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Danville-Pittsylvania Regional Industrial Facility Authority 
 

 
1.         MEETING CALLED TO ORDER 
 
2.         ROLL CALL 
 
3.         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.] 

 
4.         APPROVAL OF MINUTES OF THE JULY 11, 2016 MEETING 
 
5.         NEW BUSINESS 

 
A.         Consideration of (i) a request by WG Investments, Inc., a Virginia corporation, for 

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

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

 
C.         Consideration of Resolution No. 2016-08-08-5C, approving request by the 

Authority’s Treasurer for end of fiscal year adjustments to the budget – Mr. 
Adkins and Henrietta Weaver, Accountant III, City of Danville, Virginia  [no written 
resolution] 

 
D.         Financial Status Report as of July 31, 2016 – Mr. Adkins and Patricia K. Conner, 

CPA, Assistant Finance Director, City of Danville, Virginia 
 

6.         CLOSED SESSION 
 
[During the closed session, all matters discussed shall involve receiving advice from 
legal counsel, and as such all communications during the closed session shall be 
considered attorney-client privileged.] 
 
A.           As permitted by Section 2.2-3711(A)(5) of the Code of Virginia, 1950, as 

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

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

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

 
C.          As permitted by Virginia Code §§ 2.2-3711(A)(3) and (29):  (i) for discussion or 

consideration of the disposition of publicly held real property, where discussion 
in an open meeting would adversely affect the bargaining position or negotiating 
strategy of the Authority; and (ii) for discussion of the award of a public contract 
involving the expenditure of public funds, including interviews of bidders or 
offerors, and discussion of the terms or scope of such contract, where 
discussion in an open session would adversely affect the bargaining position or 
negotiating strategy of the Authority. 

 
RETURN TO OPEN SESSION 

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

 
7.         COMMUNICATIONS FROM: 
 

Jessie L. Barksdale 
Elton Blackstock 
Sherman M. Saunders 
Fred O. Shanks, III 
J. Lee Vogler, Jr. 
Robert Warren 
 
Staff 

 
8.         ADJOURN 
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Danville-Pittsylvania Regional Industrial Facility Authority 

 
Executive Summary 

 

Agenda Item No.: Item 4 

Meeting Date: 08/08/2016 

Subject: Meeting Minutes 

From: Susan M. DeMasi, Authority Secretary 
 
 

SUMMARY    
 
Attached for the Board’s approval are the Meeting Minutes from the Monday, July 11, 
2016 Meeting. 
 
ATTACHMENTS    
 
Meeting Minutes – 07/11/2016 
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY 
Minutes 

July 11, 2016 
 

 
1 

 

The Regular Meeting of the Danville-Pittsylvania Regional Industrial Facility Authority 
convened at 12:15 p.m. on the above date in the Danville Regional Airport Conference 
Room, 424 Airport Drive, Danville, Virginia.  Present were City of Danville Members Fred O. 
Shanks, III and Alternate J. Lee Vogler.  Vice Chairman Sherman M. Saunders was absent.  
Pittsylvania County Members present were Robert Warren and Alternate Elton W. 
Blackstock.  Chairman Jessie L. Barksdale was absent. 
 
City/County staff members attending were:  Deputy City Manager Earl Reynolds, 
Pittsylvania County Administrator Clarence Monday, City of Danville Assistant Director of 
Economic Development Corrie Teague, Assistant County Administrator for Planning & 
Development Gregory Sides, City of Danville Assistant Director of Finance Patricia Conner, 
City of Danville Senior Accountant Henrietta Weaver, Clement Wheatley Attorney Michael 
Guanzon and Secretary to the Authority Susan DeMasi.   
 
Also present was Brian Bradner of Dewberry & Davis, City of Danville Mayor John Gilstrap 
and Council Member Madison Whittle. 
 
Authority Secretary Susan DeMasi called the meeting to order and noted as the Chairman 
and Vice Chairman were absent, there would be an election for a Temporary Presiding 
Officer.  Mr. Warren nominated Fred Shanks as Temporary Presiding Officer; the Motion 
was seconded by Mr. Blackstock.  There were no further nominations and the Motion was 
carried by the following vote: 
 
VOTE:  4-0 
AYE:  Warren, Blackstock, Shanks, Vogler (4) 
NAY:  None (0) 
 
Mr. Shanks presided. 
 
PUBLIC COMMENT PERIOD 
 
No one desired to be heard. 
 
APPROVAL OF MINUTES FOR THE JUNE 13, 2016 MEETING 
 
Upon Motion by Mr. Warren and second by Mr. Vogler, Minutes of the June 13, 2016 
Meeting were approved as presented.  Draft copies had been distributed to Authority 
Members prior to the Meeting.   
 
NEW BUSINESS 
 
5A.  CONSIDERATION – RESOLUTION 2016-07-11-5A – APPROVING REVISIONS TO 
AGENDA PREPARATION PROCEDURES 
 
Attorney to the Authority Michael Guanzon explained this item reflects an update to 
procedures that were adopted on April 12, 2010 for preparing agenda items.  Mr. Guanzon 
reviewed the staff’s pre-RIFA meeting, recommendations made to the Chairman to include 
items in the agenda, and the timeline for making the agenda available for the RIFA meeting. 
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DANVILLE-PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY 
Minutes 

July 11, 2016 
 

 
2 

 

Mr. Vogler moved adoption of Resolution 2016-07-11-5A, approving revisions that update 
the procedures dated April 12, 2010 for preparing agenda materials for monthly meetings of 
the Authority. 
 
The Motion was seconded by Mr. Warren and carried by the following vote: 
 
VOTE:  4-0 
AYE:  Warren, Blackstock, Shanks, Vogler (4) 
NAY:  None (0) 
 
5B.  CONSIDERATION – RESOLUTION 2016-07-11-5B – AUTHORIZING ISSUANCE OF 
REVENUE REFUNDING BOND (CANE CREEK PROJECT) 2016 
 
Assistant Director of Finance Patricia Conner noted last month the RIFA Board approved a 
Resolution authorizing Michael Adkins, Authority Treasurer, to negotiate a refinancing of 
RIFA’ s Cane Creek debt with Wells Fargo.  Staff has proceeded with those negotiations 
and are presenting a Resolution to the Board for approval for that refinancing.  Ms. Connor 
explained the Support Agreements will be approved by the City and County next week at 
their respective meetings.  The refinancing will be for $3.7M, the balloon payment that is 
coming due is $4.6M, and staff will use $900,000 of proceeds to pay that amount down to 
finance only $3.7M.  Mr. Guanzon noted Steve Troutman from the Troutman, Sanders law 
firm, RIFA’ s bond counsel, was present to answer any questions. 
 
Mr. Blackstock noted documents indicate the ceiling is 4.5% which seems high and Mr. 
Troutman explained that was put in as a maximum rate.  The Bank’s current indicative rate, 
would be about 2.34%.  They will be setting the rate anywhere from 5-10 days prior to the 
August 1st closing; the Authority and the Bank will have discussions as to exactly what the 
best day would be marketwise to try and get the best rate.   
 
Mr. Shanks noted the principal is being reduced by monies that the City and County has 
provided in the past; the debt service that will begin in August, is that going to come out of 
the normal contribution the City and County make annually or additional contributions.  Ms. 
Connor explained the City and County provide $75,000 each year for general expenditures 
and they also each provide half of the debt service for Cane Creek and Berry Hill.   
 
Ms. Connor further explained the 2005 original debt was a variable rate; the City and County 
budgeted a 3% rate on that debt over time as a conservative way to make sure there was 
enough money to fund the debt service payments; the actual rate was much lower.  The 
funds that accumulated are overestimations related to that variable rate debt and is where 
the $900,000 for the pay down comes from.   
 
Mr. Warren questioned if RIFA continues to assume the 3% rate, ends up with 2.35%, RIFA 
will end up with a surplus again and Ms. Connor noted once the rate was fixed at 1.85%, 
staff used the true amortization.  This will be a fixed rate as well so there will be no reserve 
or accumulation. 
 
Mr. Warren moved adoption of Resolution 2016-07-11-5B, authorizing the issuance of its 
Revenue Refunding Bond (Cane Creek Project), Series 2016 in an amount not to exceed 
$3,700,000; authorizing the execution and delivery of all bond documents in connection 
therewith including without limitation the Financing Agreement, the Bond and the Support 
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July 11, 2016 
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Agreements; and authorizing other matters in connection therewith, in order to refinance the 
prior $5,595,000 Revenue Refunding Bond (Cane Creek Project), Series 2013. 
 
The Motion was seconded by Mr. Vogler and carried by the following vote: 
 
VOTE:  4-0 
AYE:  Warren, Blackstock, Shanks, Vogler (4) 
NAY:  None (0) 
 
5C.  FINANCIAL STATUS REPORT AS OF JUNE 30, 2016 
 
City of Danville Assistant Director of Finance Patricia Conner reviewed the Financial Status 
report as of June 30, 2016 beginning with Bonds for Cane Creek Centre, noting there were 
no changes from last month.  General Expenditures for FY 2016 show RIFA spent 
$6,968.00: $4,499.00 for legal expenses, $2,140.00 for the insurance premium paid 
annually to VML Insurance Programs, $298.00 for meals and $31.00 for utilities.  Ms. 
Connor explained staff will carry this sheet until they receive all FY2016 expenditures.  
Mega Park Funding Other than Bonds shows no changes from last month; Berry Hill Mega 
Park Lot 4 Site Development shows RIFA spent $26,700.00 to Dewberry for Amendment 
#10.  Rent, Interest and Other Income Realized shows RIFA received almost $19,000 from 
the Institute for rent for the Charles Hawkins’ Research Building, monthly rent of $300.00 
from Securitas and $1,800.00 from Capital Outdoor Incorporated related to the billboard 
lease.  RIFA also received a little over $475.00 for Interest.  RIFA paid out almost 
$19,000.00 to the Institute for the Property Management Fee for the Charles Hawkins’ 
Research Building and also paid out $5,000.00 as a refund to Guilford Whitetail 
Management for the non-renewal of their lease.   
 
Mr. Vogler moved to accept the Financial Report as presented.  The Motion was seconded 
by Mr. Blackstock and carried by the following vote: 
 
VOTE:  4-0 
AYE:  Warren, Blackstock, Shanks, Vogler (4) 
NAY:  None (0) 
 
6. CLOSED SESSION  
 
[During the closed session, all matters discussed shall involve receiving advice from legal 
counsel, and as such all communications during the closed session shall be considered 
attorney-client privileged.]  
 
At 12:26 p.m. Mr. Blackstock moved that the Meeting of the Danville-Pittsylvania Regional 
Industrial Facility Authority be recessed in a Closed Meeting: 

 
A.   As permitted by Section 2.2-3711(A)(5) of the Code of Virginia, 1950, as amended 
(“Virginia Code”), for discussion concerning one or more prospective businesses where no 
previous announcement has been made of that business’s interest in locating its facilities in 
one or more of the Authority’s projects located in Pittsylvania County, Virginia, and/or 
Danville, Virginia; 
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B.          As permitted by Virginia Code § 2.2-3711(A)(40) for discussion or consideration of 
records excluded under Virginia Code § 2.2-3705.6(3) (including without limitation those 
certain confidential proprietary records voluntarily provided by private business pursuant to a 
promise of confidentiality from the Authority, and used by the Authority for business and 
trade development); and 
 
C.          As permitted by Virginia Code §§ 2.2-3711(A)(3) and (29)(i) for discussion or 
consideration of the disposition of publicly held real property, where discussion in an open 
meeting would adversely affect the bargaining position or negotiating strategy of the 
Authority; and (ii) for discussion of the award of a public contract involving the expenditure of 
public funds, including interviews of bidders or offerors, and discussion of the terms or 
scope of such contract, where discussion in an open session would adversely affect the 
bargaining position or negotiating strategy of the Authority. 
 
The Motion was seconded by Mr. Warren and carried by the following vote: 
 
VOTE:  4-0 
AYE:  Warren, Blackstock, Shanks, Vogler (4) 
NAY:  None (0) 
 
D.  On Motion by Mr. Warren and second by Mr. Vogler and by unanimous vote at 1:02 
p.m., the Authority returned to open meeting. 
 
E.  Mr. Blackstock moved adoption of the following Resolution: 
 
WHEREAS, the Authority convened in Closed Meeting on this date pursuant to an 
affirmative recorded vote and in accordance with the provisions of the Freedom of 
Information Act; and 
 
WHEREAS, Section 2.2-3711 of the Code of Virginia, 1950, as amended, requires a 
Certification by the Authority that such Closed Meeting was conducted in conformity with 
Virginia Law; 
 
NOW, THEREFORE, BE IT RESOLVED that the Authority hereby certifies that, to the best 
of each Member’s knowledge, (i) only public business matters lawfully exempted by the 
open meeting requirements of Virginia Law were discussed in the Closed Meeting to which 
this Certification Resolution applies, and (ii) only such public business matters as were 
identified in the Motion convening the Closed Meeting were heard, discussed, or considered 
by the Authority. 
 
