬁ d r.m:nn adding a third lane to the Eastbound lancs

Ms. Black Juﬂ i T.hnr. w hc Cle htmlds the road, the prading is going to encroach on

part of the co . The City needs to relocate the conservation casement (o
another section. that the City is requesting a change in easement that is
currcatly located by ’ other side.

Mr. Davis moved admzlm of Resolution 2011-12-12-5C, directing the pursuit of
amendment to that certain Declaration of Restrictions of Industrial Development Authority

and 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 frsmung 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 partion of the
conservation easement to a portion of that certain adjacent parcel owned by the Authority
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

Minutes
December 12, 2011

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.

The motion was seconded by Mr. Luther and carried by the following vote:

VOTE: 4-0

AYE: Davis, Harville, Luther and Shanks (4) IIIr

NAY: Mone (0). |

D, CONSIDERATION - RESOLUTION 201 U- Al - AUTHORIZING THE

DISTRIBUTION _AND CONVEYANCE 10 'HE "WUTHORITY'S MEMBER

LOCALITY, CITY OF DANVILLE, PARGHI, FRONTING CORNER OF RIVER
PO ROAD AND SOUTH BOSTON -u_T*:_r

| Ift w!

Ms. Black, Chief Engineer for City of Danville ic W er to fulfill the

storm waler management ts for the So pm;:ct will need to
LH the RIFA board to dedicate a lot

across from the Pilot Station to the |

build a storm waler detention Iﬂ'ﬂ'ﬂﬁ City is a

0 b (B2 1 izing the distribution and
cunveyanuc o the Al it ille, Virginia (the “City™),
of that certain pare} ki ) %srﬂ&mhlimnﬂnadﬂ‘u
PIN T6443), contathife 2. s ariiless, located 1n the Authority’s Cyber Park

Project, in Danville, ilitating the City's transportation project

(VDOT ﬂﬂ e e (L : n Road), which includes the addition of
a righ fston R se of improving traffic safely along
that corridor, ﬁ

The M as second Mﬂ a.u:ud carried by the following vote:

VOTE:

AYE: Da her and Shanks (4)

MNAY: MNone I ||

E CDNSIDERA’“GN 10N 2011-12-12-5F, — RECOG] ON _OF
SERVI OF Y AL DAVI‘E 2 UIRE THE AUTHORITY AS A
DIRECTOR

Mr. Shanks moved adoption of Resolution 2011-12-12-5E — Recognizing the service of
Henry A. Davis Jr., Esquire to the Authority as a director. (A copy of the Resolution is
attached to these mimutes),
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

Minutes
December 12, 2011

The Motion was seconded by Mr. Luther and carried by the following vete:

VOTE: 3-1-0
AYE: Harville, Luther and Shanks (3)
ABSTAIN:  Davis (1)
NAY: Mone (0)
ANCIAL REPOR’ F NOVEMEER 30, 2011 - Barbara A, Dameron, CPA
Auvthority Treasurer

Ms. Dameron noted that Sheet A, Cane Creek, Lo oject, local share: $75,244 in
expenditures since October. On Sheet B - : reimbursement of 36,500

i
Barbarn Dameron, Authority Treasurer gave & f‘nn@.wj I as of Movember 30, 2011,

from the County for the painting at the Lake HHINE, Legal: $10946 of which $2,685 relates
to the Bond issue and the balance was geifets items; $3,500 wn & Edwards and
several smaller items for meals and utilities'{f Bhwt C, lhc Mega no expenditures
this past month, On Sheet D, Cane Creek, | .fnf ditures of W to Haymes
Brothers and $4,000 to Dew d Davis. OR||Bhedtiily no change. F, rent and
interest: $17,5635 from the IALR $600 for Seufitas for October and November rent
and $26 in interest for a total of (Y44, Sheet Cllllamparing October to November,

£205,000 received as reimbursement

Hl!ihut off to the two homes

Mr. Harville asked iliiliigounty ﬂ% the El
ille not @“ﬁ; taken off of the insurance and

that are being tom|
the utilities.

I ﬂ i[ Lﬁ]&lh‘lﬁﬁﬁﬂg on the cost to the taxpayer versus
it |

W
)
L%”%ﬂrﬂ members, Mr. Luther moved approval of the

. Davis and carried by the following vote:
VOTE: 40 "I

AYE: Davis, Luther and Shanks (4)
NAY: None (0.
COMMUNICATIONS

Mr. Harville read Resolution 2011-12-12-5E recognizing Mr. Davis’s service to the
Danville-Pittsylvania Regional Industrial Facility Authority.
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

Minutes
December 12, 2011

Mr. H:!rvillc. noted that Mr. Davis has been a pleasure to work with and has helped this
Authority to move forward in the past year and all of RIFA is proud of that.

Mr. Davis noted his thanks to all,

MEETING ADJOURNED AT 12:40 P.M. "l H]
I I[

lIIlu I
ll ly,
Secretary to the Authority H“]

WWMW %memw
m““[ﬂﬁﬂ]m ||||! 11!!,"“[' |||[|]

)

|IEH|1III!EI IIiIiE[

ly
|||
Iy Iy
[
I
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY
RESOLUTION
2011-12-12-5E

WHEREAS, Pittsylvania County Board of Supervisors and the City of Danville
developed an agreement to establish a Regional Industrial Facility Authority to provide
economie development for the region; and

WHEREAS, it has been a significant benefit to both Pittsylvania County and the City of
Danville for the partnership that operates the Danville-Pittsylvania Regional Tndustrial Facility
Authority; and

WHEREAS, this regional partnership requires significant cooperation and leadership to
administer the economic development programs designed for the growth and the future of these
two communities; and

WHEREAS, the Honorable Henry A, Davis, Jr., has served as a member of the Danville-
Piusylvania Regional Industrial Facility Authority since January, 2010, providing guidance and
leadership necessary for the Authority to move forward in developing the future of the Danville-
Pinsylvania County Region; and

WHEREAS, Henry A. Davis, Ir., will be retiring from the Pittsylvania County Board of
Supervisors on January 1, 2012; then

BE IT HEREBY RESOLVED, that the Members of the Board of Directors of the
Danville-Pittsylvania Regional Industrial Facility Authority express their sincere appreciation for
the service of Henry A. Davis, Jr., 25 a member of the Danville-Pitisylvania Regional Industrial
Facility Board of Directors and recognize the devotion and duty provided by Henry A. Davis, Ir.,
in his service to the Authority and for his outstanding service and exemplary leadership to the
Authority and wish him all success in his future endeavors,

Given under my hand this 12" day of December, 2011.

& Lpnits

Coy ille, Chairman

S S

Susan DeMasi, Clerk
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

AGENDA
ITEM NUMBER SA
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Resolution No. 2011-12-12-5A (Initial Discussion)
Resolution No. 2012-01-09-5A (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 any 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 staft 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 Authonty hereby approves the amendments to the Bylaws as set forth in
Schedule 1, attached hereto and incorporated herein by this reference.

5 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. 2012-01-09-5A (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)

I
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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
LastRevised April 11, 2011
Last Revised January 9, 2012

ARTICLE I. PURFPOSES AND POWERS

Danville-Pittsylvania Regional Industrial PFacility
Authority (the "Authority") shall be organized and operated in
accordance with Title 15.2, Chapter 64 of the Code of Virginia,
1950, as amended, also 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
parke 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. OFFICES

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 seqg., 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 available 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. MEMBER LOCALITY AGREEMENT

1. The Authority shall be governed 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 revenuegs and other income and
revenues generated by any facility owned by the Authority.

24 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 Bedy to serve an initial two (2) year
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 Body. 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 £ill the unexpired term of the vacating director or alternate
director as the case may be. In the event of a wacating
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: Mew 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 wvote at
such meeting) of the Board. For the purposes of determining
guorum, 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 toc 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 wvote 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 exercige the powers granted to the Chairman, including
without limitation those duties and powers set forth in these
Bylaws. ¥

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.“I 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 sooner removed or resgigns from such
office.®

a. The duties of the Secretary shall be to take the
minutes of the meetings of the Board; tec have custedy 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 sign with the Chairman (or the Vice Chairman, as
the case may be) i 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 ocffice 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 Locality 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.

"02/14/2011: 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 Secrelary 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.
*908/09/2010: 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, im the absence of the Becretary, to perform all
duties of the Secretary, except for those certain cther duties
which the Chairman, under the Bylaws, delegates to a director,
alternate director, officer cr staff member in the Secretary's
absence'"*’; and (e) in general, 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 offices 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,

1_‘{]3;{]91201 0: Reference to the Authority's staff added.
*%01/09/2012: Added that in lhe absence m‘ tlle Secre!,aw [he Treasurer sj@_l!_pgrfnrm all duties

pmamam1ﬂanﬂhmdevu
Y301/09/2012: Added “the duty and the authority” for paralle| sentence structure
1402/14/2011: 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 year.

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 (¢) one (l) director and omne (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

*508/09/2010: Clarification that directors or alternate directors representing two Member
Localities may request a special meeting.

*%02/14/2011: Clarification that 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 seq., as amended) shall be made cpen 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 resclution, 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) voting 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.

“"D6/14/2010: Entire paragraph revised.
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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
vear;

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 regional
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 periocd if so provided in such
request. 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."

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, rewvised at its menthly
meeting—hedid-August 9, 2010, revised at its monthly meeting held
February 14, 2011, and ashApril 11, 2011, and last revised at
its monthly meeting held april 13 20iijanuary 9, 2012, 0%

Secretary

* The bracketed footnotes and annotations do not constitute a
part of these Bylaws and are provided for convenience Dnly,””

| *%06/14/2010, 08/09/2010, 02/14/2011, 04/11/2011,01/09/2012: 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
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

AGENDA
ITEM NUMBER 6A
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Susan DeMasi

Secretary to the Authority
Danville-Pittsylvania Regional Industrial
Facility Authority

P.O. Box 3300

Danville, VA 24543-3300

RE: Hunting privileges 2011-2012
December 19, 2011
Dear Ms Debasi, et al:

My name is Lynwood Lunsford and I am a resident of Pittsylvania Co, in the Cascade,
Va community. 1 am a professional musician and an avid hunter. Primarily T hunt varmit
species, especially coyotes. That is why [ write to you today,

1 would like to respectfully ask permission to varmit hunt on property owned/managed by
the Danville-Pittsylvania Regional Industrial Facility Authority, located on the Oak Hill
Rd in Pittsylvania Co. More specifically, I am interested in the property on the west side
of Oak Hill Rd, in which the Trans-Continental Pipeline traverses.

The coyote population has exploded in our part of the county and seems to be reaching a
point of major concern. It is common knowledge that coyotes carry rabies, will often kdll
calves, and pets. They have also been documented attacking humans. Especially small
children. Left unchecked, it may become impossible to eliminate them at all. With your
permission, I would like to prevent that from happening,

In addition to abiding by all applicable Virginia state game laws, [ would also offer the
following restrictions on my gctivities:
1) Only Ialone will have access to the property. [ will not invite guests, nor will I
issue permission to others to access the property,
2) Twill limit my hunting to daylight hours and will not be upon the property
between the howrs of sundown and sunup.
3) Any time there may be survey crews or other workers on the property, [ will not
access the property until they are no longer in the area.
4) 1 will relieve the Danville-Pittsylvania Regional Industrial Pacility Authority of
all responsibility due to accident or injury suffered by me while on the property.

For your convenience, | have enclosed a SASE, along with a permission slip to hunt the

aforementioned property. Should you agree to grant me permission to hunt this property,
any person of authority my sign on the appropriate line,
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T humbly thank you for your time and due consideration of this request. Working
together, we can do a good deed for the people of the Cascade area in Pittsylvania Co!

warmesl regards,

Lynwood Lunsford
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Pemmission to Hunt and/or Trap
| hereby grant permission to the person named below to hunt and/for
trap on my property located at_Oaic #i/f Rd Pisylvanic (0.,
laying o tho west of Qak till R

on the EEEFm&.ﬁLPFVEEﬁE'I
Signed: 3¢

Agreement
In return for the privilege of hunting and/or trapplng on this property,
| agree to obey the laws, to observe all safety precautions and
practices, to take every precaution against fire, and to assume all
responsibility and liability for my person and my property while on
the landowngrs property. |

 License # TwT 2
' Date:_(2/19/201
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

AGENDA
ITEM NUMBER 6B
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E@EHWED

DEC 3 0 201

Mountain View Farms of VA

CITY MANAGER'S OFFICE
2625 Oxford Road

Chatham, VA 24531
(434) 927-5290

December 12, 2011

Honorable Coy Harville
Danville Pittsylvania Rifa
548 River Bend Road
Danville, VA

Dear Mr. Harville:

Mountain View Farms of VA, LLC would like to lease a thirty (30) acre tract of land
located on Stateline Bridge Road in Pittsylvania County, VA at a lease rate of $3,000 per
year. The lease will run from January 15, 2012 to December 31, 2012.