The Motion was seconded by Mr. Vogler and carried by the following vote: 
 
VOTE:  4-0 
AYE:  Warren, Blackstock, Shanks, Vogler (4) 
NAY:  None (0) 
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7. COMMUNICATIONS 
 
Mr. Vogler thanked everyone for the hard work they have put in. 
 
The Meeting adjourned at 1:05 p.m. 
 
 

______________________________ 
                    Chairman 
 
 
 
______________________________ 
           Secretary to the Authority 
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Danville-Pittsylvania Regional Industrial Facility Authority 

 
Executive Summary 

 

Agenda Item No.: Item 5-A 

Meeting Date: 08/08/2016 

Subject: Consideration of Requests by WG Investments and Guilford 
Whitetail Management for Hunting Leases 

From: 
Matthew D. Rowe, Director of Economic Development, 
Pittsylvania County 
Michael C. Guanzon, Esq., Legal Counsel to the Authority 

 
 

SUMMARY    
 
During the August 8, 2016 meeting, the Board will be asked to consider requests by WG 
Investments and Guilford Whitetail Management for one-year hunting leases at the 
Authority’s Berry Hill Industrial Park. 
 
ATTACHMENTS    
 
Letter from WG Investments 
Map of 2016 Hunting Lease Areas 
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WG INVESTMENTS, INC. 

PO BOX 879 


CHATHAM, VA 24531 

June 28, 2016 

Dear RIP A board members and honorable officials, 

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

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

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

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

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

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

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

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

• 	 Provide required insurance policy's listing any and all additional insured. 
• 	 Personal and corporate guarantees ofperfonnance. 
• 	 All hunters will hold current hunting licenses and follow safe and responsible hunting 

practices. 
• 	 All hunters will strictly abide by ALL state hunting regulations. 

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

Sincerely, 

L~J) f.uJ~. J" ' 
Lewis Wall Jr. 
President 

CC: Susan Demasi 
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Parcels Shaded Represent 
Renewed Hunting Lease Area –
49% of Original Lease Area
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Danville-Pittsylvania Regional Industrial Facility Authority 

 
Executive Summary 

 

Agenda Item No.: Item 5-B 

Meeting Date: 08/08/2016 

Subject: Follow up on Revenue Refunding Bonds.  

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

SUMMARY    
 
During the August 8, 2016 meeting, the Board will receive a follow up on the Revenue 
Refunding Bond, Cane Creek Project. 
 
ATTACHMENTS    
 
Bond Document 
Refinancing Agreement 
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FINANCING AGRBEMENT

This Financing Agreement is made as oi August l, 2016, between the DANVILLE'
PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY, a political

subdivision of the Commonwealth of Virginia (the "Authority") and WELLS FARGO BANK,
NATIONAL ASSOCIATION, a national banking association (the "Bank").

The Authority intends to issue the 2016 Bond (as defined below) to provide for the retunding

of the20l3 Bond (as defined below) previously issued by the Authority. The proceeds of the 2013

Bond were used to refund the 2005 Bonds (as defined below)'

The Bank is agreeable to acquiring the 20 t6 Bond and refunding the 2013 Bond on the terms

and conditions contained in this Agreement.

Nolry, THEREFORE, the parties agree as follows:

ARTICLE I
Definitio¡rs; Construction: Determinations

Section 101. Definitions, The following words and terms as used in this Agreement shall

have the following meanings unless some other meaning is plainly intendedl

'lAct" means Chapter 64, Title 15.2 of the Code of Virginia, as amended and in effect from

time to time.

','Aff,rliate" means a corporation, partnership, association, joint venture, business trust or

similar entity organized under the laws of any state that directly, or indirectly through one (l) or

more intermediaries, Controls or is Controlled by, or is under common Control with, the Authority or

the Bank, as mal be applicable.

"Agreement" means this Financing Agreement and all amendmentsr supplements and

modifications to it fiom time to time.

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

tgond Counsel" means any firm of attorneys of nationally recognized expertise with respect

to obligations of political subdivisions, selected by the Authority and acceptable to the Bondholder.

"Bond Registrar" means the Bond Registrar as designated in Section 304 hereof.

"Bondholder" means any person in whose name the 2016 Bond is registered on the books and

records of the Bond Registfar pursuant to Section 304 of this Agreement.
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"Business Dâ¡/" means any day (i) other than a Saturday, Sunday or day when banks loc¿ted

in the City of Roanoke, Virginia are authorized or required to be closed and (ii) on which the New

York Stock Exchange is not closed.

"Calculation Agent" initially means Wells Fargo Bank, National Association, and thereafter

meâns an)¡ other Person appointed to serve as Calculation Agent, with the reasonable consent of the

Authority.

'rChairman" means the Chairman or Vice Chairman of the Authority, either of whom may

act.

'icity" means the City of Danville, Virgini:a'

"Closing Date" means the date that the 2016 Bond is, issued and delivered to, And accepted
'o-y, the Bank.

"Commonwealth" means the Commonwealth of Virginia'

"Control" or any variant thereof means the ownership of, or power to vote (i) Sl%a of the

outstandi:flg capital Stock of a corporation, the membership interests of a limited liability company, Or

,thë paftnership interests,of a partnership; or (iD LAOI,% of the membership interests of'fhe managing

members of a limited liability company or of the partnership interests. of the general partners of ia

partnership.

'"County" rneans Pittsylvania County, Virginia.

"Default Rate" shall mean the interest rate equal to the grcatest of (i) the Prime Rate plus 47o

per annum, (iÐ the Federal Funds Rate plus 5Vo per annum or (iii) l\Vo per annum, as determined by

the Calculation Agent.

lEvent of Default" means any of the events specificd in Section 601 hereof to be an Event of
Default.

"Federal Funds Rate" means for any day of determination, the weighted average of the rates

on overnight federal funds transactions with members of the Federal Re$erve System aranged by

federal funds brokers, as published for such day (or, if such day is not a Business Day, for the next

preceding Business Day) by the Federal Reserve Bank of Richmond or, if such rale is not so

pub-lished for any day that is a Business Day, the average of quotations for such day on such

iransactions received by the Bank from three (3) federal ftrnds brokers of recognized .standing

selected by the Bank.

"Fiscal Year" means the period of l2 consecutive months beginning on July I in any calendar

year and ending on June 30 of the next calendar ye'àr.

"Governmental Board" means any government or political subdivision, or any agency, board,

commission, department or instrumentality of either, or any court, tribunal, central bank or arbitrator'

.\
-L-
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"Government Obligationsn' means (i) direct obligations of the United States of America, (ii)
obligations unconditionally guaranteed by the United States of America, and (iii) securities or
receipts evidencing ownership interests in obligations or specified portions (such as principal or
interest) of obligations described in clause (i) or (ii) above the full and timely payment of which
secudties, receipts or obligations is unconditionally guaranteed by the United States of America.

'Tndebtedness" means (a) indebtedness or liability for borrowed money, or for the deferred

purchase price of property or services; (b) obligations as lessee under leases which are, should be or
should have been reported as capital leases in accordance with generally accepted accounting
princ:iples; (c) cument liabilities in respect of untunded vested benefits'under plans covered by Title
IV of ERISA; (d) all obligations arising under any acceptance facility; (e) all guarantees,

endorsements (other than for collection or deposit in the ordinary course of business) and other

contingent <lbligations to purchase, to provide funds for payment, to supply funds to invest in any

Fe.rson CIr otherwise t0 assure a creditor against loss; (Ð obligations secured by any mortgage" lien,
pledge, security interest or other charge or encumbranc€ on proBerty owned by the Authority,
whether or not the obligations have been assumed; and (g) all other items or obligations which would
be included in determining total liabilities on the balance sheet of a Person; provided, however, that
"Indebtedness" shall not include (i) trade payatiles and similar obligations (including the deferred

revenues resulting ffom subscriptions, dues and the like as shown on the financial statements of the

Authority) incurred in the ordinary course of business; (ii) pLrrchase money indebtedness,in f¿vor of
the seller or lpssor of a capital asset so purchased or leased, provided that Such indebßdness was

incrírred prior to or within 90 day.s, after such acquisition, provicled further, that the aggregate

princ,ipal arnount of the indebtedness described in clauses: (i) and (ii) does not exceed $ 100,000 at

any time outstanding; (iii) planned giving actuarial liabilities as reflected in the financial statements

of the Authority to the extent they are offset by planned giving investments; or (iv) interest rate swap

or similar agreements in connection with the 2016 Bond or other Indebtedness to thp extent that the

notional amount of such swap or other agreement does not exceed the principal amount of such

Bonds or other Indebtedness then outstanding,

"Loan Documents" means, collectively, this Agreement, the 2016 Bond, the Support

Agreements and such additional security agreements and collate¡al documents and instruments as

may be executed pursuant to or in connection with this Agreement.

"Material Adverse Effect" means an event or occurrence which adversely affects in a material

manner (a) the â.SS€ts, liabilities, condition (financial or otherwise), business or operations of the

Authority, or (b) the ability of the Authority to carry out its business as of the date of this Agreement

or as proposed herein to be conducted or to meet or perform its obligations under this Agreement or

the other Loan Documents on a timely basis.

"Matters Contested in Good Faith" means matters (a) then being contested in good faith by

appropriate proceedings diligently and continuously pursued, (b) of which the Bank has been notified
in writing and is being kept informed in such detail as the Bank may from time to time reasonably

request, (c) the enforcement of which is effectively stayed during the period of the contest, and (d)

with respect to which either (i) for disputes valued in excess of $1O0,000, adequate reserves in the

-3-
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nature of a cash deposit or pledge of'bonds or other securities, or a paynent bond of a corporate

.surety in the face amount equal to the total amount in controversy, reâsonably satisfactory to the

Bank, have been furnished, or (ii) adequate provision therefor, reasonably sati.sfactory to the Bank,

has been:reserved on the financial stâtements of the Authority.

"Member Jurisdictions" means the City and the County.

"Participant" has the meaning set forth in Section 517 hereof,

"Permitted Liens" means any lien, security interest or other charge or encumbrance of any

kind, or any other type.of preferential arrangement, including without limitation the lien or retained

seeurity title of a conditional vendor and any easernent, r'ight of way oÍ other encumbrance on title to

property (the foregoing are "Liens") cncumbering the 2005 Project in favor of the Bank and any of
the following Liens:

(a) Liens of carriers, warehousemen, mechanics and materialmen incurred in the

ordinary sourse of business for sum$ not yet due and payable or that are being cont€sted in
good taith and with due diligence in appropriate proceedings and ror which bond.s have been

þösted or other security acceptable to the Bank, provided such bonds or other security to be

in amounts sufficient to pay off the liens during the pendency of any controversies rela[ing to

them;

(t ) Liens incurred in the ordinary course of bu.siness in connectión with worker's
compensation, unemployment insurance or other forms of governmental insurance or

ernployee benefits, or liens to secure the perfbrmance of letters of credit, bids, tenders,

statutory obligations, leases and contracts (other than fOr borrowed funds) enlered into in the

ordinary course ofbusiness or to secure obligations on surety, or appeal bonds;

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

(d) Liens for current taxes, assessments or other goverflrnental charges that are

not delinquent or remain payable without any penalty or that are being contested in good

faith and with dure diligence by appropriate proceedings;

(e) Liens representing obligations under gifts or conhacts to expend monies in a

prescribed manner;

(Ð Liens on any assets given, bequeathed or devised to the Authority that are

crcated or in existence at the time of such gift, beqr.reath or devise; and

(g) such other Liens as may be apploved in writing by the Bank.

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

"Prime Rate" shall mean that fluctuating annual råte of interest which the Bahk from time to

time announces as and declares to be its prime rate of interest (the Bank makes loans whieh accrlle
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interest at rates which are below, at and above the aforcsaid prime rate). The Authority

acknowledges and agrees that the Prime Rate is a reference used in determining interest rates on

certain loans by the Bank and is not intended to be the best or lowest rate of interest charged on any

extension of credit to any customer. If the Bank ever fails to have or declare a prime rate, the term

P¡ime Rate as used herein shall mean the highe"-t prevaîling prime rate published for the applicable

period by The Wall Street Journal, provided, however, that the rate of interest charged on amounts

payable under this Agreement shall in no event exceed applicable legal limits.

"Revenues" means all (a) any and all that may be appropriated f'or and paid to the Authority

by a Member Jurisdiction under a Support Agreement or otherwise, and (b) any other income from

other sources pledged by the Authority to the payment of the 2016 Bond.

"secretary" means the secretary of the Authority. The term shall ìnclude the assistant or

acting secretary of the Authority w,henever, by reason of absence, illness or other reason, the

Secretary is unable [o act.

"similar Bonds" means any bonds, notes, debentures or other similar obligations or

under"takings issued or incurred by or on behatf of the County or the City or âny âgency, authority or

other Affiliate,of rhe County or the City (including, withottt liimitation, the Authority) and including

lease revenue or capital lease obligations, which are either (a) secured by the full faith and credit of
the County,or rhe City, or (b) supported by and paid from appropriations of the County or the City, as

appropriate.

"support Agreements" means, collectively, (i) the Support Agreement dated the date hereof

between the County and the Authority, and (ii) the Support Agreement dated the date hereof between

the City and the Authority, and "support Agreement" means either of such instruments as the contcxt

may require

"2005 Bonds" means the Authority's $7,300,000 Danville-Pittsylvania Regional Industrial

Facility Authority, Variable Rate Revenue Bonds (Cane Creek Project), Series 2005, dated August

lq 2005.

"2OAS Project" or the "Cane Creek Centre Project" means the development of Cane Creek

Centre, ìncluding but not limited to land acquisition costs, roâds, wetland remediation, lot clearing

and other capital expenditures related thereto and the costs of issuing the 2005 Bonds, and other

costs a.ssociated with the f'oregoing, all financed with the proceeds of the 2005 Bonds.

"2013 Bond" means the Authority's $5,595,000 Revenue Refunding Bond (Cane Creek

Project), Series 2013, issued on August 1,2013.

"2016 Bond" means the Authority's $3,700,000 Revenue Refunding Bond (Cane Creek

Froject), Series 201ó, issued on the Closing Date.

*2016 Refunding" means the refunding of the 2013 Bond and payment of the costs of
issuance of the 2016 Bond.
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Section 102. Rules of Construction.

(a) Words of the masculine gender shall be deemed and construed to include

correlative words of the feminine and neuter genders. Unless the co¡text shall otherwise indicate,

the words "Bond," "Bondholder," and "person" shall include the plural as well as the singular

number; the word "person" shall inclucle any individual, corporation, partnership, joint venture,

association, joint-stock company, trust, unincorporated organization or govefnment or any agency or

political subdi vision thereof.

(b) Words importing the redemption or calling for redemption of the 2016 Bond

shall not be deemed to refer to or connote payment of the 201ó Bond at its stated maturity.

(c) The captions and headings in this Agreement are fOr convenience only and in

no way limit the scope or intent of any provision or section of this Agreement

(d) All retèrences herein to particular articles or seOtions,arc refercnces to articles

or sections of this Agreement unless some other reference is indicaied.

Section 103. Determinationq, The Authority has found and determined that the

undertaking of the 2016 Refunding and refinahcing of the 2005 Project by the Authority is in
furtherance of the purposes of the Authority under the Act. The Authority has also found and

determined that the Cane Creek Centre Project constitutes a "f,acility" within the meaning of the Act.

ARTICLE II
The 2016 Bond

Section 201. Representations and Findiúgs of Authoritv. The Authority makes the

following representations and findings âs the basis for its undertakings hereunder:

(a) Organization. The Authorìty is a political subdivision duly organized, existing

and in good standing under the Act and the law.s of Vir,ginia, and has the power to enter into the Loan

Documents, to own its properties and to carry on its business as now being conducted and to issue

the 2016 Bond and undertake the 201ó Refunding and the refinancing of the Cane Creek Centre

Project, such transactions constituting an authorized undertaking under the Act and such transactions

being in furtherance of the purposes for which the Authority was organized.

(b) Due Authorization, The execution, delivery and performance by the Authority

of the Loan Documents are within the power and authority of the Authority and have been duly

authorized by all necessary action o-f the Authority.

(c) Valid and Binding Obligations. Assuming enforceability against the other

parties thereto, the Loan Documents are valid and binding obligations of the Authority, enforceable

against the Authority in accordance with their respective ternts, except as such enforceability may be

limited by bankruptcy, insolvency, reorganization, mor¿rtorium or other laws or equitable principles
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relating to or limiting creditors' rights generally ancl except to the extent inder¡nifications are

unenforceable as a matter of public policy.

(d) Nonconrraventign. The execution and delivery by the Authority of the Loan

Documents, and the performance of its obligations uuder the Loan Documents, wilI not violate (a)

any existing law or result in a breach of any of the terms of, or constitute a default under, any

indenture, mortgage, deed of trust, lease or other agreement or instrument to which the Authority is a

party or by which it or any of its property is bound, or (b) the Act, the Authority's bylaws or the

organizing resolutions of the Member Jurisdictions that established the Authority, or (c) any of the

rules or regulations applicable to. the Authority or its property, or (d) any decree or order of any court

or other Governmental Board.

(e) Ponding Litieation and Other Proceedings. There is no pending action,

proceeding or investigation before any Governmental Bo¿rrcl ¡rgainst or clirectly involving the

Authority and, to the best of the Aulhority's actual knowledge, there is no threatened action,

proceeding or investigation targeting the .A,uthority before any Governmental Board which, in any

case, may materially and adversely affect (a) the financial condition or operations of the Authority, or

(b) the validity or enforceability of any of the Loan Documents,

(Ð Financial Staternents. All financial statements previorlsly furnished to the

Bank are complete and correct and fairly present the financial condition, changes in financial

position and results of operations of the A"uthority and the Affiliates (if any) of the Authority

presented therein on a consolidated basis at such dates and for such period and were prepared in

ãccordance with generally accepted accounting principles,(except where otherwise set forth herein),

except that all interim statements and unaudited statements are subjeet to adjustment. Since the

period of such statements, there has been no increase in the Indebtedness of the Authority,

(g) Governmental Apptoval. The execution, delivery ând performance of the

Loan Docunìents and the transactions contemplated thereby do not require any authorization,

exemption, consent or approval of, notice to, or declaration or filing with, any Governmental Board

other than those obtained on or before the Closing Date.

(h) Taxes. The Authority is not delinquentiu^ the payment of any taxes that have

been levied or asses.sed by an5r Governmental Board against if or its assets unless such tax is a Matter

Contested in Good Faith. The Authority has timeliu filed all tax and informational returns that are

reqr.rired by law to be filed, and has paid all taxes shown on said returns to be payable by the

Authority and all other assessments or fees levied upon it or upon its properties to the extent that

s¡rch taxes, assessments or fees have become due, and if not due, such taxes have been adequately

provided for and sufficient reserves therefor establi.shed on its books of account. No material

controversy in respect of the Authority's income taxes or its status as a tax exempt entity is pending

or, to the knowledge of the Authority, threatened.

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

ûl No Material Adveise Change. Since the most cunent date of the information,

financial or orherwise, supplied by the Authority to the Bank, (i) there has been no change in the
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assets, liabilities, financial position or results of operatioqs of the Authority which could constitute a

Material Adverse Effect, (ii) the Authority has not incurred any obligations or liabilities which

could have a Material Adver,se Effect and (iii) the Authority has not incurred material Indebtedness,

other than trade accounts payable arising in the ordinarycourse of the Authority's business which are

not basecl upon comtnercial terms customary for the Authority;

(k) Comr;liance with Asreements. The Authority has complied with all

agreements and covenants and satisfied all conditions stated in this Agreement on its part to be

performed or satisfied at or prior to the Closing Date,

(1) Incorporation by Referqnce. The representations and warranties of the

Authority contained in any other Loan Document are hereby incorporated by reference in this

Agreement, and the representations and waranties made by the Authorityin such sections are hereby

made for the benefit of the Bank.

(m) Representations as of the Closing Date. The representations and wananties of
the Authority contained in this Article:and in the other Loan Docut¡ents are correct on and as of the

Closing Date as though made on and as of such date.

(n) Accuracy of Information. All information, reports and other papers and data

with respect to the,{uthority, the 2016 Refunding and the 2005 Projeet furnished to the Bank are

complete and correct in all material re.spects, to the,extent necessary to give the Bank true and

accurate knowledge of the subject raatter. No document .furnished or statement made by the

Authority in connection with the negotiation, preparation or execution of this Agreement contains

any untrue statement of a fact material to its creditworthiness or omits to state a material fact

Recessary in order to make the statements contained therein not misleading.

(o) Reliance.by the Baqk and any Participants. AII representations and warranties

made herein to the Bank are made with the understanding thal the Bank and any Participants are

relying upon the accuracy oIsuch representations and waffanties. Notwithstanding that the Bank and

any Farticipants may conduct their own investigation as to some or all of the matters covered by the

representations and warranties in the Loan Documents and in any certifìcatês, information, opinions

or documents delivered in connectión therewith, the Bank and any Participants are entitled to rely on

all representations and warranties as a material inducement to the Bank's extension of the credit

evidenced by the Loan Documents.

(p) No Personallnterest. None of the directors of the Authority has declaleclthat

he or she has a personal interest (as defined in Section 2.2-3101 of the Virginia Code) in any Loan

Document or in any transaction contemplated theretry, and none is an employee of the Authority or

the Bondholder.

ARTICLEJII
The 2016 Bond

Section 3O1. Authorization. The Authority authorizes the issuance of its revenue

refunding bond (the "2016 Bond") in order to refund, together with other available funds, the
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outstanding principal balance and accrued interest on the 2013 Bond and to pay costs of issuance of
the 2016 Bond. The other available fUnds of the Authority, in the amount of $907,091.67, shall be

wired to the Bank on or before the Closing Date to pay the balance of the 2013 Bond not being

refunded with the proceeds ofthe 2016 Bond.

Section302. Details of 2016 Bond, The 2016 Bond shall be in the original principal

amount of $3,700,000, and shall contain thc terms stated in the form of the 2016 Bond attached to

this Agreement as Exhibit A.

Section 303. Redemntion qf 2016 Bond. The Authority may redeem the 2016 Bond, in

whole or in part, at any tirne upon payment of the "make whole" redemption price that is set forth in

the lbrm of the 2016 Bond. The Authority shall give notice of any such redemption not more than

60 days and not less than 30 days prior to the redemption date by mailing a notice of redemption by

first class mail, postage prepaid, to the Bondholdei'at its address shown on the Bond Register.

Section 304, R.gsistered Bond Required. Bond Resistrar and Bond Resister. The 2016

Bond shall be issued in tully registered forrn. The 2016 Bond shall be registered upon original

issuance and upon subseQuent transfer or exchange as provided in this Agreement.

The Authority appoints the Secretary of the Authority its Bond Registrar in respect of the

2016 tsond. The Bond Registrar shall act as registrar and transfer agént for the 201,6 Bond' There

shall be kept at an office of the Bond Registrar a register (herein sometimes referred to as the "Bond

Register") in which, subject to such reasonable regulations as the Authority or the Bond Registrar

may preseribe, there shall be provisions for the registration of the 2016 Bond and for the registration

of transfers of the 201 6 Bond.

Section 305. Transfer. Upon surrender for transfer of the 20 1 6 Bond at.the office of the

Bond Registrar, the Authority shall execute and deliver in the name of the transferee ortransferees, a

new fully registered Bond of like date, series and tenor.

Any instrument presented for transfer shall be accompanied by a written instrument or

instruments of tfansfer, in form satisfactory to the Bond Registrar, which may include a signature

guarantee, duly executed by the Bondholder or by his altorney duly authorized in writing.

No service charge shall be made to a Bondholder for any transler r¡f Bond, but the Authority

or the Bond Registrar may require payment of a sum suffìcient to cover any tax or other

governmental charge that may be imposed in relation thereto'

A new 2016 Bond delivered upon transfer shall be a valid obligation of the Authority,

evidenci¡g the, same debt as the 2016 Bond surrendered, and shall be entitled to all of the security

and benefits hereof to the same extent as the 2016 Bond sunendered.

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

Chairman, and the seal of the Authority shall be affìxed, imprinted, lithographed or reproduced

thereon and shall be atlested by the'manual signature of the Secretary.
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If executed as above provided, the 2016 Bond may be issued, notwithstanding that any officer

signing such bond shall have ceased to hold office at the time of issuance or shall not have held

office at the date of the 2016 Bond.

Section 307. Pavment of Principal and Interest of 2016 Bond. The principal and

redemption price of the2ß16 Bond shall be payable, without the need fbr surrender of such 2016

Bond, and interest on the 20 t 6 Bond shall be payable, at the address of the person entitled thereto, as

such address shall appeal in the Bond Register.

Section 308. Person Deemed Owner. The Authority and the Bond Registrar may deem

and treat the person in whose name the 2016 Bond is registered as the absolute owner thereof

(whether or not the 2016 Bond shall be ovêrdue and notwithstanding any notation of ownership or

other writing thereon made by anyone other than the Authority or the Bond Registrar) for the pu{pose

of receiving payment of or on account of the principal of (and prerniurn, if any, on), and interest on

the 20 I 6 Bond, and for all other purposes, and neither the Authority nor the Bond Registrar shall be

affected by any notice to the contrary, All such payments so made to the Bondholder, or upon his

order, shall be valid and, to the extent of the surn or sums so paid, effectual to satisfy and discharge

the liability for moneys payable upon the 201ó Bond.