This tract was previously leased by Patten Seed Company and I was acting manager for
the company. Patten Seed Company closed operations in Pittsylvania County effective
December 1, 2011 and I am now employed by Mountain View Farms of VA.

Roger Jefferson, owner of Mountain View Farms, and I can attend the January 9, 2012

meeting of the RIFA Board to present the request and answer any questions you may
have.

Regards,

M|

Mark Osborne
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Resolution No, 2012-01-09-6B

A RESOLUTION TO APPROVE AN 11 1/2-MONTH LEASE TO MOUNTAIN VIEW
FARMS OF VIRGINIA, L.C,, A VIRGINIA LIMITED LIABILITY COMPANY, FOR
THAT CERTAIN REAL PROPERTY (GPIN 1356-75-8216) OF DANVILLE-
PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY (THE
“*AUTHORITY?”), CONTAINING APPROXIMATELY 30 ACRES AND FRONTING ON
STATELINE BRIDGE ROAD, IN THE AUTHORITY'S MEGA PARK SITE, IN
PITTSYLVANIA COUNTY, VIRGINIA, FOR THE PURPOSE OF PLANTING AND
HARVESTING SOD, SOYBEANS, AND/OR OTHER COVER CROPS, BUT NOT
TOBACCO, AT A TOTAL RENTAL FEE OF §3,000.00.

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 Mountain View Farms of Virginia, L.C., a Virginia limited liability
company (“Mountain View”), desires to lease certain real property (GPIN 1356-75-8216) of the
Authority, containing approximately thirty (30) acres and fronting on Stateline Bridge Road, in
Pittsylvania County, Virginia (the “Property™), at the Authority's Mega Park site, for
agricultural purposes;

WHEREAS, the Authority has determined that it is in the best interests of the Authority
and of the citizens of Pittsylvania County and the City of Danville for the Authority to enter into
a lease of the Property with Mountain View, for a total rental fee of Three Thousand and 00/100
Dollars ($3,000.00), and the Property may only be used for planting and harvesting sod,
soybeans, and/or other cover crops, but not tobacco, and any other purposes approved by the
Authority; and

WHEREAS, the terms of such new lease are set forth in Schedule A, attached hereto
and incorporated herein by this reference (the “Lease”).

NOW, THEREFORE, BE IT RESOLVED, that

I: The Authority hereby approves the Lease as reviewed at this meeting, 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 the Lease on behalf of
the Authority, such execution of the Lease 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 Lease, or as they in their discretion deem necessary or appropriate in
order to carry out the intent and purposes of these resolutions,

Page 30 of 81



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 Lease and the
matters contemplated therein.

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

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 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 9th day of January 2012,

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

Page 31 of 81



SCHEDULE A
THIS LEASE AGREEMENT (' Lease') made as of January 15, 2012, by and between
DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY, a
political subdivision of the Commonwealth of Virginia (hereafter referred to as "'Landlord");
and MOUNTAIN VIEW FARMS OF VIRGINIA, L.C., a Virginia limited liability company
(hereafter referred to as "Tenant");

WITNESSETH:

That for and in consideration of the mutual promises and covenants contained in this
Lease, the parties agree as follows:

Section 1 - Property Description. Landlord leases to the Tenant, and Tenant rents from
Landlord, an approximately thirty (30) acre tract of land (GPIN 1356-75-8216) located on
Stateline Bridge Road in Pittsylvania County, Virginia (the "Property'"), which had been
previously leased by Patten Seed Company, a Georgia corporation.

Section 2 - Term. This Lease shall be for a term beginning on the date first above written
and ending on December 31, 2012 (the "Term"'), unless sooner terminated as provided for
herein.

Section 3 - Rental Payment. Tenant agrees to pay to Landlord a base rent ('""'Base
Rent") for the Property in the amount of Three Thousand and 00/100 Dollars ($3,000.00), due
and payable by Tenant to Landlord on the date this Lease is executed by Tenant.

Section 4 - Assignment. Tenant may not assign or sublet the Property for any reason
without Landlord's prior written consent. No assignment or sublease shall affect the obligation
of Tenant to perform all of Tenant's obligations under this Lease, unless Landlord executes a
written document releasing Tenant from such obligations.

Section 5 - Insurance: Personal Property. It shall be the sole responsibility of Tenant to
protect and, if Tenant desires, to insure Tenant's personal property located on the Property.
Landlord shall have no liability for any damage to any persons or personal property located in
the Property. The parties understand and agree that Tenant shall maintain, during the Term,
liability insurance on the Property with a minimum limit of $1,000,000.00, naming Landlord as
an additional insured, and that Tenant will provide Landlord with evidence of such insurance as
requested by Landlord.

Section 6 - Alterations: Surrender of Property. Tenant agrees that Tenant shall seed or
cover the Property throughout the Term. Tenant shall, at the termination of this Lease, surrender
the Property in at least as good condition as the Property was in at the beginning of this Lease,
reasonable wear and tear excepted. Tenant agrees that, at the termination of this Lease, the
Property shall be stabilized by perennial vegetation in accordance with the guidelines specified
in Std.&Spec. 3.32 of the Virginia Erosion and Sediment Control Handbook. In addition,
stabilization of the Property must also comply with Minimum Standard — 3 of the Virginia
Erosion and Sediment Control Regulations, which states that "A permanent vegetative cover
shall be established on denuded areas not otherwise permanently stabilized. Permanent
vegetation shall not be considered established until a ground cover is achieved that is uniform,
mature enough to survive and will inhibit erosion." The parties understand and agree that the
determination of stabilization, or the need for additional stabilization measures, shall be made by
Landlord or its designated agent.

Section 7 - Maintenance: Taxes. Tenant shall be solely responsible for the maintenance
of the Property during the Term. Landlord shall pay any and all real estate taxes assessed against
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the Property, and Tenant shall pay any and all personal property taxes or other assessments
assessed against the Property.

Section 8 - Use of Property by Tenant. No permanent structure shall be erected on the
Property. The Property shall be used by Tenant solely for planting and harvesting sod, soybeans,
and/or other cover crops, but not tobacco, and for no other purpose without the prior written
approval of Landlord, which approval may be withheld in the sole discretion of Landlord.
However, in no event shall the Property be used for any purpose or in any manner which
constitutes a violation of any federal, state, or county law or regulation.

Section 9 - Waiver of Liability. Landlord shall not be responsible for any damage to
Tenant or their invitees, or for any other occupant of the Property, resulting from any cause
whatsoever unless caused by willful misconduct of Landlord. Tenant promises and agrees to
insure, protect, and save harmless Landlord from any liabilities, costs, or expenses incurred by
reason of personal injuries (including without limitation death at any time resulting therefrom) to
any person or damage to any property on or about the Property during the Term, or arising from
Tenant's occupancy or use of the Property.

Section 10 - Destruction of Premises and Risk of Loss. If the Property be demolished or
materially damaged by fire or otherwise, then this Lease shall automatically terminate as of the
date of the destruction or damage. Landlord is under no duty to make repairs under this clause.
Tenant shall have the sole and exclusive responsibility for any insurance for Tenant's personal
property.

Section 11 - Default of Tenant. Upon (i) the breach of any covenant of this Lease (other
than payment of Base Rent pursuant to Section 3 of this Lease) which is not cured within thirty
(30) days after notice of such breach is sent to Tenant, (ii) the use of the Property for any illegal
purpose, or (iii) Tenant's failure to pay rent within five (5) days of written notice from Landlord
that the rent is due and unpaid, Landlord shall have the right, at Landlord's sole option, (a) to
declare all Base Rent immediately due and payable, and (b) to immediately terminate this Lease
without further notice to Tenant. The exercise by Landlord of the rights granted pursuant to this
paragraph shall not deprive the Landlord of any other remedy against Tenant for possession or
for damages. The failure of either party to insist on the strict observance by the other party of
any covenant contained in this Lease shall in no way be construed as a waiver of a future breach
of the same or other covenants.

Section 12 - Condemnation. If the Property is condemned by public authority by the
exercise of eminent domain or otherwise, or if the Property is sold to or is otherwise acquired by
any public authority, thereupon vesting title in such public authority, this Lease shall thereupon
immediately terminate, and Landlord shall not be liable for any inconvenience or damage to

Tenant. Any and all awards for such condemnation shall be the sole and exclusive property of
Landlord.

Section 13 - Condition of Property. Tenant represents and warrants that Tenant has
inspected the Property and all equipment located thereon and that such is suitable for Tenant's
purposes; therefore Tenant hereby accepts the Property in its present "AS IS" condition.

Section 14 - Holding Over. It is hereby agreed that, in the event that Tenant holds over
after the termination of the Term, Tenant shall be a tenant at sufferance and may be removed at
any time by Landlord.

Section 15 - Notice. Any notice required or contemplated to be given to a party by the
other party shall be in writing and shall be given by hand delivery, certified or registered United
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States mail, or a private courier service which provides evidence of receipt as part of its service,
as follows:

If to Landlord: If to Tenant:

Danville-Pittsylvania Regional Mountain View Farms of Virginia, L.C.
Industrial Facility Authority Attn.: Roger Jefferson, Managing Member

Attention: Chairman 2625 Oxford Road

427 Patton Street, Room 428 Chatham, VA 24531

Danville, VA 24541

Any party may change the address to which notices hereunder are to be sent to it by giving
written notice of such change in the manner provided herein. 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.

Section 16 - Successors in Interest. All rights and liabilities set forth in this Lease or
otherwise imposed upon any party shall extend to the heirs, executors, administrators,
successors, and, so far as same are assignable by the terms of this Lease, to the assigns of such
party (whether voluntary by act of the parties or involuntary by operation of law).

Section 17 - Construction. Feminine or neuter pronouns are to be substituted for those of
the masculine form, and the plural is to be substituted for the singular number, in any place or
places herein which the context may require such substitution. This Lease shall be construed
under the laws of the Commonwealth of Virginia.

Section 18 - Final Agreement. This Lease represents the final understanding between the
parties; no representations shall be binding upon Landlord unless stated in this Lease; no agent of
Landlord has authority to change or modify any of the terms hereof except by writing endorsed
on or attached to this Lease; Tenant has inspected and examined the Property and agrees to
accept the same; and Landlord makes no warranties whatsoever regarding the fitness, operation,
and continued usefulness of the premises for any purpose.

Section 19 - Quiet Enjoyment. Landlord agrees that so long as Tenant is not in default
under this Lease, Tenant may quietly hold and enjoy the Property during the Term.

Section 20 - Attorneys' Fees and Costs. In the event that a party to this Lease defaults in
the performance of any of the terms or obligations imposed upon such party by this Lease or the
transactions contemplated hereby, the non-defaulting party may institute legal proceeding to
enforce the provisions of this Lease. In such instance, in addition to any other remedy, the non-
prevailing party shall be responsible for the reasonable attorneys' fees and costs incurred by the
prevailing party in pursuing such action. The parties retain all rights at law and in equity to
enforce the provisions of this agreement in accordance with applicable law.

[SIGNATURES ON FOLLOWING PAGE]
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WITNESS the following signatures to this LEASE AGREEMENT:
LANDLORD:

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

Virginia

By:
Coy E. Harville, Chairman

TENANT:
MOUNTAIN VIEW FARMS OF VIRGINIA,
L.C., a Virginia limited liability company

By:
Roger Jefferson, Managing Member
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

AGENDA
ITEM NUMBER 6C
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W, ECGEIVE
T o DEC 30 201
i

CITY MANAGER'S OFFICE

Lyle E. Browning, RPA ta
Browning & Associates, Ltd., 2240 Chartstone Drive, Midlothian, VA 23113
804-379-1666 { 804-357-2859 mobile { lebrowning@att.net

December 23, 2011

Mr. Coy E. Harville
548 River Bend Road
Danville, VA 24541

Dear Mr. Harville,

With regard to the lease at 4380 Berry Hill Road, it appears that the contract for the removal of
the graveyard at the Coleman Site in Danville will move forward and there may be further work on the
Fearn Plantation. We would like to renew the lease at the same $500.00 monthly for another year if
Eussible. We also anticipate possible additional work at the Mega-Park as that proceeds. Having the

ouse would save the mur;p@huusands of dollars on motel fees.
[

Should you have any questions, please advise.

Sincerely yours,

Lyle E. Browning
President
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Resolution No. 2012-01-09-6C

A RESOLUTION TO APPROVE AN AMENDMENT FOR THE ONE-YEAR RENEWAL
OF THE LEASE TO BROWNING & ASSOCIATES, LTD.,, A VIRGINIA
CORPORATION, OF THE RESIDENCE LOCATED AT THE AUTHORITY'S MEGA
PARK SITE, IN PITTSYLVANIA COUNTY, VIRGINIA, COMMONLY KNOWN AS
4380 BERRY HILL ROAD, DANVILLE, VIRGINIA (PART OF GPIN 1367-70-4519), AT
A TOTAL RENTAL FEE OF $6,000.00.