Section 309. Mutilated. Destroyed. I,ost. of-Stolen 2016 Bon4. If the 2016 Bond shall

become mutilated, the Authority shall execute and deliver a new 2016 Bond of like tenor and

denomination in exchange and substitution for the 2016 Bond so mutilated, but only upon surrender

to the Authority of such mutilated Bond for cancellation. and the Authority may require reasonable

indemnity therefor, If the 2016 Bond .shall be reported lost, stolen or destroyed, evidence as to the

loss, theft or destruction thereof shall be .submitted to the Authority; and if such evidence shall be

sarisfâctory to it ancl indemnity satisf,,actory to it shall be given, the Authority shall execute and

deliver a new 2016 Bond of like tenor and denornination. The cost of providing any substitute Bond

under the provisions of this Section shall be borne by the Bondholder for whose benefit such

substilute 2016 Bond is provided.

Every substitute 2016 Bond issued pursuant to this Section 309 shall constitute an additional

contracrual obligation of the Authority, whether or not the 2016 Bond alleged to have been

destroyed, lost or stolen shall be at any time enfôrceable by anyone, and shallbe entitled to all of the

benefits of this Agreement.

The 2016 Boncl shall be held and owned upon the express condition that the foregoing

provisions ¿ìre, to the extent permitted by law, exclusive with respect to the replacement or payment

of a mr¡tilated, destroyed, lost, or stolen Bond and shall preclude any and all other rights or remedies.

Section 310. Additional Bonds or Indebtedness. The Authority shall not directly or

indirectly issue, assume, create, incur or sutfer to exist any Indebtedness, other than Indebtedness

created pursuant to the Loan Documents, without tn-e prior written approval of the Bank unless the

Authority provides the following to the Bank:

- l0-

32 of 83



(a) written notification no less than ninety (90) days in advance of the.i.s.suance of
such proposed Indebtedness; aud

(b) reasonable and customary evidence that the Authority has sufficient funds on

hand, or has received budgeted annual appropriations from the Member

Jurisdictions in amounts necessary, to satisfy debt service requircments on its

existing Indebtedness and such proposed additional Indebtedness for the then

current Fiscal Year

Section 31.1. No Abatement, Subject to the provisions of Section 501, there will be no

abatement or reduction of the payment of principal of or interest on the 20 I 6 Bond by the Authority
for any reason, including but not limited to, any failure by a Mcmber Jurisdiction to appropriate

funds under the respective Support Agreement, any defense, recoupment, seto[f, counterclaims or
any claim (real or imaginary) arising out of or related to the 2016 Refunding or the 2005 Project.

The Authority assumes and shall bear the entire risk of loss and darnage to the2005 Proþct from any

cause whatsoever, it being the intention of the parties that the payments on the 2016 Bond shall be

made in all event.s unless the obligation to,m¿rke such payments is terminated as otherwise provided

herein.

ARTICI"E IV
Deliverv of-Bond

Section 401. Condltions to Closins. The obligation of the Bank to aequire the 2016 Bond

is subject to the conditions precedent that the Bank shall have received, on or before the Closing

Date, the items listed below in this Section, each dated and in form and substance as is satisfactory

to the Bank, However, should the Bank acquire the 2016 Bond prior to its receipt and approval of
any of the following items, such acquisition shall Rot be deemed to be a waiver of any documentary

requirement,

(a) The following organizâtional and related documents:

( l) Copies of the resolutions of the Authority approving the execution and

clelivery of the Loan Documentso certified as being true and complete and in full force and

effect on the Closing Date.

(2) The organizatiohal documents and bylaws of the Authority, certified to

be in full force and effect on the Closing Date.

(3) Certified copies of all governmental and regr.rlatory approvals

necessary for the Authority with respect to the Loan Documents and the other documents to

be delivered by it hereunder or thereunder.

(4) A certificate of each of the Authority and the Member Jurisdictions,

dated the Closing Date, signed by the respective authorized officers of each of the Authority
and the Member Jurisdictions, certifying that, as to the respective entity, there is no action,

-il-

33 of 83



suit, proceeding, inquiry or investigation at law or in equity or before or by any court, public

board or body pending, or, to the best knowledge of the respective entity, threatened against

or affecting the respective entity wherein an unfavorable decision, ruling or finding would

have a Material Adverse Effect or would adversely affect the transactions contemplated by,

or the validity or enforceability of, any of the Loan Documents'

(5) A certificate of each of the Authority and the Member Jurisdictions,

dated the Closing Date, signed by the respective authorized officers of each of the Authority
and the Member Jurisdictions, certifying that (i) the representations and warranties of the

respective entity contained in this Agrecment and the Loan DocumeRts are tnte and comect in

all material rêspects on and as of the Closing Date, (ii) that the respective entity i.s not in

violation of any of the covenants contained in this Agreement as of the Closing Date, (iii) no

Event of Default has occurred and is continuing or would result from the issuance of the

2016 Bond and the performance of this Agreement and the other Loan Documents, and

(iv) the re$pective entity has complied or is presently in compliance with all agreements and

satisfied ali conditions oR its part to be observed or satisfied under the Loan Documents at or

prior to fhe Closing Date.

(6) Each of the Member Jrtrisdictions hâs executed and delivered the

Letter of Representations attached as Exhibit B hereto.

(7) Not less than l0,dâys before the Closing Date, approved Fiscal:Year

2017 budgets of each of the City and the County, certified (subject to normal year-end audit

adjustments) as to accuracy, correctness and completeness by an appropriate officer of the

City or the County, as appropriate.

(,8) Not less than l0 days before the Closing Date, evidence satisfactory to

the Bank that the issuance of the 2016 Bond and the execution and delivery of the Support

Agreements have been apploved, as applicable" by the Authority, the City, the County and

any other Government Boards having jurisdiction that require approval.

(t) The following financing documents:

( I ) An executed original of each of the Loan Documents.

(2) The original executed 2016 Bond.

(c) The following opinions, addressed to the Bank or on which the Bank is

otherwise expressly authorized to rely:

( I ) From counsel to the Authority, as to the due execution, delivery and

enforceability'of the Loan Documents and such other custom¿ry matters as the Bank may

reasonably request;
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(2) From counsel to each of the Member Jurisdictions, as to the due

execution, delivery and enforceability of the respective Support Agreement and such other

customary matters as the Bank may reasonably request;

(3) From Bond Counsel to the Authority, in customary form, as to the

validity of the 20 I 6 Bond and the enfbrceability of this Financing Agreement and such other

customary matters as the Bank may reasonably request; and

(d) Such other instruments, documents and opinions as the Bank shall reasonably

require to evjdence and secure the 201ó Bond and to comply with the provisions of this Agreement

unã the other Loan Documents ¿nd the requirements of any Governmental Board to which the Bank

or the Authority is subject.

(e) As of the Closing Date, the Bank shall be satisfied that there has been no

material aclverse change in respect of the Authority, tlte City, the County and the Cane Creek Centre

Project, and that all information, representations and materials submitted to the Bank by each of the

Authorit , the City or the County in connection with the Bank's acquisition of the 2016 Bond are

accurate and complete in all material respects.

(Ð All legal matter$ incident to the Loan Documents ancl all docurnents and

instruments to be delivered pursuant hercto or thereto shall be reasonably satisfactory in form and

substance to counsel for the Bank.

Section 402. Deliverv of 2016 Bond. If the conditions in Section 401 have been satisfied,

the Authority wiil deliver the 2016 Bond to the Bank, and the Bank will acquire same.

ARTICLE V
Particular Covenants and Provisions

Section 501. Covenant to Pay 2016 Bond: Limited Oblisations of the AuthoritY. The

Authority covenants that it will promptly pay the principal of and interest on and other amounts

payable under the 2016 Bond at the places, on the dates and in the manner provided herein and in the

2016 Bond according to the true intent and meaning thereof; providecl, however, that such principal

and interest and other amollnts are payable solely fiom Revenues. The 2016 Bond and the interest

thercon shall not be deemecl to constitute or to create in any manner a debt, liability or obligation of
the Commonwealth or of any political subdivision or any agency thereof, including the City and the

County, or a pledge of the faith and credit of the Commonwealth or of any political subdivision or

any agency rhereof, including the City and the County, but shall be limited obligations of the

Authority payable solely from the revenues and other [unds pledged therefor and shall not be payable

from any other assets or fund.s of the Authority, and neither the faith and credit nor the taxing power

of the Commonwealth or any political subdivision or any agency thereof, including the City and the

County, is pledged to the payment of the principal of or interest on the 2016 Bond,

Section 502. Covenants to Perform Obligations. The Authority covenants that it will
faithfully perform at all times any and all covenants, undertakings, stipulations and provisions
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contained in this Agreement, in the 20t6 Bond executed and delivered hereunder and in all
proceedings of theAuthority pertaining hereto and thereto and will faithfully observe and perform at

all times any and all covenants, undertakings, stipulations and provisions of the Support Agreements

on its part to be observed or performed. The Authority covenants that (i) it is duly authorized under

the Constitution and laws of the Commonwealth, including pârticularly and without limitation the

Act, to issue the 2016 Bond authorized hereby, to enter into this Agreement, to cnter into the Support

Agreements ancl to pledge the Revenues in the mannet and to the extent herein set forth, (ii) all
âction on its part for the issuance of the 2016 Bond issued hereunder has been duly and effectively
taken and (iii) the 2016 Bond in the hands of the Bondholder is and will be the valid and binding
limited obligation of the Authority according to the tenor and import thereof.

Section 503. Deliverv of Information, The Author'íty will furnish to the Bank each of the

fcrllowing:

(a) As soon as available, and in any event within 210 days after the close of each

Fiscal Year of the Authority, audited financial stâtements reflecting the Authority's operations during

such Fiscal Year, including, without limitation, statements of financial position, activities and casb

flows with related footnotes, all prepared in conformity with CAAP, applied on a basis consistent

with that of the preceding year. All such statements shall be examined by an independent certified
public accountant acceptable to the Bank. The opinion of such independent certified public

accounrant shall not be acceptable to the Bank if qualified due to any limitations in scope imposed by

the Authority. Any other qualification of the opinion of such independent cerlified public accountant

shall render the acceptability of the financial statements subject to the Bank's approvâI,

(b) Simultaneously with the delivery o-f each set of financial statements referred.to

in Section 503(a), a certificate signed by a principal financial officer of the Authority, (i) stating thât

such officer has made a reviêw of activities during the preceding period, for the purpose of
determining whether or not the Authority has compliecl wjth all of the terms, provisions and

conditions of the Loan Documents, (ii) containingcalculations of the applicable financial covenants

(to the extent applicabte as of such date) and (iii) attesring that, to the best of his/her knowledge, the

Authority has kept, observed, performed and fulfilled each and every covenant, provision arrd

condition of sr.lch documents on its part to be performed and no Event of Default has occurred, or if
an Event of Def¿ult has occurred such certificate shall specify such event o¡ condition, the nature and

status thereofand any remedial steps taken or proposed to correct such event or condition.

(c) As soon as available, and in any event within 60 days after the beginning of
each Fiscal Year of the Authority or approval by the Authority if earlier. an annual operating budget

of the Authority for such Fiscal Year, including, without limitation, statements of financial position,

activities and cash flows and planned capital expenditures (including a detailed description of the

assumptions underlying such budget) and otherwise in form and substance satisfactory to the Bank.

Such annual operating budget shall provide that the Authority has sufficient funds on hand, or has

received budgeted. annual appropriations from the Member Jurisdictions in amounts necessary, to

satisfy the Authority's clebt service requirements on its Indebtedness, including but not limited to any

additional Indebtedness incurred pursuant to Section 310, for such Fiscal Year.
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(d) Promptly upon execution, any amendment, modification or supplement to any

of the Loan Documents to which the Bank is not a party, a true and correct copy of such amendment,

modification or supplement.

(e) Promptly upon filing, copies of all financial statements, reports and notices

required to be submitted by'the Agthority to any Governmental Board.

(f) To the extent available, annually and at such other reasonable fimes as the

Bank shall request current financial statements of the Member Jurisdictions (including, without

limitation, the Member Jurisdictions' (i) comprehensive annual financial report to be prepared in

accordance.with generally accepted accounting principles, consistently applied and audited, all as

required by,applicable law, and (ii) annual budget as submitted or approved and within 60 days

following approval), and permit the Bank to inspect the Authority"s books and recofds and makç

extracts therefrom.

(g) Such othet information respecting the business, propefties or the condition or

operations, financial or otherwise, of the Authority, the Member Jurisdictions or the 2005 Project as

the Bank.may from time to time reasonably request,

Sec,tion 504. Ngtices. The Authority shall provide to the Bank:

(a) Immediate notice by telephonc, promptly confirmecl in writirtg, of any event,

action or failure,to take any action which constitutes an F.vent of Default.

(b) Promptly after becoming aware of the occurrence of any ERISA Event or,of

any',prohibited transaction" (as defined in Section 4975 of the Internal Revenue Code of 1986, as

amended, or SeÇtion 406 of ERISA) in connection with any Plan or any trust created thereunder, a

written not'ice.5igned by the chief executive officer or chief financial officer of the Authority, acting

solely on behalfof the Authority (not personally), specifying the nature thereoi what action the

Authority is taking or proposes to take with respect thereto and, when known, any action proposed to

be taken by any Governmental Board with respect thereto.

(c) Prompt written notice of all actions, suits and proceedings before any cout't,

governmental board or other governmental commission, board, bureau, agency ol instrumcntality,

domestic or,foreign, against the Authority which involve claims equâl to or in excess of $I50,000
that are,not covered by insurance.

(d) Prompt written notice of any event which has or is reasonably anticipated to

have a Material Adverse Effect.

(e) Promptly upon receipt of any notice from, or the taking of any action by, the

holder of any Indebtedness: of the Authority with respect to a claimed default, copies of such notice

or a report of su'ch action,

(Ð lmmediately upon becoming aware of the occurrence or non-occulrence of amy

event, happening or condition under either of the Support Agreements that would have a material and

adverse effect on its ability to meet its obligations'hereunder.
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Section 505. Pavment of Taxes. The Authority shall pay all assessments or other

governmental charges as the same respectively become due, all taxes and payments in lieu of taxes,

assessments (general or special) and governmental charges ol'any kind whatsoever that may be at

any time lawftrlly assessecl or levied against or with respect to the Authority. Notwithstanding the

previo1rs sentencs, the Authority shall not be required to pay any tax, charge, assessment or

imposition, nor to comply with any applicable law, with respect to any Matters Contested in Good

Faith.

SectÍon 506. Compliance with Laws. The Authority shall comply with all applicable laws,

except forMatters Contested in Good Faith, provided that any such contest does not have a Material

Adverse Effect.

Section 507, Compliance with Other Agreements, The Authority shall cornply in all

material respects wìth the terms ancl conditions of the Loan Documents ând all other instruments,

agreements and other documents delivered by or on behalf of the Authority in connection with

issuance ofthe 2016 Bond.

Section 508. Amendrnents. The Authority shall not amend, modify or supplement, nor

agree to any amendment or urodification of, or supplement to- any of the Loan Documents without

the prior written consent of the Bank.

Section 509. Accountins lvlethods and Fiscal Year. The Authority shall keep proper

books of record and account in which full, true and correct entries will be made of all dealings or

transactions of,or in relation to the business and affairs of the Authority in accordance with generally

accepted accounting principles. The Authority shall not adopt, permit or consênt to any change in its

methocl of aecounting, other than as permitted or required by generally accepted accounting

principles (except as disclosed in the audit and approved by the Bank) and shall not adopt, permit or

consent to any,sþ¿nge in its established Fiscal Ycar without the Bank's prior consent.

Section 510. Liens. The Authority shall not create, assume or permit to exist any Lien on

the 2005 Project, other than Pennitted Liens.

Section 511. Judsments, The Authority shall not pemrit the entr¡r of any monetary

judgment or the assessment against, the filing of any tax lien against, or the issuance of any writ of
garnishment or attachment against any property of or debts due the Authority that is not discharged

or stayed within 60 days of entry.

Sectio¡ 512. Transactions With Related Persons. Except as otherwise expressly

permitted hereunder, without the prior written approval of the Bank, the Authority.shall not directly

or indirectly make any loan or advance to, or purchase, assume or guarantee any Indebtedness to or

from, any of its officers, <iirectors or Affiliates, or to or from any member of the immediate family of
any of its offìcers, directors or Affitiates, or subcontrâct âny operations to any Affiliate, except for

travel or other reasonable expense advances to employees in the ordinarycourse ofbusiness; orenter

into any transaction With any Affiliate, except pursuant to the reasonable requirements of the

business of such Affiliate and on terms substantially no more lavorable to such Affiliate than those
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that such Affiliate would obtain in a comparable arms-length transaction with a Person not an

Affiliate of the Authority.

Section 513. Other Defaults. The Authority shall not default on any material contract with

or obligation when due to a third party or defàult in the performance of any Indebtedness:to a third
party in an amount in excess of $150,000, unless such default is cured within any applicable grace

period or is a Matter Contested in Good Faith.

Section 514. Cross-Default. The Authority shall not default in the payment or the

performance of any of its obligations under any other loans, contracts or agreements with the Bank or
the Bankls,Affiliates, nor shall the Authority permit any of the Authority's Affiiiates over which the

Authority has such control, to default under any loans, contracts or agreements with the Bank or the

Bank's Af,filiates.

Sectíon 515. Covenant to Perform Oblisations under the SupportAsreements. Subject

to the provisions,of Section 501 of this Article, the Authority covenants and agrees that it will not

suffer, permit or take any action or do an¡hing or fail to take any action or fail to do anything which
may result in the termination or cancellation of the Support Agreements so long as the 2016 Bond is

outstanding; that it will faithfully and punctually fulfill its covenants, conditions, agreements and

ob,ligations and will require the County and the City to perform punctually their respective duties,

agreements-, covenants and obligations under the Support Agreements and will otherwi.se administer

each Support Agreement in accordance with its terms to assure the timely payment of all amounts,

charges and payments due it thereunder, all in accordance with the [er.ms of the Support Agreements;

that it witl not execute or agree to any change, amendment or modification of or supplement to either

of the Support Agreements except by a supplement or an arnendment dtrly executed by the Authority
and the County or the City, as applicabie, with, so long as the 20l6 Bond is outstanding, the wr'itten

approval of the Bondholderof the 2016 Bond; that it will not agree to any abatement, reduction,

abrogation, waiver, diminution or other modification in an¡r fiìâIthêr:or to any extent whatsoever of
the obligation of the City or the County to pay amounts under and to rneet their respective other

obligations as provided in the Support Agreement-s.

Section 516. Pledge of Revenues. The Authority pledges the Revenues to the payment of
the principal of and interest on the 2016 Bond. This pledge shall be valid and binding:from and after

the execution of this Agreement and shall be imposed on the Revenues without anyphysical delivery

of them or further act.

Section 517. Increased Costs; Taxes.

(a) Definitions. For purposes of this Section 517

"Applicable Law" means (i) all applicable common law and principles of equity and

(ii) all applicable provisions of all 1A; constitutions, statutes, rules, regulations and orders of all

governmental and non-govemmental bodies, (B) Governmental Approvals and (C) orders, decisions,

judgments ancl decrees of all courts (whether at law or in equity) and arbitrators.
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"Change in Law" means the occurrence, afìer the Closing Date, of any of the

following: (a) the adoption or taking effect of any Law, including, without limitation Risk--Based

Capital Guidelines, (b) any change in any Law or in the administration, interpretation,

implementation or application thereof by any Governmental Authority or (c) the making or issuance

of any request, rule, ruling, guideline, regulation or directive (whether or not having the force of law)

by any Governmental Authority; provided that notwithstanding anything herein to the contrary,

d) tne Dodd-Frank Wall Street Reform and Consumer Protection Act and all I'equests, rules, ruling,

guidelines, regulations or directives thereunder or issued in connection therewith and (ii) all re quests,

iules, rulings, guidelines, regulations or directives promulgated by the Bank for International

Settlements, the Basel Committee on Banking Supervision (or an succossor orsiinilar authority) or

the United State.s or foreign regulatory authorities, in each ca*se pursuant to Basel III, shall in each

case be deemed to be a 'lChange in Law",,regardless of the date enacted, adopted or issued'

"Excluded Taxes" means, with respect te the Bank or any Participant, (a) taxes

'imposed on or measured by its overall net income (however denominated), and franchise taxes

:imþosed on it (in lieu of net income taxes), by the jurisdiction (or any political.subdivision thgreo0

under the laws of which the Bank or such Participant is organized ol in which its principal of{ice is

looated, and (b) any branch profits taxes imposed by the United States Or any similar tax imposed by

any other jurisdiction in which the Authority is located.

"Covernmental Approvals" meàn.s an authorization, con.sent,.approval' license or

exemption of, registration or filing with, of report to, any Governmental Authorlty'

"Governmenfal Authority" means the government of the United States or:any other

nation or any political subdivision. thereof or any governmental or çtasi-governmental entity,

inclpding an¡¡ court, department, commission, board, bureau, agency, administration, central bânk,

service, district or other insffumentality of any governmental entity Or other entity exercising

executive, legislative, judicial, taxing, regulatory, fiscal, monetary or administrative powers or

functions of or pertaining to government, or any arbitrator, mediator or other Person with authority to

bind a pârty at law.

"Law"' means âny treaty or any federal, regional, state and local law, statute, rule,

ordinance, regulation, code, license, authorization, deeision, injunction, interpretation, order or

decree of any court or other Governmental Authority.

"Indemnifiecl Taxes" means Taxes other than Excluded Taxes,

'iOther Taxes" means all present or future stamp or documentary taxes or any other

excise or property taxes, charges or similar levies arising from any payment made hereunder or under

any other Relatecl Document or from the execution, delivery or enforcement of, or otherwise with

respect to, this Agrcement or any other Related Document'

"participant(s)" means any bank(s) or other financial institution(s) that may purchase

fiom the Bank a participation interest in this Agreement and certain of the Related Documents

pursuant to a participation agreement between the Bank and the Participant(s).

- l8-

40 of 83



"Related Documents" means the Loan Documents and any exhibits, schedules,

instruments or agreements relating thereto, as the same may be amended, modified or supplemented

in accordance with their terms and the terms hereof'

"Risk-Based Capital Guidelines" means (i) the risk--based capital guidelines in effect

in the ljnited States on the Effective Date, including transition rules, and (ii) the corresponding

capital regulations promulgated by regulatory authorities outside the United States including

transition rules, and any amendments to such rcgnlations adopted prior to the Closing Date.

"Taxes" means all present or future taxes, levies, imposts, duties, deductions,

withholdings (including backup withholding), assessments, fees or other charges imposed by any

Govornmental ,Authority, including any interest, fines, additions to tax or penalties applicable

thereto.

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

(i) impose, modify or deem applicable any reserve,liquidity ratio, speeial

deposit, compulsory loan, insurance charge or similar requirement: against assets oi deposits

with or for the account of, or advances, loans or othe,r credit extended or partieipated in by,

the Bank or any Participant;

(ii) subject to the Bank or any Participant to any Tax of any kind

whatsoever wilh respect to this Agreement, or change the basis of taxatisn of payments to the

Bank or such Participant in respect thereof (except for Indemnified Taxes or Other Taxes

covered by paragraph (h) below and the imposition of, or any change in the rate of any

Excluded Tax payable by the Bank or an)¡ Participant); or

(iii) impose on the Bank or any Participant any other condition, cost or

expense affecting this Agreement;

and the result of any of the foregoing shall be to increase the cost to the Bank or such Participant

related to issuing or rnaintaining this Agreement, or to reduce the amount of anysum received or

receivable by the Bank or such Participant hereuncler (whether of principal, interest or any other

amount) then, upon written lequest of the Bank or such Participant, the Authority shall promptly pay

to the Bank or such Participant, as the case may be, Such additional amount or amounts as will
compensate the Bank or such Participant, as the case may be, fbr such additional costs incurred or

reduction suffered.

(c) Capital Requirements. If the Bank or any Participant determines that any

Change in Law affecting the Bank or such Participant or the Bank's or such Participant's parent or

holding company, if any, regarding capital requirements, has or would have the effect of reducing the

rate of return on the Bank's or such Participant's or the Bank's or such Participant's parent or

holding company holding, if any, as a consequence of this Agreement, or for maintaining this

Agreement, to a level below that which the Bank or such Participant or the Bank's or such
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Participant's parent or holding company could have achieved but for such Change in Law (taking

into consideration the Bank's or such Farticipant's policies and the policies of the Fank's or such

Participant's parent or holding company with respect to capital adequacy), then from time to time

upon written request of the Bank or such Participant the Authority shall promptly pay to the Bank or

such Pariicipant, as the case may be, such additional amount or amounts,as will compensate the Bank

or such Farticipant or the Bank's or such Parlicipant's parent or holding compâny for any such

reduction snffered.

(d) Certificates fbr Reimbursement. A certificate of the Bank or a Participant

setting forth the amount or amounts necessary to compensate the Bank or any such Par-ticipant or the

Bank's or any such Participant's parent or holding compân)¡, as the case may be, as specified in

paragraph (b) or (c) of this Section and delivered to the Authority, shall be conclusive absent

manifest error. The Authority shall pa1' the Bank or any such Farticipant, as the,case may be, the

arnount shown as due on any such certificate within thirty (30) days after receipt thereof.

(e) Delay in Requests. Failure or delay on the part of the Bank or any such

Participant to demand compensation pursuant to tu'is Section shall not constitute a waiver of the

Bank'S or any such Participant's righ¡ to demand such compensation.