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 entered into that certain Lease Agreement, as amended on
August 1, 2011 (the "Lease'), with Browning & Associates, Ltd., a Virginia corporation, for the
house located at the Authority's Mega Park site in Pittsylvania County, Virginia, commonly
known as 4380 Berry Hill Road, Danville, Virginia (part of GPIN 1367-70-4519); and

WHEREAS, the parties desire to enter into an amendment to renew the Lease for an
additional period of one (1) year under the terms and conditions set forth in Schedule A,
attached hereto and incorporated herein by this reference (the "Amendment"), at a total rental
fee of $6,000.00,

WHEREAS, the Board of Directors of the Authority has determined that it is in the best
interests of the Authority and of the citizens of Danville and Pittsylvania County, Virginia, for
the Authority to enter into the Amendment and for the Authority to perform its obligations as
contemplated therein.

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

1. The Authority hereby approves the Amendment as reviewed at this meeting,
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 the
Amendment on behalf of the Authority, such execution of the Amendment 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 Amendment, or as they in their discretion deem necessary or
appropriate in order to carry out the intent and purposes of these resolutions.
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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 Amendment
and the matters contemplated therein.

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

CERTIFICATE

[, 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 9th day of January 2012.

Secretary
Danville-Pittsylvania Regional Industrial Facility
Authority
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[Schedule A
THIS AMENDMENT TO LEASE AGREEMENT (this "Amendment") is made as of the 14th day of

February 2012, by and between DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY
AUTHORITY, a political subdivision of the Commonwealth of Virginia (" Landlord"); and BROWNING &
ASSOCIATES, LTD., a Virginia corporation (" Tenant"),

WITNESSETH:

That for and in consideration of the mutual promises and covenants contained in this Lease, the parties
agree as follows:

Section | — Hecitals.

4. Landlord and Tenant entered into that certain Lease Agreement, dated February 14, 2011, and
amended August |, 2011 (as amended, the "Lease") for lease of the Property.

b. The Term expires on February 13, 2012, and the parties desire to renew the Lease under the
terms and conditions set forth in this Amendment.

Section 2 - Term, The Term shall be and is hereby renewed for an additional period of one (1) year,
commencing on February 14, 2012 and ending on February 13, 2013, unless sooner terminated as provided for in the
Lease.

Section 3 - Entire Agreement. The Lease and this Amendment contain the entire agreement and
understanding of the parties with respect to the transactions contemplated hereby; and the Lease and this
Amendment supersede all prior understandings and agreements of the parties with respect to the subject matter
hereof.

Section 4 - Interpretation. All of the terms, covenants and conditions of the Lease shall continue in full
force and effect, and the same are hereby reaffirmed, remade and rewritten, except to the extent that any such terms,
covenants or conditions have been nullified hereby or conflict or are inconsistent with the terms of this Amendment,
in which event the terms of this Amendment shall, in all respects, govern and prevail.

Section § - Defined Terms. The capitalized terms of this Amendment that are not defined herein shall be
defined as set forth in the Lease,

[SIGNATURES ON FOLLOWING PAGE]
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WITNESS the following signatures to this AMENDMENT TO LEASE AGREEMENT:

LANDLORD:
DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL

FACILITY AUTHORITY, a political subdivision of the
Commonwealth of Virginia

By:

Coy E. Harville, Chairman

TENANT:

BROWNING & ASSOCIATES, LTD., a Virginia corporation

By:

Title:
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

AGENDA
ITEM NUMBER 6D

Page 42 of 81



Banbille-Pittsplvania Wegional Industrial Facility Authority

427 Patton Street, Room 428
Danville, VA 24541
Telephone: 434-797-8928
Facsimile: 434-799-5041

Date: December 29, 201 1

To: Danville-Pittsylvania Regional Industrial Facility Authority (RIFA) Board of Directors
From:  Barbara A. Dameron

Subject: FY2011 Financial Report

Mailed under separate cover is the Financial Report for fiscal year ending June 30, 2011, as well as the
Comments on Internal Control and Other Suggestions for Your Consideration and the Management Letter for
fiscal year 2011 from Brown, Edwards & Company, LLP, Independent Auditors for RIFA. Norman Yoder
and Susan Chapman from Brown, Edwards & Company, LLP will attend the meeting on Januvary 9, 2012 to
discuss the audit of the Financial Reports and answer any questions you may have concerning the reports.

The Management Letter lists one audit adjustment. This adjustment was made to record legal fees incurred
for fiscal year 2011 but not yet billed to the Authority at the time of the audit. The staff clearly understands
the nature of these transactions and adjustments of this nature should not be likely in future years.

The Comments on Internal Control and Other Suggestions for Your Consideration continues to note the lack
of segregation of duties. Limited human resources make it difficult to achieve ideal segregation of duties.
This item was noted as a significant deficiency for fiscal year 2010, and it remains a significant deficiency for
fiscal year 201 1. The staff will continue to seek further opportunities to strengthen the segregation of duties
and implement additional internal controls where possible to compensate for the lack of segregation that still
exists. The letter also notes that one adjustment was noted by the auditors for fiscal year 2011, which is
discussed in the paragraph above. Since the adjustment was not considered qualitatively material, this item is
not a deficiency for fiscal year 2011. The letter also addresses the value of land owned by RIFA. RIFA
maintains land values at cost in its accounting records, which is typical. However, since a formal evaluation
of RIFA’s land has not been conducted, the auditors recommend undertaking a formal evaluation that
provides independent evidence of the value of the land in the coming year. RIFA staff is in the process of
evaluating the necessity of this and reviewing various options to accomplish this task.

We are pleased with the audit. We will continue to seek areas for improvement in the upcoming vear.
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

AGENDA
ITEM NUMBER 6E
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Danville - Pittsylvania Regional Industrial Facility
Authority

Financial Status

Table of Contents

A, $7.3 Million Bonds - Cane Creek Centre

w

General Expenditures for FY 2012

Mega Park — Funding Other than Bond Funds

o o

$11.25 Million Bonds — Mega Park

E. Cane Creek Centre—Lots 389

F. Yorktowne Reimbursement

G. Rent, Interest, and Other Income Realized
H. Unaudited Financial Statements

l. Litigation Expense Details
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Danville-Pittsylvania Regional Industrial Facility Authority
57.3 millien Bonds for Cane Creek Cenlre - Issued In August 2005
As of December 31, 2011

Budget / Conlract u ed |
Eunding Amourt Expendituras Encumberad Unencumbered
Funding
Funds fram bond issuance L | 7,300, 000,00
Issuance cost (155,401,33)
Bank lees (98,28)
Interast eamed o dale 486 ATH.BS
Cane Creok Parkway : 5 3,804 57600 S AT24.24106 35 #
Swedwood Drive © &9.414,00 659,414.00 -
Cane Creek Centre entrance * T2,335.00 53,878.70 -
Financial Advisory Services T.800.00 T.600.00 -
Dewberry contracts ' 69.582.50 £0,662.50 -
Dewberry contracts not paid by 1.7 grant ©** 71.681.00 1087212 A0 608 68
Yorktowne Sound Buffer - - =
Land - 2,560,921.67
Demaolition services - 33, 781,62
Legal feos - 48,054.23 -
CCC - Lats 3 & 9 project - RIFA Local Share © 142,190.00 75.320.40 66.B62.60
Other expendifures 10,648, 70
Tatal T  76a0579E7 § 423757850 §  GB6529510 § 127.778.48 % §37,904.59

notes:

" Dewherry Conlracls consis! of weiland, engineening, sunveying and site praparafion

¥ Funds heing used to cover City and Counfy matching contribifions for 8 VOOT grant for Swedwood Drive

! Project completed under budge!

"tn Saplember 2008 the cufstanding prnciodl balance of 36 065000 on the Senes 2005 Cane Creek Project Revenue Bonds was fensered and nol remackelod,
Thess bonds were converted o bank bonds and are now sublect 1o the Credi! and Reimbursament agreement the Authority has with Wachowa Bank. The
remarketing agent will confinue its aftempt fo remarke! these bends in order o convert them back fo Vanable Rate Revanue Bonds. As a resui, i is fkely [hal the
City and County will have to contibute addtional funds in arder fo make future inferest payments on the letter of credit altached fo thess bonds.

* These confracts were oniginally fo be paid by the 51,76 Speclal Projects Grant, this gran! hag expired and the TIC oid not isswe an extension. The remaining
amounts of the conlract will be pald using bond funds.

* The budget amoent decreased $71,279.61 from the Seplember 30, 2010 reparts. This amown! represented the remalning budget amount carmed from the $1.7 5P
gran! upon 45 expiration for the fallowing confracts: Welland Delineation, Welland Bank Plan Rev.,, Siream Concepd Pian, & Stream Aflrbute Plan. Per Shawn
Harden of Dewberry, these contracts are complele and finished under budget. The only contrac! thal remains open is for Welland Monitoring and the budoet,
expended, and encumbered amounis included here are only for ihs conlfract.

% This fine fam represents the amount of expendifures on the "CCC - Lois 3 & §° budged sheel that s covered by bond funds RIFA's focal share of 5% of fhese
project costs is being covered by these bond funds

|MHE.M._"EMM'H
English Contracl-Construction 5 5,363,927.00
Change Orders 185.484.50
Expanditunes over conlract amount 3.579.50
(Less) County’s Portion of Contract (935,207,000
(Less) Mobilization Abocated to County {9,718.00){
Portion of English Contracl Allocated 1o RIFA 4, 588,068,00
Dewberry Conliact-Engineering 683,850.00
Tetal Road Conbract Alocated to RIFA 5 5,271,916.00
Funding 5 - k
VOOT 5 1.487,340.00
Bonds 3,804,576.00
§ §,271,916.00
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Danville-Pittsylvania Regional Industrial Facility Authority
General Expenditures for Fiscal Year 2012

As of Decembear 31, 2011

Funding

City Contribution
County Conribution
Carryforward from FY11

Contingency
Bank Fees

Arbilrage Rebate Calculation Fees
Moody's Invesior Service

Cyber Park Parcel Appraisal
Employes Reimbursement
Misceflaneous contingency Hems
Taral Contingency Budget

Legal

Accounting
Postage & Shipping
Meals

Urilities

Insurance

Total

Unexpanded |

Fungding Budgel Expenditures Encumbersd  Unencumbered
5 75,000,00
75,000,000

3 410000 § 407125 § - s -

2,000.00 2,000.00 - -

- 1,100.00 - i

- 800,00 =

- 4424 - -

15,000.00 44.18 2 .

21,100.00 B,159.85 - 12 94035

60,250.00 2891313 - B1,336.87

18,750.00 18,750,00 = .

10000 1767 §2.33

2.800.00 1,350,40 - 1,408 80

10,000,060 1,087 .69 BEIZ23

7.000.00 - - 7.000,00

5 150,000.00 5 150,000,00 5 58,318.54 § = z 91,681.46
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Danville-Pittsylvania Regional Industrial Facility Authority
Maoga Park - Funding Other Lthan Bond Funds

A% of December 31, 2011

Funding

City conbribuiion

Counly contribution

City advance for Kiulz, Canter, & Shoffner property '

Tobacco Commission FYD3 55ED Allacafion

Tobaoco Commission FY 10 SS3ED Alocation - Engineering Pertion

Land

Kiulz property

Canler property *
Adams propesty
Caner property

Jane Hession property
B#l Hafrston proparty
Shalfner Property

Othar

Dowbemy & Davis

Dewbasry & Davis®

Consullng Sendces - MeCalum Sweanzy

Total

ra Unoxpended {
Funding Amaunt Expendiiures Encumbered  Unencumbersd
5 134,482 50
134,482.50
10,240,553.83
337072600
407 T25.00
$  BI8450800 § 839455150
1,200 000.00 1.200,000.00
A7, 30000 37,308.00 .
5,843.00 5,843,00 .
1,364,061 06 1,364 961.08 .
201,148.00 201.14B.00 .
1,872 BS6.25 1,872,098 25 -
2050500 28,965.00 -
£80,B50.00 954,505,798 525421
115,000.00 82,130.18 288982
% 143BB360E3 5  14,20162483 5  14,172,40080 512400 § 156 675,00

' This figure does ot include the inorest ho City i fosing from the unimeesing funds.
* Softiemant feos have been charged fo general pxpendiiures unbl a funding souwce iz avaiable

* This contract was originady for $814,500, bul has been amended fa include 8 raffc impact analysis,
and & camelany sy, ST40,000 will b covered by the FYD9 Tobacco Avocation amd §250 850 will

be covered by the FY10 Tobacco Allocabion.

e
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Danville-Pittsylvania Regional Industrial Facility Authority
$11.25 million Bonds for Berry Hill Mega Park project - Issued December 1, 2011
As of December 31, 2011

Budget | Contract Unexpended |
Eunding Amount Expendilures Encumbared Unencumberod
Fending
Funds from bond issuanca § 11.250,000.00
Issuance cost {315,545.70)
Underviler's Discount [225,000,00)
Qriginal lzsue Discounl (21,325.15)
Initial Land Purchases ' - 10,345,376.83 -
Interest owed fo City on fronts for land purchases - 144, 15041 i
Logal foes - 148,3896.67 -
Dowberry & Davis Project Presenatation - 14, 78500
Other expenditures 17,254.39 -
Total % 10,888,128.15 § - 5 1056996330 5 - 5 18,165.85

' The City of DanviBe fronted (he funds for $10.340,983.83 of theso land purchases, RIFA will reimburse the City of Danville this amoun! plua the interest owed
once bond funds requested are recejved,
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Danville-Pittsylvania Regional Industrial Facility Authority
Cane Creek Centre -Lots 3 & 9
As of December 31, 2011

Funding

EDA Grant Invesiment

Taobaceo Commission FY10 Reserve Fund Allocation
Local Match - RIFA, '

Expenditures

Haymes Brothers, Inc. ?
Dewberry & Davis
Advertisements for bids

Total

! Bond funds are availsble to cover this local match.