(0 Payments Free of Taxes. Any and all payments by or on account of any

obligation of the Authority herer¡nder or under any fee ietter with the Bank shal.l be made free and

cle¿u of and without reduction or withholding for any Indemnifîed Taxes or Other Taxes; provided

thàt if the Authority shall be required by Appìicable Law to deduct any Indemnified Taxes (including

any Other Taxes) from such payment$, then (i) the sum payable shall be increased as necessary so

that after making all required deductions (including deductions applicable to additional sums payable

under this Section) the Bank or any Participant receives an amount equal to the sum it would have

received had no such deductions been made, (ii) the Authority sh¿ll make suçh deductions and

(iii) the Authority shall timely pay the full amount deducted to the rëlevant Governmental Authority

in accordance with Applicable Law.

(g) Payment ol Other Taxes by the Authorit)¡. Without limiting the provisions of
paragraph (f) above, the Authority shall timely pay any Other Taxes to the relevant Governmental

Authority in accordance with Applicable Law.

(h) Indemnification by the Authority. To the extent allowed by law, the Authority

shall indemnify the Bank and each Participant, within thirty (30) days after demand therefor, for the

t'ull amor-rnt of any Indemnified Taxes or Other Taxes (including Indemnified Taxes or Other Taxes

imposed or asserted on or attributable to amounts payable under this Section) paid by the Bank or

any Participant and any penalties, interest and reasonable expenses arising therefrom or with respect

thereto, whether or not such Indemnified Taxes or Other Taxes were correetly or legally imposed or

asserted by the relevant Governmental Authority; provided, however, that the Authority shall not be

obligated to reimburse the Bank or any Participant for any penalties, interest or expenses relating to

Indemnifiecl Taxes or Other Taxes arising from such indemnified party's own gross negligence or

wlllful misconduct. A certificate stating in reasonable detaìl the amount of such payrnent or liability

delivered to the Authority by the Bank or any Participant shall be conclusive absent manifest error.
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In addition, to rhe extent allowed by law, the Authority shall indemnify the Bank and each

Participant, within thirty (30) days after demand therefor, for any incremental Taxes that may

become payable by the Bank or any Participant as â result of any failure of the Authority to pay any

Taxes when due to the appropriate Governrnental Authority or to deliver to the Bank or any

Participant pufsuant to paragraph (i) below, documentation evidencing the payment of Taxes.

(i) Evidence of Payments. As soon as practicable after any payment of
Indemnified Taxes or Other Taxes by the Authority to a Governmental Authority, the Authority shall

deliver to the Bank or such Participant the original or a certified copy of 'a receipt issued by such

Governmental Authority evidencing such payment, a copy of the return reporting such payment or

other evidence of such payment reasonably satisfactory to the Bank or such Participant, as

applicable.

0) Survival. Without prejudice to the survival of any other agreement of the

Authority hereunder, the agreements and obligations of the Authority contained in this Section shall

survive the termination of this Agreement and the payment in full of the 2016 Bond and the

obligations of the Authority thereunder and hereunder.

Section 518. Most Favored Nations Covenapt. In the event that the Authority shall.enter'

into an agreement (other than this Agreement) under which the Authority issues or incurs or could

iss¡e or incur Indebtedne.ss, which agreement contains additiona'l or rnote lesti:ictive covenants.,

events of default, remedie,s and/or security provisions than are provided to the Bank in this

Agreement, the Authority shall provide the Bank with a copy of each such agreement (or

amendment, supplement or modification) within ten (10) business days of entering into such

agreement and, in any event, such additional or mote restrictive covenants, events of default,

ràmedies andlor secnrity provisions shall, unless otherwise stipulated bythe Bank,, automatically be

deemed to be incorporated into this Agreement, and the Bank shall have the benefits of such

additional or more restrictive covenants, events of default, remedies and/or security provisions as if
specifically set forth herein for so long as any such agreement that provideS fOr Such additional or

more restrictive covenants, events of default, remedies and/or security provisions remains in effect.

ARTTCLE VI

Default and Remedies

Section 601, Defaulls. Each of the following events is hereby declared an "Event of
Default"

(a) Payment of interest on the 2016 Bond is not made when the same shall

become due;

(b) Payment of the principal or redemption price of the 2016 Bond is not made

when the same shall become due, whether at maturity or upon call for redemption or otherwise;
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(c) Failure of any Member Jur'isdiction to make a payment under the respective

Support Agreement as and when due or any other "Event of Default" under either of the Support

Agreements shall have occurred and not have been waived or cured;

(d) The Authority shall defâult in the due and punctual performance of any of the

covenants, conditions, agreements and provisions contained in the 2016 Bond or in this Agreement

on the pzu't of the Authority to be performed other than as referred to in the preceding paragraphs of
this Section;

(e) The Authority shall (i) voluntarily commence an1/ proceeding or file any

petition seeking relief under Title I I of the United States Code or any other federal, state or foreign

bankruptcy, insolvency or similar law, (ii) consent to the institution of. or fail to controvert in a

timely and appropriate manner, any such proceeding or the filing of any such petition, (iii) apply for

or consent to the appointment of a receiver, trllstee, custodian, $equestrâto-r or similar official for it or

for a substantial part of its property, (iv) file an answer admitting the material allegations of a

petition filed against it i:n any such proceeding, (v) make a general assignment for the benefit of
areditors, (vi) become unable, admit in writing its inability or fail generally to pay its debts as they

become due, or (vii) take corporate action for the purpose of effecting any of the foregoing;

(Ð An involuntary proceeding shall be commenced.or an involt¡ntâry petition

shall be filed in a coLrrt of competent jurisdiction seeking (i) ,relief in respect of the Aúthority or of a

substantial part of its property, under Title I I of the United States Code or any other federal, state or

foreign bankruptcy, insolvency or sirnilar law, (ii) the appointment of a receiver, tru,stee, custodian,

sequestrator or similar official for the Authority or for a substantial part of it.s property or (iii) the

winding-up or iiquidation of the Authority and such procéeding or petition shall continue

undismissed for 60 days or an order or decree approving or ordering an¡r of the foregoing shall con-

tinlre unstayed and in effect for 30 days;

(g) Any failure by the City or the County to pay any installment of principal of or

interest on any Similar Bond when due, and such default shalt continue unremedied for a period of
five (5) Business Days; or

(h) Either the City, the County or the Authority shall (i) pursuant to an

announcemcnt, finding, ruling or decree by any Governmental Board with jurisdiction to rule on the

matter, cease to be obligated, in whole or in part, under the support Agreement with respect to their

obligations to make debt service and other payments with respect to the 2016 Bond, or (ii) repudiate,

reject or contest its obligations to m¿rke debt,serviee pâyments with respect to the 2016 Bond or

Similar Bonds;

provicled, however, that no default specified in clause (d) of this Section 60 t shall constitute such an

Event of Default until written notice specifying such default and r'equiring the same to be remedied

shall have been given to the Authority by the Bondholder, and the Authority shall have had 30 days

after receipt of such notice to correct said default and shall not h¿lve conected such default within the

applicable period.

,,.
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Section 602. Acceleration and Annulment Thereo,f. Upon the occurrence of an Event of
Default, the Bondholder may, by notice to the Authority, declare the entire unpaid principal of and

interest on the 2016 Bond due and payable; and upon,such declaration, the said principal, together

with interest accruecl thereon, shall become payable immediately at the place of payment provided

therein, anything in this Agreement or in the 2016 Bond to the contrary notwithstanding.

If, after the principal of the 20 t6 Bond has become due and payable, all arrears of interest

upon rhe 2016 Bond is paid by the Authority, and the Authority al.so performs all other things with
respect to which it may have been in default hereunder and pays the reasonable charges of the

Bondholder, including reasonable attorneysl fees, then, and in every such case, the Bondholder, by

written notice to the Authority, may annul such acceleration and its consequences,

Section 603. Othe,r Remedies. If any Event of Default occurs ancl is continuing, the

Bondholder, before or after the principal of the 2016 Bond becomes immediately due and payable,

may enforce each and every right granted to it under this Agreement and the 2016 Bond and the

Support Agreernent.s and any surpplements or amendments therelo, includi¡g but nol limited to
imposition of interest at the Default Rate,

In the enforcement of the remedies provided in this Article, the Bondholder may treat all

reasonable expenses of enforcement, including, without limitation, legal, accounting and advertising

fees and expenses, as additional amounts payable by the Authorlty then due and owing and the

Authority agrees to pay such additional amounts'upon demand, with interest at the Default Rate, the

amollnt of such legal fees to be without regard to aRy statutory presumption.

Section 604. Remedies Not Exclusive. No remedy herein conferred is intended to be

exclusive of any other remedy or remedies, and e,ach remêdy is in addition to every other remedy

givcn hereunder or now or hereafter existing at law or in equity or by statute.

Section 605. Delavs and Omissions Not to Impair Rights. No delays or omission in

respect of exercising any right or power accruing upon any default shall impair such right or power

or be a waiver o f such default, and every remedy given by this Article VI may be exercised from time

to time and as often as may be deemed expedient.

ARTICLE VII
Defeasance of Bond

Section 701. Defeasance.

(a) When the principal or redemption price (as the case may be) of, and interest

on the 2016 Bond have been paid, or provision has been made for payment of the same and all other

sums payable hereunder by the Authority, the right, title ancl interest of the holder of the 201 6 Bond

shall thereupon cease.
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(b) Provision for the payment of the 2016 Bond shall be deemed to have been

made when a bank or trust company, qualified to hold such funds, holds in trust and irrevocably sets

asicle exclusively for such payment, (i) moneys sufficient to mäke such payment or (ii) noncallable

Government Obligations maturing as to principal and interest in such amounts and at such times as

will provide sufficient moneys without reinvestment to make such payment.

(c) If a deposit under subsection (b) above has been made, the 2016 Bond shall

not be deemed paid within the meaning of this Article unless the Aurthority deliver:s to or fo¡ the

benefit of the n'older of such Bond a verification report of a firm of nationally recognized

independent public accountants as to the sufficiency of the rnoneys and Govemmental Obligations to

make the payment required under subsection (b) above. Notwithstanding the foregoing, no delivery

to rhe bank of trust company under subsection (b) Shall be deemed a payment of the 2016 Bond prior

to its stated maturity until the 2016 Bond shall, have been 'irrevocably called or designated for

redemption on a date thereafter on which the 2016 Bond may be redeemed in accordance with the

provisions of this Agreement. Neither the obligations nor moneys deposited with the bank ot' trust

company pLrrsu¿utt to this Section shall be withdrawn or used for any purpose other than, and shall be

segregated and held in trust for, the payment of the principal of, redemption price of, and interest on

the 2016 Bond with respect to which such deposit has been made.

Notwithstanding the foregoing, those prov.isions relating to the maturity of the 2016 Boncl,

the payments and dates thereof, the dates, premiums and notice requirements for optional and

mandatory redemption and the Bondholder'S rernedies with respect thereto, and the provisions

relating to exchange, transfer and registration o-f bonds, replaÇement of mtrtilated, destroyçd, lost or

stolen bonds, safekeeping and cancellation:of bonds, 4nd.nonpresentment of bonds, shall re¡nain in

effect and shallbe binding upon the Authoricy and the Bondholder, notwitbstanding the release and

discharge of the lien of this Agreement.

Section 702. Depositof FundsforPavmentof Boqd. Iftheprincipalorredemptionprice

of the 2016 Bond becoming due, either at maturity or by call for redemption or otherwise, together

with all interest accruing thereon to the due dâte, has been paid or provisions therefor made in

accorclance with Section 701 hereof, all interest on the 2016 Bond shallcease to accrue on the due

date and all liability of the Authority with respect to the 2016 Bond shall likewise cease, except as

hereinafterprovided. Thereafter,theholderofthe20l6Bondshallberestrictedexclusivelytothe
funds so deposited for any claim of whatsoever nature with respect to such bond, and the bank or

trust company in qucstion shall hold such funds in trust for such holder.

ARTICLE VIII
Miscellaneous Provisions

Section 801. Covenants Anthoritv to Bind Snccessors In the event of the

dissolution of the A.uthority, all of the covenants, stipulations, obligations and agreements contained

in this Agreement by or on behalf of or for the benefit of the Authority shall bind or inure to the

benefit of the successor or .slrccessors of the Authoritl' from time to time and any officer, board,

commission, authority, agency or instrumentality to whorn or to which any power or duty affecting
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such covenants, stipulations, obligations and agreeme-nts shall be transfened by or in accordance

with law, and the word "Authority" as used in thi.s Agreement shall include such successor or
SUCCCSSOTS.