Budnet [ Unexpendad |
Funding  Contract Amount Expenditures  Encumbered  Unencumbored
5 2.275030.00
426,558.00
142, 180.00
5 143846871 $ 139242500 3 86,041.71
111,600.00 111.600,00 -
. 2,383.00 :
§ 2B43 7800 5 160008671 5 150640800 5 gE041.71 § 1,241,338.29

e

? Please nofe thal the expended amount does not include 5% redainage withheld that has not ye! bean paid by RIFA fo Haymes Brothers, Inc,
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Danville-Pittsylvania Regional Industrial Facility Authority
Yorktowne Reimbursament

As of December 31, 2011

Yorklowne Reimbursement” ¥ 18133868

*Since Yorklowne did not meet the job requirements set forih in ils initial Performance Agreement executed in 2005, it is repaying incentive money 1o RIFA 1o
accounl for the jobs not created. In accordance with the amended Performance Agreemenl, we received one payment from Yorkiowne in the ameont of
545,334,852 i November 2009, We received another payment of $138,004.76 in November 2010. N further payments are due unless Yorklowne fails lo mesl
the: new largets in the ameanded perlormance agreement. The RIFA Board approved at the March 14, 2011 meeling to refain these funds for use within RIFA
These funds are available for the RIFA Board 1o allecate to budgets as needed.
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Danville-Pittsylvania Regional Industrial Facility Authority
Rent, Interest, and Other Income Realized
As of Decomber 31, 2011

Unexpended |
Furding Eunding Expenditures  Unancumbered
Bantal Broparlies
Lesses Froperty Bant Recefvad
Cyberpark
Institute for Advanced Leaming and Research (lALR} "  Hawking Research Building al 230 Slaylon Ave. 5 515281.27
Securilas Gilbert Building at 1260 South Boston Rd 11,200.00
Cane Creek Centre
Slephen R. & Susan G. Wilsan Hueghes House al 380 Cedar Lane 2,800.00
Douglas C. Agner Hughes House at 380 Cedar Lane £,000.00
Richard A. Parker Hueghes House at 390 Cedar Lang 2,400.00
Poceor MA. LLG ® Apariments at 300 Cedar Lane 750.00
Berry Hill Mega FPark
Guilford Whitetail Management Kiuftz Farm off Stale Rd. 863 1, 000.00
Cak Hill Hunt Club Hairston Farm off State Rd. 883 B,000.00
Palten Seed Company 30 acre tract on Staleline Bridge Rd. 6,500.00
Browning & Associates, Lid. * 4380 Badry Hill Road House B,750.00
Osbarne Company of Norh Carolina, Inc. 4380 Berry Hill Road Pastureland B00.00
Total Rent 5 57218127
Interest Received ™ 5 23,198.08
Expendifures
Disbursemnant 1o IALR for SERTeC project ' §  27TRB1200
Transler lo General Expenditures budget 50,000.00
Total 5 58538033 3 32EB1200 5 2MME577.33

B e

' A partion of the rent received fram the IALR for the Hawkins Research Building was Board-restriclad for the SEnTeC project, RIFA disbursed 5278,812.00 fo the
TALR fo fully salisfy this commitment made by the Board al the June 11, 2008 meeling

? Ploase note that this is only interast received on RIFA's general maney market sceount

* The RIFA Board approved fo fransfar 350,000 from renfal ncome realized o the Gemeral Expanditires budget af s March 14, 2071 meeting.

* Please nole that these rent proceeds must be used in accordance with the U5, Economic Development Adminisiration's (EDA) Standard Terms and Condifions

: Prease note that Browning & Associales has paid @ §1.000 securify deposit per the lease agreement that is nat tncluded in rental income above.
Figase note that Aaior NA, LLC has paid a $500 securily deposi! per the lease agreement that is not included in renfal income above.
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Danville-Pitisylvania Regional Indusirial Facility Authority
Statement of Net Assefs i

December 31, 2001%
Unaudited
FY 2012
Assets
Current assets
Cash - checking 5 161,332
Cash - money market 389,789
Total eurrent assets 551,121
Noncurrent asseis
Restricted cash - project fund 1,046,436
Restricted cash - debt service fund 613,443
Capital assets not being depreciated 24,962,931
Capital assets being depreciated, net 27.244.055
Construction in progress 1,930,730
Unamaortized bond issuance costs 272 899
Total noncurrent assets 36,070,514
Total assets 56,621,635
Liabilities
Current liabilitie.
Due to City of Danville 10,479,073
Bonds payable - current portion 285,000
Accounts Payable 164,118
Retainage payable 55,396
Security deposit 1,500
Toral eurrent labilities 10,983,087
Noncurrent (fabilities
Bonds payable - less current portion 5,895,000
Total noncurrent liabilities 5,895,000
Total liabilities 16,880,087
Net Assets
Invested in capital assets - net of related debt 39,138,542
Unrestricted 603,006
Total net assels £ 39,741,548

! Please note that this balance sheet does not include the Due 1o/Due from between the
County and the City since it nets out and only changes at fiscal vear-end,

* Please noie that this balance sheet does not include all general accounts receivable or
accounts payable at the month-end date. This is because information regarding acerued
receivables/payables is not available at the time of statement preparation.

*Please note that these statements are for the period ended December 31, 2011 as of
December 29, 2011, the date of preparation. Due to statement preparation occurring in close
proximity to month-cnd, these statements may not include some pending adjustments for the
period.

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

December 31, 2011%

Operating revenues
Virginia Tobacco Commission grants
Rental income
Other grants
Total aperating revenues

Operating expenses '
Mega Park expenses
Cane Creek Centre expenses '
Cyber Park expenses
Professional fees
Insurance
Other operating expenses
Total operating expenses

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

® Net assets at July 1,

Met assets at December 31,

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

Unaudited
FY 2012

54,554
120,593

175,147

25,877
1,320,842
3,210
39,385
5,729
2,584
1,397,627

(1,222,480}

255
(5,384)
(5,129)

(1,227,609)
337,392
337,392
674,784

(552,825)

40,294,373

39,741,548

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

here until year-end entries are made.

% Please note that this line item includes $24.911 for fees related to the $7.3M bonds for Cane

Creek.

® Please note that this item is updated to reflect audit adjustments for FY2011.

H
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Danville-Pittsylvania Regional Industrial Facility Authority
Statement of Cash Flows
December 31, 2001%

Operating activities
Receipts from grant reimbursement requests 5
Receipts from leases
Payments to suppliers for goods and services
Met cash used in operating activities

Capital and related financing activities
Capital contributions
Interest paid on bonds
Principal repayments on bonds
Met cash provided by capital and related financing actlivities

Investing activities
Interest received
MNet cash provided by investing activities

MNet decrease in cash and cash equivalents
Cash and cash equivalents - beginning of year (including restricted cash)

Cash and cash equivalents - through December 31, 2011 (including restricted cash) 3

Reconciliation of operating loss before capital
contributions to net cash used in operating activities:

Operating loss b

Changes in assets and liabilities:
Change in prepaids
Change in due from other governments
Change in other receivables
Change in accounts payable
Change in unearned income
Change in security deposit

MNet cash used in operating activities 3

Unaudited
FY 2012

336,995
117,895
(1,611,619}

(1,156,729)

674,784
(6,350)

668,434

255
255

(488,040)

2,699,040

2,211,000

(1,222.480)

10,113
282,441
3,500
{224,103)
(6,700}
=00

(1,156,729)

Components of cash and cash equivalents at December 31, 2011:
American National - Checking b
American Mational - General money market
Wachovia - $7.3M Bonds CCC Debt service fund
Wachovia - $7.3M Bonds CCC Project fund

161,332
389,789
613,443
1,046,436

2,211,000

H
(Page 3 of 3)
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Danville-Pittsylvania Regional Industrial Facility Authority

Litigation Expense Detail

As of December 31, 2011
Fiscal Year 2009 Litigation Fees 3 43,891.33
Fiscal Year 2010 Litigation Fees 11,814.15
Fiscal Year 2011 Litigation Fees 28,128.30
Fiscal Year 2012 Litigation Fees 3,364.80
Total litigation fees 87,198.58
Sanctlions received 4,370.62
Interest on sanctions received 42.00
Total received 4 412 62
Net 82,785.96
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY

CLOSED SESSION
AGENDA
ITEM NUMBER 7B

Proposed Subordination Agreement and Recorded
Credit Line Deed of Trust — for public posting
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Prepared by and

aller recording retarn bo:
Troutman Sanders LLP

1660 Inlernational Drive, Suike 600
MeLean, Virginia 22102

Margarel Ann Brown, Esg.

FIN(s} Tax Map Relerence Number{s)i 8 ————————— T84T, pard of 77831

SUBORDINATION AGREEMENT

THIS SUBORDINATION AGREEMENT (the ~Agreement™) is made and entered into
this _ day of Becember—20-Hanuary, 2013, by DANVILLE-PITTSYLVANIA REGIONAL
INDUSTRIAL FACILITY AUTHORITY, a political subdivision of the Commonwealth of
Virginia ("RIFA™). and CITY OF DANVILLE, VIRGINIA, a municipal subdivision of the
Commonwealth of Virginia ("City™ City together with RIFA are sometimes hereinatter
individually and collectively referred to as “Subordinate Lienholder™), for the benefit of BANK
OF AMERICA, N.A. a national banking association (“Bank of America™); and acknowledged
and agreed to by BDIN, LLC, a Virginia limited liability company (~Bommower™).

RECITALS

WHEREAS, Bank of America is the owner and holder of (i} that certain Promissory Note
dated of even date herewith made by Borrower payable to the order of Bank of America in the
original principal amount of Cne Million Nine Hundred Ninety-Seven Thousand Five Hundred
and No/100 Dollars ($1,997,500.00) and (ii) that certain Promissory Note dated of even date
herewith made by Borrower payable to the order of Bank of America in the original principal
amount of One Million Nine Hundred Ninety-Seven Thousand Five Hundred and No/100 Dollars
{$1.997,500.00) (each, as renewed, extended, modified, amended or restated from time to time,
collectively, the “Bank of America Notes™); and

WHEREAS, the Bank of America Notes and the indebtedness evidenced thereby is
secured by that certain Deed of Trust, Assignment, Security Agreement and Fixture Filing dated
of even date herewith, and to be recorded among the land records of the City of Danville,
Virginia (the “Land Records™ (the same, as amended, supplemented. modified, restated,
renewed or extended from time to time, the “Bank of America Deed of Trust™), granting a first
pricrity lien on the real estate more particularly described in Exhibit A attached hereto and
incorporated herein (the “Real Estate™). and all other Property as defined in the Bank of America
Deed of Trust, including, without limitation, the Improvements, the Fixtures and the Personalty,
as such terms are defined in the Bank of America Deed of Trust (collectively the “Property™).
The Bank of America Notes, the Bank of America Deed of Trust and all other documents issued
in connection therewith are herein referred to collectively as the "Bank of America Documents™;
the obligations created under and pursuant to the Bank of America Documents are herein referred

to collectively as the “Bank of America Obligations™ and

WHEREAS, pursuant to that certain Performance Grant Agreement dated February 7,
2011 by and among Electronic Instrumentation and Technology, LLC, a Virginia limited liability
company (“EIT™). RIFA and City (the “Performance Agreement™). RIFA agreed to convey the
Real Estate to Borrower (as an affiliate of EIT) and City agreed to provide certain grant funds to
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EIT, and EIT agreed to satisfy certain performance obligations as more particularly set forth in
the Performance Agreement,

WHEREAS, o secure EIT's obligations under the Performance Agreement, Borrower
executed that certain Credit Line Deed of Trust dated February 7, 2011 in favor of Subordinate
Lienholder, which is recorded among the Land Records as Instrument No, —— 1 1-
356 (the “Subordinate Lienholder Deed of Trust™). The Subordinate Lienholder Deed of Trust,
the Performance Agreement and all other documents issued in connection therewith are herein
referred 1o collectively as the “Subordinate Lienholder Documents™ the obligations created
under and pursuant to the Subordinate Lienholder Documents are herein referred 1o collectively
as the “Subordinate Lienholder Obligations™; and

WHEREAS, the Subordinate Lienholder Deed of Trust is subordinate and inferior to the
Bank of America Deed of Trust in all respects: and

WHEREAS. in connection with the making of the loan evidenced by the Bank of
America Notes, and secured by the Bank of America Deed of Trust, the Subordinate Lienholder
has agreed to subordinate and make inferior: (i) the right, title, lien and interest created by the
Subordinate Lienholder Deed of Trust to the right. title, lien, and interest of the Bank of America
Deed of Trust: and (ii) Subordinate Lienholder’s rights to receive any payments under or on
account of the Subordinate Lienholder Obligations 1o Bank of America’s rights to receive
payments under or on account of the Bank of America Obligations.

AGREEMENTS

NOW, THEREFORE. for and in consideration of Ten Dollars ($10.00), the mutual
covenants hereinafter set forth and other good and valuable consideration, the receipt, adequacy,
and sufficiency of all of which are hereby acknowledged, Subordinate Lienholder hereby
covenants and agrees as follows:

1. Recitals; Certain Defined Terms. The Recitals set forth above are incorporated
herein by reference to the same extent and with the same force and effect as if fully set forth
herein; provided, however, that such recitals shall not be deemed to modify the express
provisions hereinafter set forth. Capitalized terms used herein without definition shall have the
meanings ascribed to such terms in the Bank of America Deed of Trust.

2 Subgrdination.  Subordinate Lienholder, for itself, its successors, and assigns
(including, without limitation, all subsequent holders of the Subordinate Lienholder Deed of
Trust) does hereby subordinate (a) the Subordinate Lienholder Deed of Trust, (b) all of the
indebtedness now or hereafier secured by the Subordinate Lienholder Deed of Trust, and () all
of its right, title, lien, and interest in and to the Property and the rents, issues, and profits
therefrom, to (i) the Bank of America Deed of Trust, (ii) all of the indebtedness now or hereafter
secured by the Bank of America Deed of Trust. and (iii) all of the right. title. lien and interest
held by Bank of America, its successors, and assigns (including. without limitation, all
subsequent holders of the Bank of America Notes and the Bank of America Deed of Trust), in
and to the Property and the rents, issues, and profits therefrom, under and pursuant to (X) the
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Bank of America Notes, (Y) the Bank of America Deed of Trust, and (Z) all other of the Bank of
America Documents, and any and all extensions, renewals, modifications, and replacements
thereof. From and after the date hereof, all of the documents, indebtednesses, right, title, lien,
and interest described in clauses (a), (b) and (¢) hereinabove shall be subject and subordinate 1o
all of the documents. indebtednesses, right. title, lien. and interest described in clauses (i), (ii)
and (iii) hereinabove.

@hhgﬂﬁm&md-m-} srepayme
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S Acknowledgements. Notwithstanding anything contained in the Performance
Agreement or the Subordinate Lienholder Deed of Trust to the contrary, Subordinate Lienholder
herehy acknowledges and agrees that Subordinate Lienholder consents 1o the subordination of the
Subordinate  Lienholder Obligations as provided in Secuon 2 of this Agreement and
acknowledges that this Agreement shall constitute adeguate and formal written notice of such
subordination in accordance with Section 3 of the Subordinate Lienholder Deed of Trust and the
terms and conditions of the Performance Agreement. For the avoidance of doubt, neither
Borrower nor Bank of America shall be required to provide any other oral or written notice to
Subordinate Lienholder with respect to the subordination of Subordinate Lienholder Obligations
as provided in this Agreement,

4. Amendments 1 & Subordi i e enls.  Subordinate
Lienholder hereby agrees that, notwithstanding anything provided m the Subordinate Lienholder
Documents to the contrary, so long as the Bank of America Obligations remain outstanding.
unless Bank of America shall consent in writing. Subordinate Lienholder shall not 2:-amend or
modify the provisions of the Subordinate Lienholder Deed of Trust, the Performance Agreement
or any other Subordinate chnhn]dcr Dncumml—er—éh}—mh—te—ﬁareele:e—&he—ﬁuhammale
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Agreerment:

f:5. Continuing Benefits. No right of Bank of America or any present or future holder
of the Bank of America Obligations to enforce the subordination as provided herein shall at any
time in any way be prejudiced or impaired by any act or failure to act on the part of Borrower or
any other panty, whether borrower, guarantor or otherwise. or by any act or failure to act, in good
faith, by the holder of the Bank of America Obligations. or by any noncompliance by Borrower
or any borrower, guarantor or otherwise with the terms of the Bank of America Notes or any
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other of the Bank of America Documents regardless of any knowledge thereof which such holder
may have or be otherwise charged with,
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Hii. Dealings with Borrower, Bank of America may extend, renew, modify, or amend
the terms of the Bank of America Obligations and any of the Bank of America Documents, or
extend, renew, modify, or amend the terms of any security therefor and release, transfer, assign,
sell, or exchange such security and otherwise deal freely with Borrower to the same extent as
could any person, all without notice to or consent of Subordinate Lienholder and without
affecting the liabilities and obligations of Subordinate Lienholder. pursuant to the provisions
hereof,

Ass 1 . ons. Bank of America may assign or
transfer any or all uf the Bank Df America thgatmns am;l-"nr any interest therein or herein and,
notwithstanding any such assignment or transfer or any subsequent assignment or transfer
thereof, such Bank of America Obligations shall be and remain senior to the Subordinate
Lienholder Obligations, and the Subordinate Lienholder Obligations shall be and remain subject
and subordinate to the Bank of America Obligations for the purposes of this Agreement. and
every immediate and successive assignee or transferee of any of the Bank of America Obligations
or ol any interest therein or herein shall, to the extent of the interest of such assignee or transferee
in the Bank of America Obligations, be entitled to the benefits of this Agreement to the same
extent as if such assignee or transferee were Bank of America; provided, however, that, unless
Bank of America shall otherwise consent in writing, Bank of America shall have an unimpaired
right, prior and superior to that of any such assignee or transferee, to enforce this Agreement. for
the benefit of Bank of America. as to those portions of the Bank of America Obligations which
Bank of America has not assigned or transferred,

A4 3 D0C BABDIN (Subordinaiion Agrecieni |

Page 63 of 81



L5 Waiver; Modification. No delay on the part of Bank of America in the exercise of
any right or remedy shall operate as a waiver thereof, and no single or partial exercise by Bank of
America of any right or remedy shall preclude other or further exercise thereof or the exercise of
any other right or remedy; nor shall any modification or waiver of any of the provisions of this
Agreement be binding upon Bank of America except as expressly set forth in a writing duly
signed and delivered by or on behalf of Bank of America.

159 Waiver of Rights, Borrower hereby waives {a) notice of acceptance of this
Agreement hy Bank of America. (b) notice of the existence or creation or nonpayment of all or
any of the Bank of America Obligations, and () all diligence in the collection or protection of or
realization upon the Bank of America Obligations or the collateral therefor,

410, Legend. Subordinate Lienholder and Bomrower herchy agree to cause all
imstruments evidencing indebtedness or other obligations of Borrower to Subordinate Lienholder
which are or may be subject to the provisions of this Agreement to be subject to an appropriate
legend to the effect that such indebtedness or other obligation evidence by such instrument in
subordinated to the Bank of America Obligations in the manner and to the extent set forth in this
Agreement, and Subordinate Lienholder will make appropriate entries in the books and records
of Subordinate Lienholder to indicate that the Subordinate Lienholder Obligations is subject to
the Bank of America Obligations.

1511 Mofices. Any notice, demand, designation, or other communication which is
required or permitted 1o be given under the terms and provisions of this Agreement shall be
deemed to by duly given and received on the date the same shall be personally delivered to the
party to whom the same is addressed at the address below specified (including delivery by a
professional overnight courier service), or on the third day afier the same shall be deposited in
the United States mail, certified mail, return receipt requested postage prepaid, addressed to the
party to whom the same is addressed at the address below specified:

If to RIFA:

Danville-Pittsylvania Regional Industrial Facility Authority
427 Patton Street, Room 428

Danville, Virginia 24541

Attention: Chairman

Fax Mumber: (434) 799-5041

If 1o City:

City of Danville, Virginia

427 Patton Strect

Danville, Virginia 24541
Attention: City Manager

Fax Number: (434) 799-6349

If to Bank of America:

Bank of America, N.A.
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1101 Wootton Parkway, Suite 400
Rockville, Maryland 20852
Attention: Robin K. Toomey

Fax Number: (301) 517-4962

with copies to:

Troutman Sanders LLP

1660 International Drive, Suite 600
McLean, Virginia 22102

Attn: Margaret Ann Brown, Esq.
Fax Mumber: T03-448-6500

Any party herelo may by written notice given 1o the others in the manner herein provided change
the address to which anv such notice, demand, designation. or other communication shall be
thereafter given to it.

w12, Priority. The priorities herein specified are applicable irrespective of the time of
creation of the Bank of America Obligations or the Subordinate Lienholder Obligations.

13, No Modification to Senior Loan Documents. This Agreement is not intended to
modify and shall not be construed to modify any term or provision of the Bank of America
Motes, the Bank of America Deed of Trust or any other documents or instruments evidencing,
securing, guaranteeing the payment of, or otherwise relating to the indebtedness evidenced by the
Bank of America Notes or secured by the Bank of America Deed of Trust, or both.

i%:14. Further Assurances. So long as the Bank of America Deed of Trust shall affect
the Property or any portion thereof, Subordinate Lienholder, its successors or assigns, or any
other legal holder of the Subardinate Lienholder Deed of Trust, as the case may be, shall execute,
acknowledge. and deliver upon the demand of Bank of America, at any time or times, any and all
further documents or instruments in recordable form for the purpose of further confirming the
subordination and the agreements herein set forth.

115 Estoppel Certificate, Subordinate Lienholder hereby agrees that within ten (10)
days after written demand of Bank of America, it shall execute, acknowledge and deliver a
certification setting forth the total amount of indebtedness owed to it which shall be then secured
by any portion of the Property, and any and all such certifications shall be conclusive as to the
matters set forth therein, and shall be fully binding upon Subordinate Lienholder, its successors
and assigns.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK|
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IN WITNESS WHEREOF, Subordinate Lienholder has caused this instrument to be
executed by its duly authorized officer as of the day and year first above written.

| WAEMESSATIES

COMMONWEALTH OF VIRGINIA:

| CITYICOUNTY OF

RIFA:

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

By: (SEAL)
Coy E. Harville
Chairman

)

) 55,

LTOWIT: )

I, the undersigned Notary Public, in and for the Commonwealth and County aforesaid, do

| hereby cenify that, Sherman-M—SaundersCoy E. Harville, known to me to be, or satisfactorily
proven lo be the person whose name is subscribed to the foregoing document, personally
appeared before me in the jurisdiction set forth above and acknowledged himself to bhe the
Chairman of Danville-Pittsylvania Regional Industrial Facility Authority, a political subdivision
of the Commonwealth of Virginia, and that he, in such capacity, being authorized so to de,
execuled the foregoing document for the purposes therein contained. by signing his name on

behalf of the entity.

GIVEN under my hand and seal this day of Deeember-2003 anuary, 2012,

My Notary Registration number is;

(SEAL]

Motary Public

My commission expires:
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CITY:

| WM S S AT AT CITY OF DANVILLE, VIRGINIA, a municipal
subdivision of the Commaonwealth of Virginia

| By: (SEAL)
Joseph C. King
City Manager
COMMONWEALTH OF VIRGINIA: ]
} 55,
COUNTYCITY OF LTOWIT: )

[, the undersigned Notary Public, in and for the Commonwealth and County aforesaid, do
hereby certify that, Joseph C. King, known to me to be, or satisfactorily proven to be the person
whose name is subscribed to the foregoing document, personally appeared before me in the
jurisdiction set forth above and acknowledged himself to be the City Manager of the City of
Danville, Virginia, a municipal subdivision of the Commonwealth of Virginia, and that he, in
such capacity, being authorized so to do, executed the foregoing docoment for the purposes
therein contained, by signing his name on behalf of the city.

GIVEN under my hand and seal this day of Besember204-Hanuary, 2012,

{SEAL)

Notary Public

My Notary Registration number is:

My commission expires:
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The undersigned have set its respective hand and seal hereto to acknowledge and agree to
the terms and conditions of the foregoing Subordination Agreement dated BPeeember——
2 lanuary 2012, by Danville-Pinsylvania Regional Industrial Facility Authority. a political
subdivision of the Commonwealth of Virginia, and the City of Danville, Virginia, a municipal
subdivision of the Commonwealth of Virginia, for the benefit of Bank of America, N.A. a
national banking association, and acknowledged and agreed to by the undersigned:

BORROWER:
WHTNESEATRST: BDIN, LLC, a Virginia limited liability company
———— — By: _ (SEAL)
MName:
Title:

COMMONWEALTH OF VIRGINIA: ]
1 55,
CITY/COUNTY OF LTOWIT: )

I, the undersigned Notary Public, in and for the Commonwealth and County aforesaid, do
hereby certify that, . known to me to be, or satisfactorily proven to
be the person whose name is subscribed to the foregoing document, personally appeared before
me in the jurisdiction set forth above and acknowledged himselffherself to be the
of BDIN, LLC, a Virginia limited liability company, and that he/she, in
such capacity, being authorized so to do, executed the foregoing document for the purposes
therein contained, by signing hisher name on behalf of the limited liability company.