Section 802. Notices. Any notice, demand, direction, request or other instrument

authorized or required by this Agreement to be given to or filed with the parties shall be in writing
and shall be deemed given or filed for all purposes of this Agreement when delivered by hand

delivery or mailed by first-class, postage prepaid, registered or certified mail, addressed as follows:

If to the Authority at:

Danville-Pittsylvania Regional Industrial Facility Authority
c/o City of Danville, Fiscal Agent
P,O. Box 3300 (24543)
47:l Pat\on Street

Danville, Virginia 24541
Attention: City lvlanager

If to the Bank at:

Wells Fargo Bank, National Association
Attention,l Government and Insritutional Banking
l0 South Jefferson St.

8th Floor, MAC R4046-08O
Roanoke, YA 24011

The parties ma¡r, by notice given herêunder, designate any further or diff-erent addresses to

which subsequent notices, certificates or other communications shall be sent.

Section 803. Sevefabilitv. In case any one or more of the provisions of this Agreement

or of the 2016 Bond issued hereunder shall for any rea.son be held to be illegal or invalid, such

illegality or invalidity shall not affect any other provision of this Agreement or of the20l6 Bond, but

this Agreement and the 201ó Bond shall be construed and enforced as if such illegal or invalid
provision had not been contained therein. In case any covenant, stipulation, obligation or agreement

of the Authority contained in the 201 6 Bond or in this Agreement shall for any reason be held to be

in violation of law then such covenant, stipulation, obligation or agreement shall be deemed to be the

covenant, stipulation, obligation or agreement of the Authority to the full extent permitted by law.

Section 804. Covenants of Authoritv. Not Coyenants of Officials. All covenants,

stipulations, obligations and agreements of the Authority contained in this Agreement shall be

deemed to be covenants, stipulations, obligations and agreements of the Authority to the full extent
permitted by the Constitution and laws of the Commonwealth. No covenant, stipulation, obligation
or agreement contained herein shall be deemed to be a covenant, stipulation, obligation or agreement

of any present or future director, agent or employee of the Authority in his individual capacity, and

neither the directors of the Authority nor any other officer of the Authority executing the 2016 Bond
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shall be liable personally on the 20 t 6 Bond or be subject to any'pefsonal liability or accountability by

reason of the issuance thereof. No director, officer, agent or employee of the Authority shall incur

any personal liability in acting or proceeding or in not acting or not proceeding in accordance with

the terms of this Agreement.

Section 805. State Law Governs. This Agreement shall be governed by and construed in

accordance with the laws of the Commonwealth of Virginia.

Section 806. Jurv Trial: Venue: Arbitratio4. @) Jury Trial; Verute. Any litigation

involving the Bank shall be brought in the appropriate Commonwealth of Virgìnia court having
jurisdiction over the matter. The Authority agrees to Waive a jury trial in any proceeding involving

the Bank to,the extent permissible by law.

(b) Ar,bitratíon Th.e parties hereto agree, upon demand by any pany, to submit to binding

arbitration all claims, disputes and controversies between or among them (and their respective

employees, officers, directors, attorneys, and other agents) in excess of $250,000, whether in to{t,
,contract or otherwise in any way arising out o-f or relating to (i). any credit subject hereto, or any of
the Loan Documents, and their negotiation, executi0n, collateralization, administration, repayment,

rnodification, extension, substitution, formation, inducement, ehforcement, default or termination; or
(ii) r:equests for additional credit, Any party who fails or refuses to submit to arbitration following a

demand by any other party shall bear all cost.s aRd expenses incurred by such othör party- in

compelling arbitration of an¡r clisBute. Nothing contained herein shall be deemed to be a waiver by

uoy purty that is a hank of the protections'afforded to it under l2 U.S.C, $91 or any similar applicable

state law.

Any arbitration proceeding will (i) proce-ed in a location in Virginia selected by the American

Arbitration Association ("AAA"); (ii) be governed by the Federal Arbitration Act (Title 9 of the

United States Code), notwithstandìing any conflieting choice of law provision in any of the

documents between the parties; and (iii) be conducted by the AAA, or such other administrator as the

parties shall mutually agree upon, in accordance with the AAA',s commercial dispute resolution

procedures, unless the claim or counterclaim is at least $ 1,000,000.00 exclusive of claimed interest,

arbitration fèes and costs, in which case the arbitration shall be conducted in accordance with the

AAA's optional procedures for large, complex commercial disputes (the commercial dispute

resolution procedures or the optiohal procedures for large, complex commercial disputes to be

refered to herein, as applicable, as the "Rule.s"), If there is any inconsistency between the terms

hereofandtheRules,thetermsandproceduressetforthhereinshallcontrol. Anypartywhofails.or
refuses to submit to arbitration following a demand by- any other parly shall bear all costs and

expenses incurred by such ofher party in compelling arbitration of any dispute. Nothing contained

herein shall be deemed to be a waiver by any party that is a bank of the protections af'forded to it
under l2 U.S.C. $91 o¡ any similar applicable state law.

The arbitration requirement does not lirnit the right of any pafty to (i) foreclose against real or

personal property coll.ateral; (ii) exercise selËhelp remedies relating to collateral or proceeds of
collateral such as setoff or repossession; or (iii) obtain provi.sional or ancillary remedies such as

replevin, injunctive relief, attachment or the appointment of a receiver, before during or after the
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pendency of any arbitration proceeding. This exclusion does not constittlte a waiver of the right or

obligation of any party to submit any dispute to arbitration or reference hereunder, including those

arising from the exercise of the actions detailed in sections (i), (ii) and (iii) of this paragraph.

Any arbitration proceeding in which the amount in controversy is $5,000,000.00 or less will
be decided by a single arbitrator selected according to the Rules, and who shall not render an award

of greater than $5,000,000.00. Any dispute in which the amount in controversy exceeds

$5,000,000.00 shall be decided by majority vote of a panel of three arbitrators; provided however,

that all three arbitrators must actively participate in all hearings and deliberations. The arbitrator will
be a neutral attorney licen.sed in the Commonwealth of Virginia or a neutral retired judge of the state

or federal judiciary of Virginia, in either case with a mìnimum of ten years' experience in the

.substantive law applicable to the subject matter of the dispute to be arbitrated. The arbitrator will
determine whether or not an issue is arbitratable and will give effect to the statutes of limitation in

determining any claim. In any arbitration proceeding the arbitrator will decide (by documents only

or with a hearing atthe arbitr,ator's discretion) any pte hearing motions which are similar to motions

to disrniss tor failure to state a claim or motions for summary adjudication. The arbitrator shall

resolve all disputes in accordance with the substantive law of Virginia and may grant any remecly or

relief that a court of such state cquld order or grant within the scope hereof and such ancillary relief

as is necessary to rnake effective any award. The arLiitrator shall also have the power to award

recovery of all costs and fees, to impose sanctions and to take such other action ¿.s the arbitrator

deer¡rs Recessary to the same extent a judge could pursuant to the Federal Rules of Civil Procedure,

the Virginia Rules of Civil Procedure or other applicable law. Judgment upon the award rendered by

the arbitratormay be entered in any court hâvingjurisdiction. The ihstitulion and maintenance of an

action for judicial relief or pursuit of a provisional or ancill4ry remedy shall not constittlte a waiver

of the right of any party, including the plaintiff, to submif the controversy or claim to arbitration if
any other p¿Ìrty contests such açtion for judicial relief.

In any arbitration proceeding, di.scovery will be permitted in accordance with the Rules. All
discovery shall be expressly lim,ited to matters directly relevant to the dispute being arbitràted and

must be completed no later than 20 days before the hearing date. Any requests for an extension of
the discovery periods, or any discovery disputes, will be subject to flnal determination by the

arbitrator upon a showing that the request for discovery is essential for the partyls presentation and

that no alternative means for obtaining information is available.

No party hereto shall be entitled to join or consolidate dìsputes by or against others in any

arbitration, except parties who have executed any Loan Document, or to include in any.arbitration

any dispute as:a representative ôr member of a class, or to âct in any arbitration in the interest of the

general pubtic or in a private attorney general capacity.

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

To the maximum extent practicable, the AAA, the arbitrators and the parties shall take all

action required to conclude any albitration proceeding within 180 days of the filing of the dispute

with the AAA, No arbitrator or other party to an arbitration proceeding rnay disclose the existence,

content or results thereof, except for disclosures of information by a party required in the ordinary
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course of its business or by applicable law or regulation. If more than one agreement fbr arbitration

by or between the parlies potentially applies to a dispute, the arbitration provision most directly

related to the Loan Documents or the sr.rbject mâtter of the dispute shall control. This arbitration

provision shall survive termination, amendment or expiration of any of the Loan Docllments or any

relationship between the parties.

This arbitration provision shall apply only to disputes in which either party seeks to recover

an amount of money (excluding attorneys' fees and costs) that exceeds $250,000,

Section 807. Pavments or Pqrformance Due on D?ys Other Than Business Davs. In

any case where the date, of maturity of interest on or principal of the 201 6 Bond or the date fixed for

redemption of the 2016 Bond or the specified last date for the petformance of any act or the

exercising of any right shall be a day other than a Business Day, then such payment may be made or

act performed or right exercised on,the next succeeding Busine,ss Day with the same force and effect

as if made, performed or exercised on the specified date, provided that interest shall accrue for the

period of any such extension.

Section 808. Particiþations. The Author.ity recognizes that the Bank may sell the 2016

Bond or interests therein to one or lnore participants or sr.tbparticipants and that all documentation,

financial statemen-ts,, Appr¿isals and other data, or copieS thereof. relevant to the Authority of the

Bank may be exhibited þ and retained by any such participant or surbparticipant whether actual of

prospective.

Section 809. NatFre of T{ansaction. This Agreement evidences a direct purchasc of the

2016 Bond by the Bank. The Bank is purchasing the 2016 Bond for its own account. Wells Fargo

Securities is not participating in any manner in this transaction, and the Bank's employees involved

in the direct purchase of the 2016 Bond are not acting in any manner on behalf of or as

representâtives of 'Wells Fargo Securities. To the extent applicable, the following shall apply to the

issuance and sale of the 2016 Bond:

(a) the 2016 Bond shall be issued in physical form without registration or book-entry

system;

(b) no rating has been assigned to the 2016 Bond as of the Closing Date;

(c) anytranst'er of the 2016 Bond shall be lirnited to an affiliate of the Bank (or a trust or

custodial arrangement sponsored by Bank, each of the beneficial owners of which is a qualified

in.stitutional buyer) or to one or more qualified institutional buyers, each of which is a commercial

bank with a minimurn capital and suqplus of $5,000,000,000 and which has executed a letter

containing representations and warranties as to it being a sophisticated investor in form and

substance satisfactory to the Bank;

(d) the 2016 Bond shall include a legend stating that its transferability is restricted as

provided herein; and
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(e) the2016 Bondshall l,rave:authoriaoddeno.nrinations, if any, of notless'than 25CI,000,

Sectïon.8l0, Exccrrtion in ,.Counfe¡nartq, This Agreemenl may bç. çxecutcd 1n any

num-bq of qoqntqrparts, each of which shall be an original and all of which shall constitute bu.t one

and the s¿ime :iflstrüme.nL
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IN \TÍTNESS \ry,IIERß.OF,, thÊ partics have caused this Agr-eement.to be duly: e.xecutêd and

de]ivered by theír proper and duly authorized office¡ as.of the day and year first written Abovei

DAN VII,LE+ITTSYLYÄ.NIA REGION"AI
INDUSTRIAL A.

Bv-: lt
Narne: M. Saunders
Title: Vico Chait'rn,an

IVELLS FA.RGO BA.NK, NATIO'I{AL
ASSOCIA.TION

By.:

Nar,rle: Þatrick K Dixon
Titler Senïor Vìcc Presi.dent

s-1
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IN \VITNESS WIIEREOF, the parties haVe eaused this Ag.reen.re¡tto -b.e duþ exeeutecl and

de.livereel b.y rheir propei ond duly authoiized o.ff.tcer.as of the da¡, and yea¡ fi:irst wr.itten a'b.qve:

D,ANVILLE-PITTS.YLVANIA RPçICINAL
I NDUSTR.I.AL FACTLITY ÀUTIIO.RXTV

By:
Nta¡n e:, Sher,m¿n M, S-aunders

Titlei Vice Chaintran

\ryELLS AARGO BANK NATIONAI
ASSO:eTATioN

By: fu{ &,/,,.'\-
\

Namgt FatickK. Dixon
Title: Senior Vice President

s-i
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EXHIBIT A

FORM OF 2016 BOND

A-l
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TI{E TRANSFER OF THIS BOND SHALL BE RBSTRICTED AS DESCRIBED F'URTHER

BELOW.