GIVEN under my hand and seal this day of Pecember—204January, 2012,

= = _(SEAL)
Notary Public

My Motary Registration number is:

My commission expires:
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EXHIBIT A
LEGAL DESCRIPTION

All of that

appurtengnces thereunto belonging, situate in ]:Ilill'w.'ﬂ]\:~ 1 gmlg, ; and more n_a !c_ulaﬂ},: ﬂesgng
as follows;

o T 3F i 16.648 a 1 the hw
margin of Shnmn Dnvc P.b :-.huwn on a plat entitled "River View Industrial Park.
: Danville

11-355, at page 96; AND BEING. in fact. the same property mnvﬂ'cd to BOJN,

LLC, a Virginia limited liability company, from Danville Pittsylvania Regional
Industrial Facility Authority. a political subdivision of the Commonwealth of

Virgini d dated F 7. 2011, and recorded in the Clerk's Office as
Instrunie -
The real estate herein described is subject to all easements, conditions, -

restri cﬁnns and anrccmmla nf record affecting the real estate herein described or
an hereof. te hercm dcscnhcd 18 gggglﬁmllg subject to that
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1]_1_:; Clerk's Office as Instrument 05-1671. at page 107,
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/- 387
. Prepared by and relum (o
ﬁ%ﬁmﬂwﬂﬂﬁ VA Clement & Wheatley

549 Main Stre¢t, P.O. Box 8200
Danville, VA 24543-8200

Send tax bill 1o
P.0. Box 1300
Danville, VA 24543

PIM#: 78471, part of 77831

THIS IS A CR i 0 (" Dreed of Trust") made and entered into as ol
the 7th day of February 2011, by and among BDJN, LLC, a Virginia limited liability company,
whose address is 107 Balch Springs Circle SE, Leesburg, Virginia 20175 ("BDJN") (BDJN is
sometimes referred 1o as "Grantor"); CLEME TLEY TIONAL
CORPORATION, s Virginia professional corporation, whose address is 549 Main Street, P.O.
Box 8200, Danville, Virginia 24543 (" Trusiee"); and DANVILLE-PITTSYLVANIA
REGIONAL INDUSTRIAL FACILITY AUTHORITY, a political subdivision of the
Commonwealth of Virginia, whose address is 427 Patton Street, Room 428, Danville, VA 24541
(address to which notice may be mailed pursuant to Virginia Code Section 55-58.2) ("RIFA™);
and CITY OF DANVILLE, VIRGINIA, & municipal subdivision of the Commonwealth of
Virginia. whose address is 427 Patton Street, Danville, VA 24541 (the "City") (RIFA and the
City are sometimes collectively and individually referred to as, "'Beneficlary").

RECITALS:

Under that certain Performance Agreement, by and among Electronic Insirumentation and
Technology, LLC ("EIT"), RIFA, and the City, dated February 7, 2011 (the "Performance
Agreement”), RIFA agreed to convey the Land (as hereafier defined) to BDIN (an affiliate of
EIT), and the City egreed to pay cenain annual grant funds (the "Grant Funds") to EIT, and EIT
agreed 1o satisfy certain obligations, as set forth in the Performance Agreement, related 1o,
without limitation, capital improvements and job creation at the Lend. In the event that EIT fails
1o satisfy any of the obligations of EIT under the Performance Apreement, EIT is obligated 1o
repay to Beneficiary the agreed upon value of the Land, in the amount of One Hundred Seventy
Four Thousand Nine Hundred and 00/100 Dollars ($174,900.00) (the "Land Value"), plus the
amount of any Grant Funds received by EIT.

Cirantor desires lo secure (a) EIT's obligations under the Performance Agreement,
including, without limilation, repayment of the Land Value and any and all Grant Funds received
or 1o be received by Grantor, and (?:‘} the additional payments hereinafter agreed lo be made, by
the collateral hereinafler described.

NOW, THEREFORE, in consideration of the premises and for the purposes aforesaid,
and in further consideration of the sum of One Dollar ($1.00) paid to Grantor by Beneficiary,
receipt of which is bereby acknowledged, Grantor hes given, granted, bargained and sold, and by

1
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these presents do give, grant, bargain, and convey, with General Warranty and English Covenanis
of Title unto Trustee, the following propeny (the "Premises™):

() The real property lying and being in the City of Danville, Virginia, and more
icularly described in SCHEDULE A, ATTACHED HERETO AND INCORPORATED
{EREIN BY REFERENCE (the "Land");

{b) All buildings and other improvements now or hereafler located in, on or about
the Land, and all of Grantor's building materials intended for inco tien but not incorporated
into the improvements to the Land, and all furnishings, furniture, fixtures, machinery, and
equipment used in connection with the operation of such improvements, specifically including,
without limitation, appliances, gas and electric fixtures and systems, radiators, heaters, engines
and machinery, boilers, ranges, elevators and motors, plumbing and heaing fixtures and systems,
carpeting and ather loor coverings, water heaters, air conditioning apparatus and systems,
window screens, awnings, and storm sashes, whenever acquired by Grantor and now or hereafter
located in, upoen or under the Land, together with all additions and accessions thereto and
replacements and proceeds thereof (the "Improvements');

(e} All rents, issues, profits, royalties, income and other benefits derived from the
Land and the Improvements (the "Rents"), subject to the right, power and authority hereinafier
given lo Granlor to collect and apply such Rents, and the proceeds from any insurance or
condemnation award relating to the Land and the Improvements; and

(d} All casements, rights-of-way and rights used in connection with the Land and
the Improvemenis or as a means of access thereto, and all tenements, hereditaments and
appurtenances thereaf and thereto (eollectively " Appurienances").

IN TRUST 1o secure the payment, performance and satisfaction of all of the obligations
of EIT as set forth in the Performance Agreement.

This Deed of Trust shall secure payment of all obligations of EIT to Beneficiary under the
Performance Agreement and all future advances of Grant Funds under (he Performance
Agreement, and all modifications, exiensions, and renewals thercof, the aggregate maximum
principal amount of all existing obligations, future advances, and all other obligations
oulstanding at any one time and to be secured by this Deed of Trust not to exceed TWO
HUNDRED TWENTY FOUR THOUSAND NINE HUNDRED AND 00/100 DOLLARS
(5224,900.00), plus attarneys' fees and court costs, and any advances necessary for the protection
of the security or title thereto, including, but not limited 1o, advances for taxes and insurance
premiums and plus ell other payments or liabilities otherwise provided for in this Deed of Trust,

THIS CONVEYANCE IS MADE UPON THIS SPECIAL TRUST, that if EIT shall
satisfy all of EIT's obligations under the Performance Agreement, and shall comply with all the
covenanis, terms and conditions of this Deed of Trust, this conveyance shall be null and veid and
may be cancelled of recard at the request of Grantor and at the cost of Grantor, Grantor herehy
further covenants and agrees with Trustee and Beneficiary as follows:

Section 1. Cmg-;ﬂh:::ﬂ%ﬁ' ;n, In addition to the Performance Agreemen, this
Dieed of Trust secures all obligations, and liabilities, plus interest thereon, of Granior 1o
Beneficiary, or any one or more of them, as well as all claims by Beneficiary E?“m Grantor or
re

any ane or more of them, whether now existing or hereafier arising, whether related or unrelated
to the purpose of the Performance Agreement, whether voluntary or otherwise, whether due or

2
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not due, direct or indirect, determined or undetermined, absolute or contingent, liguidated or
unliguidated, whether Grantor may be liable individually or jointly with others, whether
obligated as guaranior, surely, accommodation party or otherwise, and whether recovery upon
such amounts may be or hereafler may become barred by any swtute of limitations, and whether
the obligation to repay such amounis may be or hereafier may become otherwise unenforceable.

Section 2. Taxes and Other Impositions. Grantor will pay, or cause to be paid, all
taxes, assessmients, special assessments, and other charges or levies imposed I Or against or
with respect to the Premises or the ownership, use, occupancy, or enjoyment of any portion
thereof, or any utility service thereto, as the same become due and payable, including, but not
limited 1o, all real estale taxes assessed against the Premises or any part thereof (hereafter all
such 1axes, assessments, special assessments, charges, and/or levies shall be referred 1o as
"Impositions"), and shall deliver promptly to Beneficiary upon written request by Beneficiary
such evidence of the payment of any and all Impositions as Beneficiary may reasonably reguire,
If the law imposing such Imposition permits the Imposition to be paid in future installments,
Grantor may pay or cause 0 be paid such Imposition in installments as permitted by law;
provided such payment in installmenis does not result in any penalty or imposition of any
additional lien or encumbrance against the Premises. Grantor or its designee may in good faith,
and with due diligence, contest, al its own cost and expense, by proper legal proceedings, the
validity or amount of any such Imposition, on the condition that Grantor shall deposit or cause 1o
be deposited with Beneficiary, as security for such contested Imposition, an amount in cash or
other security satisfactory 1o Beneficiary equal to the contested amount, and on the further
condition that no amount so contested may remain unpaid for such length of time as would
permit the Premises, or any part thereof, to be sold or otherwise transferred for the nonpayment
thereof, or as would permit an action, either of foreclosure or otherwise, to be commenced by the
holder of any lien on the Premises created by an Imposition being contested.

i rance. Granior shall obtain and maintain or cause to be obtained and
maintained at Crrantor's sole expense: (1) & morigagee title insurance policy issued to Beneficiary
by a title insurance company reasonably accepiable to Beneficiary insuring Beneficiary's interest
in the Land, Improvements, and Appurtenances in an amount equal to the Land Value; (2) all-
risk insurance with respect to all insurable property constiluting a portion of the Premises, against
loss or damage by fire, lightning, windstorm, explosion, hail, tornado, and such hazards as are
presently inciuded in so-called "all-risk" coverage and against such other insurable hazards as
Beneficiary may reasonably require, in an amount not less than 100% of the full replacement
cost, including the cost of debris removal, without deduction for depreciation, and sufficient 10
prevent Grantor or Beneficiary from becoming a coinsurer (such insurance to be in Builder's Risk
(non-reporting) form during and with respect to any construction on the Premises): (3) if, and 1o
the extent any portion of the Premises is i a special flood hazard area, a flood insurance policy
in an amount equal 1o the Land Value; and (4) comprehensive general public liability insurance,
on an "occurrence” hasis, for the benefit of Grantor and Beneficiary as named insureds. All
insurance policics shal] be issved and mainiained by insurers, in amounts, with deductibles, and
in form reasonably satisfaclory to Beneficiary, and shall require not less than fifteen (15) days’
prior wrilien notice to Beneficiary of any cancellation or change of coverage. All insurance
policies maintained, or caused to be maintained, by Grantor with lo the Premises, except
for public liability insurance, shall provide that each such policy shall be primary without rght of
contribution from any other insurance that may be carried ﬁl’ Grantor or Beneficiary and that all
of the provisions thereof, except the limits of liability, shall operate in the same manner as if
there were a separate policy covering each insured. If any insurer which has issued a policy of
title, hazard, liability, or other insurance required pursuant to this Deed of Trust becomes
insolvent or the subject of amy bankrupicy, receivership, or similar proceeding or if in

i
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Beneficiary's reasonable opinion the financial responsibility of such insurer is or becomes
inadequate, Grantor shall, in each instance, promptly !IIE‘IH'I the request of Beneficiary and at
Grantor's expense, obtain and deliver 1o Beneficiary a like policy (or, il and io the exteni
permitted by Beneficiary, a certificate of insurance) issucd by another insurer. which insurer and
policy meet the requirements of this Deed of Trust. Without limiting the discretion of
Beneliciary with respect to required endorsements to insurance policies, all such policies for loss
of or damage to the Premises shall contain a standard morigape clause (without contnbution)
naming Beneficiary as morntgagee with loss proceeds pa:.ral:ﬁ: to Beneficiary notwithstanding (i)
any act, failure 10 act, negligence of, or violation of any warranty, declaration, or condition
contained in any such policy by any named insured: (ii) the occupation or use of the Premises for
purposcs more Eazunlwux than permitted by the terms of any such policy; (iii} any foreclosure or
other action by Beneficiary; or (iv) any change in title to or ownership of the Premises or an
partion thereof, such proceeds to be held for application as provided herein. A certificate o
insurance of each initial insurance policy shall be delivered to Beneficiary at the time of
exceution of this Deed of Trust, with premiums fully paid, and a centificate of insurance for each
renewal or substitute policy shall be delivered to Beneficiary, with premiums fully paid, at least
ten (10) days before IE: termination of the policy that the certificale evidences as being renewed
or replaced. Grantor shall cause all premiums 1o be paid on policies required hereunder as they
become due and payable and promptly cause (o be delivered to Beneficiary evidence reasonably
satisfactory to Beneficiary of the timely payment thereof. If any loss occurs at any time when
CGrantor has failed to perform Grantor's covenants and agreements in this Section, Benefici
shall nevertheless be entitled 1o the benefit of all insurance covering the loss and held by or for
Grantor, to the same extent as if it had been made pavable to Beneficiary. Upon any foreelosure
hereof or transfer of title to the Premises in extinguishment of the whole or any part of the
secured obligations, all of Grantor's right, title, and interest in and to the insurance policies
referred to in this Section (including unearned premiums) and all proceeds payable thereunder,
shall thereupon vest in the purchaser at foreclosure or other such transferee, (o the exlent
permissible under such policies. Beneficiary shall have the right (but not the obligation) 10 make
proof of loss for, settle, or adjust any claim under, and receive the proceeds of, all insurance for
loss of or damage to the Fremises, and the expenses incurred by Beneficiary in the adjustment
and collection of insurance proceeds shall be a pari of the secured obligations and shall be due
and pavable to Beneficiary on demand. Beneficiary shall not be, under any circumstances, liahle
or respansible for failure to collect or exercise diligence in the collection of any such proceeds or
{or the obtaining, maintaining, or adequaey of any insurance or for failure to see 1o the proper
application of any amount paid over to Grantor, In the event of loss, Grantor will give prompt
notice by mail to Beneliciary, who may make proof of loss if not made promptly by Grantor, and
each insurance company concerned is hereby authorized and directed to make payment for such
loss directly to Beneficiary instead of to Grantor and Beneficiary jointly. If the Premises, or any
part thereof, shall be damaged by fire or other hazard against which insurance is held, the
Ee'ur.n:i'. of insurance shall, to the extent of any obligations then remaining unpaid, be paid to
neficiary, and, at Beneficiary's sole option, may be ap}ﬂied either to the obligations under the
Performance Agreement or to the restoration or repair of the property damaged. Beneficiary
may, at its aption, pay any such insurance premiums or any Impositions against the Premises of
which payment, amount and validity thereof the official receipt shall be conclusive evidence and
any amounts so expended shall immediately become debts due by Grantor, shall bear interest al
the applicable judgment rate and their payment shall be secured by (his Deed of Trust.

4.

i Granlor will keep, or
cause 1o epl, the Premises in as good order, repair and condition as it is now, reasonable wear
and tear excepted and shall not commit or permit any waste. Grantor will also comply with all

4
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applicable laws, statutes, ordinances, codes and judicial decisions of all applicable state, federal
or local governmental entities,

Section 5. Conveyance of Premises. Grantor will not, excepl as may oceur in the
normal course of business, sell, convey, transfer or encumber the Premises, or any part thereof or
interest therein, legal or equitable, 5:;3 that Beneficiary's sccurity is materially impaired, without
the prior wrillen consent of Beneficiary; provided, however, that Grantor may dispose of, free
and clear of the security interest granted herein and the lien hereof, any personal pro or
fixtures which, in the reasonable judgment of Grantor, have become obsolete or unfit for use or
which are no longer useful in Grantor's operations, on the condition that Grantor shall replace
such personal property or fixtures by, or substitute for the same, other personal propenty or
fixtures {not necessarily of the same character) owned by Grantor, which shall (a) be of at least
equal value 1o the personal property or fixtures disposed of by Grantor; (h) perform a function or
serve a purpose Lhe same as, similar to or related to that of the original personal property or
fixtures (including fulfillment of any material function served on the Premises by the personal
property or fixtures disposed of by Grantor); and {c) such substitute property shall be free and
clear of all liens and encumbrances other than the lien of this Deed of Trust. Any such
replacement personal property or fixtures shall forthwith, without further action, become subject
to the security interest granted in, and the lien created by, this Deed of Trust, and such security
interest is hereby granted by Grantor. Beneficiary's consent to any conveyance or encumbrance
may be conditioned upon a modification of the Performance Agréement or this Deed of Trust,
For the purposes of this Section, any transfer of any ownership interest of Grantor shall be
deemed a conveyance, and any such transfer without the prior writien consent of Beneficiary
shall be a default under this Dead of Trust. Num-irhswuﬁng any provision of this Deed of Trust
to the contrary, the parties agree and acknowledge that Grantor may encumber the Premises with
any deed of trust securing the construction of the Improvements, and Beneficiary, at the expense
of Grantor, shall subordinate this Deed of Trust to any such deed of trust upon thirty (30) days'
prior notice to Beneficiary,

Section 6, _Assignment of Rents; Leases,

m As further security for all of the obligations under the Performance
Agreement and for the fasthful performance of all the covenants, agreements, terms and

provisions of this Deed of Trust, Grantor hereby sells, transfers assn:lgm unto Beneficiary all
the right. title and interest of Grantor in and to the Rents, and to that end Grantor hereby assigns
and sets over unto Beneficiary all leases of the Premises now made, executed or delivered,
whether written or verbal, or hercafler made, whether written or verbal (the "Leases™), and
Grantor does hereby authorize and empower Beneficiary to collect the Rents when due, and does
hereby direct each tenant of the Premises to pay the Rents to Beneficiary, upon demand for
payment thereof by Beneficiary; it being tood and agreed, however, that no such demand
shall be made absent the occurrence of an Event of Default hereunder; and until such demand is
made, Grantor is authorized 1o collect or continue collecting the Rents; such privilege to eollect
or continue collecting the Rents by Grantor shall not operate, however, to permit the collection of
any Rents more than thirty (30) days in advance of their due date. This assignment is
unconditional, irrevocable and absolute and shall become perfected and enforceable upon
recordation of this Deed of Trust and without any further act by Beneficiary, including, but not
limited to, without ohtaining possession of the Premises, withoul impounding the Rents, or
without securing the appointment of a receiver. Grantor's right to collect Rents on behalf of
Heneliciary, as described above, may be revoked at any time by notice of revocation given to
Grantor by Beneficiary.
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6.02 Compliance with Leases, Grantor will promptly and fully keep, perform and
comply with all the terms and covenants imposed upon or assumed by Grantor 45 landlord under
the Leases and will not do, permit anyihing 10 be done, or omit or refrain from doing anything,
the doing or omission of which will entitle any tenant to terminate any of the Leases.

6.03 Separate Assignment of Leases. A default under any separate assignment of
Girantor's interest in leases given as addilional security the obligations under the Performance
Agreement shall constitute an Event of Default hereunder.

imhnl..ﬁdﬂiﬂuﬂ.&h%u&ﬂa Grantor hereby waives the rights of
presentment, notice of dishonoer, and the homestead exemption. "Presentment"” means the right

to require Beneficiary to demand payment of amounts due. "MNotice of dishonoer” means the
right to require Beneficiary to give notice (o other persons that amounis due have not been paid
as to the obligations hereby secured and as to all other obligations which may be imposed upon
them by the provisions of this Deed of Trust, Grantor hereby consents and agrees that the
obligations hereby securcd, or any part thereof, may be renewed or extended as often as may be
desired by agreemeni between Beneficiary and any subsequent owner of the Premises, and no
such renewal or extension shall in any way affect Granlor's responsibility, whether as surely or
otherwise. Grantor grants unto Bencficiary the right and power (o appoint & substitule trustes or
trustees. Crantor, and all interested in the obligations hereby semrafcl;y accepting the benefits
hereof, agrees that all authority, power and discretion hereinabove granted to the Trustee may be
exercised by it, without any other, with the same effect as if exercised jointly by all of them,

Section 8, Intenti

Section 9. Condemnation. Grantor shall notify Beneficiary immediarely of any
threalened or pending proceeding for condemnation affecting the Premises or arising out of
damage to the Premises, and Grantor shall, at Grantor's expense, diligently prosecute any such
proceedings. To the extent Bencficiary's security is mawnmm Beneficiary shall have
the right (but not the obligation) to participate in any such ing and to be represented by
counsel of its own choice. Beneficiary shall be entitled 1o receive all sums which may be
awarded or become payable to Grantor for the condemnation of the Premises, or any part thereof,
for public ar quasi-public use, or by virtue of private sale in lieu thereof, and any sums which
may be awarded or become peyable to Grantor for injury or damage to the Premises, bul only 1o
the extent necessary 1o satisg?uu‘:slnnding indebtedness to Beneficiary and all remaining sums
shall be paid to Grandor, Grantor shall, promptly upon request of Bencficiary, execule such
additional assignments and other documents as may be necessary from time to time to permit
such participation and to enable Beneficiary 1o collect any such sums. All such sums are hereby
assigned to Beneliciary, and shall, afler deduction therefrom of all reasonable expenses actually
incurred by Beneficiary, including reasonable attomneys' fees, at Beneficiary’s option be (1)
released 1o Grantor, or {2) applied (upon compliance with such terms and conditions as may be
required by Beneficiary) to repair or restoration of the Premises so affected, or (3) applied to the
payment of the secured obligations in such order and manner as Beneficiary, in its sole
discretion, may elect, whether or not due. In any event, the unpaid portion of the secured
ohligations shall remain in full force and effect and the payment thereof shall not be excused.
Beneficiary is hereby authorized, in the name of Granlor, 1o execule and deliver valid
acquittances for, and to appeal from, any such award, judgment, or decree. All reasonable cosls
and expenses (including, but not limited to, attomeys' fees) incurred by Beneficiary in connection
with any condemnation shall be paid in addition to the secured obligations and shall become a
part thereof to this Deed of Trust.
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Section 10. !“!ﬁ.ﬂju’ Beneficiary may inspect the Premises at all reasonable times,
and access therein shall be permitled for thal purpose Lo Beneficiary and its representatives.

MMLW The following, if not cured within a reasonable period,
not less than ten (10) days and not greater than thirty (30) days, following wrilien notice g;n
Beneficiary to Grantor, shall constitute defaults or events of defaull hereunder (" Events of
Default™):

(&) The failure to salisfy any obligation under the Performance Agreement, and all
apphicable core peniods, if any, have expired.

(b} If Grantor (i) files a petition or has a petition filed against it under the
Benkrupley Code or any proceeding for the relief of insolvent debtors; (i) generally fails to pay
ils debis as such debts become due; (iii) has a custodian inted for itself; (iv) benelits from or
is subject 1o the eniry of an order for relief by any court of inselvency; (v) makes an admission of
insolvency Ewﬁng%: relief provided in the Bankruptcy Code or any other insolvency law; (vi)
makes an assignment for the it of creditors; (vil) has a receiver appointed, volunarily or
otherwise, for its property; (viii) suspends business; (ix) permits a judgmem in the amount of Ten
Thousand and 00/100 Dollars ($10,000.00) or more to be oblained against it which is not
prompily paid or prompily ed and secured pending appeal; or (x) becomes insolvent,
however otherwise evidenced.

{c} If any material representation, warranty or certificate given by Grantor in
conneclion with the Performance Agreement or al any time hereafter required {o be given by
Grantor hereunder shall be false or erroneous in any material respect when made.

(d) A matenal breach of or a material failure of performance by Grantor of any
vision of or the occurrence of any default under the terms and provisions of any documends,
insiruments, security agreemenis, morigages or deeds of trust granting security inleresis in or
Iicl:iu].:_up the Premises or any part thereof, whether prior to or subordinate to the lien of this
Deed of Trush

(e} Any atlempled enforcement of or realization upon any sccurity interest, lien or
judpment affecting the Premises or any part thereof, whether prior 1o or subordinate to the lien of
this Deed of Trust; provided however, the filing, perfection or enforcement of any mechanic’s
licn as a result of any labor performed or materials provided (o the Premises, or any portion
thereof, during Donnachaidh Associates, LLC's ownership of the Premizes shall not constitte a
default or event of defaull.

() Any actual or threatened demolition or injury or waste 1o the Premises which
may impair the value of the Premises.
i Upon the occurrence of an Event of Defaull, Beneficiary
may notify Trustee to exercise the power of sale pranted hereunder and upon such notification it
shall be lawiful for and the duty of Trustee, and Trustee is hereby authorized and empowered 1o
expose to sale and 1o sell the Premises or any part thereofl as follows:

(2) Trustee shall proceed 1o sell the same al auction at the premises or 4t such

other plece in the county in which the Premises lies, as Trustee may select upon such terms and
conditions as Trustee may deem best after first advertising the time, place and terms of sale in al

7
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least three (3) consecutive issues, in advance of the date of such sale, of a newspaper published
or having general circulation in the county in which the Premises is located.

{b) The power of sale above granted may be exercised at different times as to
different portions of the Premises, and il for any reason eny executory contract of sale shall not
be performed, then new contracts may be made with respect to the same portion of the Premises
{with or withoul olher portions). If the Trustee deems it best for any reason 10 postpone or
continue the sale al any time or from time 1o time, he may do so, in which event Trustee shall
announce, al the time and place lasl appointed for such sale, the postponement thereof and the
time and place for the postponed sale, or shall give such further notice of sale as Trustee may see
fit 1o give, and in either case no other notice shall be required.

(e} Full power and authority is hereby expressly granied and conferred upon the
Trustee to make, execute, and deliver all necessary deeds of conveyance for the purpose of
vesting in the purchaser or purchasers complete and entire legal and equitable title to the
Premises, or the portion thereof so sold, and the recitals therein shall be received in all courts of
law and equity as prima facie evidence of the matters therein stated; and at such sale the
Heneficiary may become o purchaser, and no purchaser shall be required to see to the proper
application of the purchase money.

{d) The proceeds of such sale shall be applied, first, 10 discharge the expenses of
execuling the trust, including & reasonable commission lo the Trustee not (o exceed five percent
(5%) ol’l.gne gross prmwds of sale; next, to discharge all taxes, levies, and assessments on the
Premises, with costs and interest if they have priority over the lien of this Deed of Trust,
including & proper proration thereof for the current year; next, to reimburse Trustee and
Beneficiary for all sums expended by them pursuant to the provisions of this Deed of Trusi, with
interest thereon; next o pay the obligations under the Performance Agreement secured by this
Deed of Trust; next, to dF'm scharge in order of their priority, if any, the remaining debts and
obligations securced by any liens of record inferior to this Deed of Trust; and any residue of said
proceeds shall be paid to Grantor or its assigns, provided, however, that Trustee as 10 such
residue shall not be bound by an inheritance, devise, conveyance, assignment or lien of or upon
Grantor's equity, without actual notice thereof prior 1o distribution,

ion 13. Righl of jon. In addition to the right to require Trustee to sell for
breach hereof, iciary shall also have the cumulative right of collecting the obligations
secured hereby by suit in equity or action at law, and/or by requiring Trustee to take possession
of and rent or operate the Premises, either pending a sale or until the amount secured hereby shall
have been paid, but no liability shall attach 1o Trustee for failure so to do. Rents and/or income
collected by Trustee shall be applied as the proceeds of sale are 1o be applied.

ection 14. Appoi i Beneficiary shall have the right, after the
oceurrence of an Event of Default, to the appointment of a receiver Lo collect the Rents from the
Premises withoul notice 1o Granlor or any other tpuﬂy {Grantor hereby waiving any right to such
notice} and without consideration of the value ol the Premises or the solvency of any person
liahle for the payment of the amounts then owing, and all amounts collected by the receiver shall,
after expenses of the receivership, be applied to the payment of the obligations hereby secured,
ond Beneficiary, at its option, in lieu of an appointment of a receiver shall have the right to do the
same. If such receiver should he appointed, or if there should be a sale of the Premises, as
provided in Section 12, Grantor, or any person in possession of the Premises thereunder, as
tenant or otherwise, shall become a tenant at will of the receiver or of the purchaser and may be
removed by a writ of ejeciment, summary gjectment or other lawlul remedy.
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Beneficiary, Mo delay or forbearance by Beneficigry in exercising any nghts hereunder or
otherwise aftorded by law, shall operate as a waiver thereof or preclude the exercise thereol
during ihe continuance of any default hereunder, and all such rights shall be cumulative. In case
Beneficiary or Trustee voluntarily or otherwise shall become a party to any suit or legal
proceeding to protect the Premises or the lien of this Deed of Trust, Trusiee and Beneficiary shall
be saved harmless and reimbursed by Grantor for any amounts paid, including all reasonable
costs, charges and attorneys' fees incurred in any such suit or proceeding, which obligations shall
be secured by this Deed of Trust.

Sectio iciary's Without alTecting the liability of any other person
lizble for the obligations under 1 ormance Agreement, and withoul affecting the lien or
charge of this Deed of Trust upon any portion of the Premises not then or theret released as
security for Performance Agreement, Beneficiary may, from time to time upon the writlen
consent of Grantor, (i) release any person so liable, (i) extend the maturity or alter any of the
terms of the Performance Agreement, {iii) granl other indulgences, (iv) release or re-convey (or
cause 1o be released or re-conveyed st any time at Beneficiary’s option) any part or all of the
Premises, (v) take or release any other or additional security for any obligation hereby secured,
{vi) make composilions or other amangements with debiors in relation thereto, or (vii) advance
additional funds to protect the security hereof or pay or discharge the obligations of Grantor
hereunder, or under the Performance Agreemenl or any document executed in connection with or
securing the Performance Agresment, and all amounts so advanced, with interest thereon at the
applicable judgment rate, shall be secured hereby.

Section 17. Waivers, Grantor hereby waives any rights or remedies on account of any
exlensions of time, releases granted or other dealings between Beneficiary and any subsequent

owner of the Premises herein conveyed or pledged. Grantor waives the benefit of all laws now
existing or that hereafler may be enacted providing for (i) any atpmaisﬁncm before sale of any
portion of the Premises and (ii) in any way exiending the time for the enforcement of the
ohligations under the Performance Agreement. To the full extent Grantor may do so, Gramtor
agrees that Grantor will not at any time insist upon, plead, claim or 1ake the benefit or advantage
of any law now or hereafier in force providing for any appraisement, valustion, sluir. redemption
or extension, and Grantor. and Grantor's successors and assigns, and for any and all persons ever
claiming any interest in the Premises, to the extent permitted by law, hereby waives and releases
all rghts of valuation, appraisement, redemption, stay of execution, notice of election to mature
or declare due the whole of the secured obligations and marshalling in the evenl of foreclosure of
the liens hereby created. Grantor further waives any and all notices,

Section 18. Interest Not to Exceed Maximum Allowed by Law. The parties hereto
shall in no evenl be deemed to have contracted for a greater rate of interest than the maximum
rate permitied by law. Should a greater amount be collected, it shall be construed as a mutual
mistake of the parties and the excess shall be returned to the party paying same.

MW@ Beneficiary shall at any time have the irmevocable
right to remove any Trustee herein named without notice or cause and to appoint his successor by
an instrument in writing, duly acknowledged, in such form as to entitle such written instrument
to record in the Clerk's Office of the Circuit Court of Danville, Virginia, and in the event of the
death or resignation of any Trustee herein named, Beneficiary shall have the right to appoint his
successor by such written instrumenl. Any Trustee so appointed shall be vested with the title 10
the Premises, and shall possess all the powers, dutics and oblipations herein conferred on Trustee

9
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in the same manner and fo the same extent as though he was named herein as Trustee. I two
trustees are named herein, all powers, rights, and duties herein conferred and imposed upon
trustees may be exercised or discharged by either or both of them. A prior election 10 acl jointly
or severally shall not prevent either or both of trustees from subsequently executing joinily or
severally any or 8]l of the provisions hereol. Beneficiary shall have the right to subsiilule a
Trustee at Beneficiary's discretion for any reason whatsoever.

Section 20. Notices, All notices and other communications required under this Deed of
Trust shall be in wriling and shall be deemed to have been properly given, if personally
delivered, on the date of such delivery, or, if sent by Certified or Registered U.S. Mail, retum
receipt requested, on the third (3rd) business day following deposit in the U.S. Mail, postage
prepaid or if sent by overnight courier with puaranteed overnight delivery, on the day following
the date delivered 1o such overnight courier. All notices shall be addressed 1o the party to whom
it is intended at its address set forth on the first page of this Deed of Trust, Any parly may
designate a change of address by written notice to the other, given at least ten (10) business days
betore such change of address is to become effective.

rrs—mmmmuﬁl_lgiﬂg: All rights and remedies provided for herein and in
the Performance Agreement are cumulative of each other and of any and all other rights and
remedies existing &l law or in equily, and Trusiee and Beneficiary s{m.ll, in addition to the rights
and remedies provided herein or in the Performance Agreement, be entitled to avail themselves
of all such other rights and remedies as may now or hereafler exist al law or in equity for the
collection of the secured oblipations and the enforcement of the covenants herein and the
foreclosure of the liens and security interests evidenced hereby, and the resort to any right or
remedy provided for hereunder or under the Performance Agreement or provided for by law or in
equity shall not prevent the concurrent or subsequent employment of any other appropriate right
or righls or remedy or remedies.

; , iary's Di i Beneficiary may resorl to any
security given by this Deed of Trust, in whole or in part, in such portions and in such order ss
may seem best to Beneficiary in its sole and uncontrolled discretion, and any such action shall
not in any way be u:msidmg as & waiver of any of the rights, benefits, liens, or security interests
evidenced by this Deed of Trust.

& Su ors anid Assigns. The covenanis, terms and conditions herein
contwined shall bind, and the benefits and powers shall inure to the respective successors and
assigns of the parties hereto, Whenever used herein, the singular number shall include the plural,
the plural the singular, and the term "Beneficiary' shall include any payee of the obligations
hereby secured and any transferee or assignee thereof, whether by operation of law or otherwise.
Al rights herein created for the benefit of Beneficiary shall inure to the benefit of and may be
exercised by Beneficiary's successors and assigns.

Section 24, Governing Law. THIS DEED OF TRUST SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
COMMONWEALTH OF VIRGINIA. THIS DEED OF TRUST SECURES PRESENT
AND FUTURE ADVANCES AND IS GOVERNED BY THE PROVISIONS OF
VIRGINIA CODE SECTION 55-58.2,

i If any provisions of this Deed of Trust or the application
thereaf to any person or circumstance shall be invalid or unenforceable to any extent under
applicable law, the remainder of this Deed of Trust and the application of such provisions ta
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other persons or circumstances shall not be affected thereby and shall be enforced 1o the greatest
extent permitted by law.

i&lﬂ&ﬂ?ﬁﬂ{ﬂﬂ: The headings of the sections, paragraphs, and subparagraphs of
this Deed of Trust are for the convenience of reference only, are not to be considered a pan
heree! and shall not limit or otherwise affect any of the rerms hercof,

Section 27. Addenda. The terms and provisions of any addendum auached herelo are
incorporated herein by reference and made a part hereof.

ions Secured Subject to Call. THE OBLIGATIONS SECURED

Section 28. i
HEREBY ARE SUBJECT TO CALL IN FULL OR THE TERMS THEREOF BEING
MODIFIED IN THE EVENT OF SALE OR CONYEYANCE OF THE PROPERTY

CONVEYED.
IN WITNESS WHEREOF, Grantor has caused this Deed of Trust to be executed
under the day and year first above written.

BDJN, LLC, & Virginia limiled liability company

Bf:ﬂ_//d_\_,

Tile: . Presidont

COMMONWEALTH OF VIRGINIA

EFY/COUNTY OF » lo-wit

The foregoing jnst nt was acknowledged before me this l_fflﬁ{ day of M_gél?
20001, by al . in his'her capacityas
?[zg!ﬁgn ﬁ of BDJIN, LLC, a Virginia limited lability company, MWH
+¢LT.? '*«,

said company.

My commission expires: ‘S{E&%&Lg_ : .E g i é .
B

Notary Puhblic
Registration No, QJQ é’ ,f
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SCHEDULE A

All of that certain lot, tract, or parcel of land, together with improvements thereon and

appurienances thereunto belonging, situate in Danville, Virginia, and more panticularly described as
follows:

N LOT 3F, comgining 16.648 scres, located on the northwestern margin of
Stinson Drive, as shown on a plat entitled "River View Industrial Park, Plal of Subdivision
Showing New Lots 3E & 3F, "Cyber Park” For: Danville Pittsylvania Regional Industrial
Facility Autherity”, dated February 3, 201 |, prepared by Crane Surveying PLLC (the
*Plat"), and recorded in the Clerk's Office of the Circuit Court of Ranville, Virginiz (the
*Clerk's Office”) as Instrument No. __ /= 3$5 __, at page 9&  AND BEING, in
fact, the same property conveyed to BDJN, LLC, & Virginia limited liability company,
from Danville-Pittsylvania Regional Indusirial Facility Authority, a political subdivision of

the Commonwealth of Virginia, by dlmd?hm:ry 7, 2011, and recorded in the
Clerk’s Office as Instrument No. z =35 , al page _

This conveyance is made subject to all casements, conditions, restrictions end
agreements of record affecting the real estate hereby conveyed or any part thereof. This
conveyance is further made specifically subject to that certain Restrictive Covenants [or
the Cyber Perk dated September 17, 2004, adopted by Danville-Pintsylvania Regional
Industrial Facility Autharity, a political subdivision of the Commonwezlth of Virginia on
September 20, 2004, recorded in the Clerk's Office as Instrument 05-1671, at page 107

State Ty m:_]ﬁ VIRGINIA: CLERK'S OFFICE OF THE CIRCUIT COURT OF CITY OF DANVILLE

Gity T 214 The ferageing instrumont with.ac aMmEnt was

T 10 record on zofl &
:ﬁa !Q M.

gg TESTE: ERALD A GIBSON, CLEFAK

Clark <___—9 ﬁ ‘
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