UNITED STATBS OF AMERICA
COMMONWEALTH OF VIRGINIA

DANVILLE.PITTSYLVANIA RE GIONAL
INDUSTRIAL FACILITY AUTHORTTY

Revenue Refunding Bond
(Cane Creek Project)'

Series 2016

August 1,2416 R-1

Credit Rating
(Moody's/S&P/Fitch)

for either the City or the CountY Fixed Rate Increment

ThE. DÄNVILLE-PITTSYLVANIA RE'GTONAL INDUSTRIAL FACILITY

AUTIIORITy (the 'àuthority"), a political subdivision of the Commonwealth of Vírginia, for

u"i* ,.r"ired, promiser tu puy lbut only from the sources and in the manner described in this Bond)

to-Wefis Fargóbank, Nationál Association, or regi:stered assigns (the "Registered Owner" or the

r,Banko')n thelrincipai amount of Three Million Seven Hundred Thousand Dollars{$3,700,000) and

to pay ilut ånty frorn the sources and in the mannef described in this Bond) interest on the

à"t'riãrài"g prínoipal oftlris Bond from the date of this Bond, until payrnent of suoh_ principal sum

has been ,riaå. o. ptovided for, and to the extent allowed by taw interest on any overdue installment

ofprincípal or intårest, at the rate per annum provided for.below and subject to adjustment, payable

as þroviOed below, wiíh principaion this Bon- d to be paid in the amounts and on the dates set forth

on Schedule I attached to this Bond.

This Bond shall bear interest at the annual rate of 2.27% (the "Fixed Rate"). Interest will be

calculated on the basis of twelve 30 day months and a 360 day year, with interest to be payable

monthly on the first day of each month'

The Fixed Rare is subject to adjustment as provided in this paragraph. The Fixed Rate is

predicated on the ourrent long-term, unenhanced general obligation debt ratings.tf the City of

õanville, Virginia (the "City")-and the County of Pittsylvania, Virginia (the "County") from some or

all of thé fotlowing rating agencies--Moody's Investors Service, Inc. ("Moody's"), Standard &
poor,s Ratings Seriices 1;Sa=f"¡, and Fitch, Inc. ("Fitch"). From and after a change of the ratings

assigned to tñe City's or iounty's long-term, unenhanced general obligation debt, the Fixed Rate on

this"Bond shall be-adjusted, effective as of the date of the ratings downgrade, as follows:
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+15trpsAIA to A3/A-/A-

+25bpsA3/4./A- to Baal /BBB+/BBB+

+35bpsBaal/BBB+/BBB+ to Baa2lBBB/BBB

+5ObpsBaa2 IBBB IBB B to Baa3/BB B -/BBB -

AI/A+/A+ or higher to A2lAlA +15bps

In the event all of the ratings are not equivalent, the lowest rating (of either the C]ty or County

pro"i'a.a by a rating agencylshall be used for the purpose of determining the applicable level fiom

ihe above grid. Eaõh Fi*"á Rutu increment increase in the chart above due to a ratings downgrade

from one õedit rating level to another is cumulative. If,one or m-ore of the undelly.ing ratings are

withdrawn o, 5urp.ná"d for any reason or any rating falls below investment grade (i,e', the last

category in the matlix above), this Bond shall bear interest at the Default Rate (-as hereinafter

defiiedi. References above aie to rating categories as presently determined by the' rating agencies,

*¿ in tfie event of the adoption of any n.* or changed rating systçms or a o'global" ratin$ soale,by

r"l, r".ft rating agency, thà ratings cátegories shall be adjusted acoordingly to a new rating which

most closely approximates the ratings currently in effect,

Frincipal and interest shall be paid in any coin or cuffgncy of theUnited St{es of America

which, atthe tìme ofpayment, is legalìender for the paJment of pti¡-lic and private debts,' Prihcipal

unJi"i"..rt shall be puio Uv wire trãnsfer or by check or draft mailed to the Registered owner at its

address as shown on the rógistration books of the Secretary of the,Authority as Bond Registrar.

In case the date fixed f'or the payment of principal of or intêrest on this Bond is not a

Business Day (as defined in the hereinafter defîned Financing Agreement), than payment of the

principal and interest need not be made on such date, but may be made on the next succeedihg date

üúilf, f, not such a date, and if made on such next succeeding date, additional interest shall accrue

for the period after such date of maturity or payment'

This Bond is issued under and pursuant to the Constitution and laws ofthe Commonwealth

of Virginia, particularly Chapter 64, Title 15.2 of the Code of Virginia, as amended and in effect

from tlme tå time (the r,Act'), and pursuant to a resolution duly adopted by the Board of Directors

ofthe Authority on July I I ,ZO'tø. this gond and the interest on it shall not be deemed to constitute

orto create in ány nrunn., a debt, liability or obligation of the Commonwcalth ofVirginia or of any

political subdiviiion or any agency theieof, including the Authority, or a pledge o the fàith and

credit ofthe Commonweuith ãf vlrginia or any such political subdivision or any such agency, but

strail ue limited obligations of the-A,uthority payable solely from the revenues.aRd other funds

pf.¿r*a ther"for anditrall not be payable fiom any asse.ts ol funds of the Authority other than the

revenues and other funds pledged'therefor, and neither the faith and credit nor the taxing power of

the Com-monwealth of virginiã or any political subdivision or any agerlcy thereof is pledged to the
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payment of the principal ot, redemption premium, if an/,, or the interest on this Bond,or other costs

incident hereto.

This Bond has been issued in order to refund, together with other available funds, the

Authority's $5,595,000 Revenue Refunding Bond (CaneCreek Project), Series 2013, the proceeds of

which in turn refunded the Authority's $7,300,000 Variable Rate Revenue Bonds (Cane Creek

project), Series 2005 (the "2005 Bond"), the proceeds of which were used to p?T the costs of the

dev"elopment of Cane Creek Centre, including but not limited to land acquisition costs, roads,

wetlanã remediation, lot clearing and other capital expenditures related thereto.

This Bond is issued under and pursuant to a Financing Agreement, dated aS of August l,
20i6 (the ,,Financing Agreement"), between the Authority and Wells Fargo Bank, National

Association. Reference is made to the Financing Agreement fbr the provisions, among others, with^

respect to the custody and application of the proceeds of the Brond, the collection and disposition of

,"ulnu"r, a descriptiôn of the fund.s charged with and pledged to the payment of the prineipal of and

interest on and any other amounts payable under this Bond, the n4ture and extent of the security, the

terms and conditions under which ihis Bond is issued, the rights, duties and obligations of the

Authority andthe rights of the Registered Owner of this Bond. By the accePjance of this Bond, the

Registeréd Owner õf *rir Bond assents to all of the p-rovisions of the Financing Agreement.

Calitalized terms used in this Bond and not otherwise defined in this Bond have the respective

meanings given them in the Financing Agreemenl.

Prepa ment of this Bond prior to its stated maturity is pe,tmitted as described in Schedule lI
attached hereto.

Upon the happening of any Event of Default (a) this Bond shall, at the sole option of the

Registere-d Owner, fà"o-ã immediately due and payable without notïce to or demand on the

Auîhority and (b) the Regisrered Owner shall have the right, immediately and without notice to the

Authority o. furtÍrer actiJn by the Registered Owner, to exercise all rights and remedies it has under

lhe Loan Doouments, at law or in equity. In addition, on and after the date an Event of Default

uorrrr, this Bond shall aocrue interest at a per annum rate equal to the greatest of (i) the Prime Rate

plus 4% per annum, (ii) the Federal Funds rate plus 5Yo per annum or (iii) l}Vo'pet annum (the
;'Default Rateo'), as determined by the Calculation Agent'

'Ihis Bond is transferable by the Registered Owner hereof or its duly authorized attorney at

the office of the Secretary of the Authority as Bond Registrar, in Danville' Virginia, in co.mpliance

with the terms and conditions set forth in Financing Agreemenl and upon suffender of this Bond,

accompanied by a duly executed instrument of transfer in form satisfactory to the Bond Registrar,

subjeci to such reasonable regulations as the Authority or the Bond Registrar^may_prescribe, and

upon payment of any tax or o-th", gou.tnmental charge incident to such transfer. Upon any such

transfèr, a new Boná registered in the name of the transferee or transferces in the same aggregate

principal amount as the principal amount of this Bond will be issued to the transf'eree. Except as set

iorrh in this Bond ancl as otheiwise provided in the Financing Agreement, the person in whose name
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this tsond is regïstered,shall be deqmed theo,wner hereof fora,ll purposes, and neithertheAuthority

no¡ the Bond Registrar sha]l be aftbcted by.any notise'to thÊ eontrAry.

This Bond shall be governed- by an<i co-nstrued in aceordanc.e ,with the laws of the

Commonwealth of Virginia.

All ac1s,, co¡rditions and things requircd to hap.rpeq ottisi,and be performed precedent'to,and in

the issuance.o,fthis Bond and the ex-ecu,tion of the Financing Agreenrênthâve happelred, exis't artd.

have been per{ormed as so required.

TTIE TRANSF'E;R, OF TIIIS B-OND SHALL BE RESTRICTTD AS P'ROVIDED'IN

THE FINANCTNG AGREEMENT.

TTTTE R$MAINDER OF THIS PACE INTTENTIONALLY LEFT BLANK]
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IN W1TNESS WIIEREOF, theD.anvilie-Pittsylv.anînRegionallndr¡strial,Faoility Authority

tras caused.this Bond to be executed with the manual signatufe trf its Chaìrman Õr Vfue Chairman

,oO it offlisial seal to be iräpressed orimprinted belegn and atteßtod by tlte rnanual signature Of ifs

Seoretary o,r Assistant Seeretar , all as of the date shovyfl above"

DANVILLE-PITTSYLVANIA REG IONAL
INDUST.RIAL S'AEILITY AUTHORITY

V-ice Chsl,man

"A,TTEST:

Seorotary

ISIGNATURE PAGE TCI BOND]

Bj:

ISEALI

s-r
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SCHEEULE I

s cHE pp tE,O F 4RINCIP4.I,", FAYIÌ4EI\IT S

Fayment

De&s
vl/aCI17
vl/2CI18
't/rlzat9
8n12019

Prino-þl
Payrnent

$ 365$00
385,000
4.05,000

2,545,000:

As pr.ovided in the Bo-nd, linterest slxatl be pa.yablë,utofithlg ,on thç first day of each mÖnfh,

S.L1
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Schedule II

Upon the c,ccunence of a Prepayment Evento thePrepayment Fee shall be calculated and paid

as foilows:

l. The"Fixcd Rate Terms" are the following:

The"Aggregale Loctn Amount" for the Bond means $3,700,000'00'

',prepayment Fee" means the amount required to be paid by the Authority in connection with

â Prepayment Event described under herein

,,Calculation Agent" means Wells Fargo Bank, National Assocjation or its afÏliates or such

other entity designated by the Purchaser,

The Bond shall bear interest. at thE Fixed Rate. "Ëix ed Rate" means 2.27% per annum.

Interest on the Bond shall be payable rnonthly on the first day of each month September l,
2016. Interest on the Bond shafl be calculated using the Day Count Fraction. "Day Count

Fraction" is the anticipated basis on which interest at the Fixed Rate is to be computed on

the Bond. The Day Count Fractio-n utilizes twelve 30 day r¡onths and a 360 day year.

The,"Authoríty" will be the Danville-Fittsylvania Regional Industrial Facility Authority.

The Bond shall mature on August 1,2019 (lhe"Maturily Dale"), subject to annual principal

amortization payments as set forth on Schedule I'

'"Reference Rale:' means A.77Vo

,,scheduled DctÍe" nreans each date speciflred on Sehedule I hereto in the column labeled

Payment Date.

,,Schedul.e of lrrincipal Amounts" is the anticipated principal amount of the Bond scheduled

to be outstanding on the datethe Bond isfunded and on the Scheduled Date, The Schedule

of principal Amãunts for the Scheduled Dates is specifred in Schedule I hereto'

2. As used herein: (l) " Prepaltmenl Date'" means any date of prepayment other than

Scheduled Date and (2) "Prepayment Event" mean any prepayment of the Bond other than the

Schedule of Principal Amounts,

3. In connection with any Prepayment Event, a Prepayment Fee shall be paid by the

Authority if the Prepayment Fee is a positive number. No Prepayment Fee shall.be payable fbr a
prepayment Event if ih. lrcpuyment Fee for that Prepayment Event is a negative number' The

Rr.puy,n.nt Fee shall be payable on the Prepayment Date. Prepayment Fees will be determined by

the Calculation Agent, as tbllows:
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,oPrepaymenl Fee" for any Prepayrnent Event is the difference of':

(i) the sum of the present vâlues of a series of amounts computed for each

Scheduled Date from thå Prepayment Date through the Maturity Date, each ofwhich

amounts is equal ro the prôOuct of (A) the Affected Principal Amount for the

Affected prinËipal Period ending on that Scheduled Date, times (B) the Reference

Rare, times (C) the Day Count Fraction for such Affected Principal Period,

minus

(ii) the sum of the present values of a series of anrounts computed for each

Schedulecl Date from thê Prepayment Date through the Maturity Date, each of which

amounts is equal to the ptóOuct of (A) the Affected Principal.A.tTn' for the

Affected principal Periodênding on that ScheduledDate,limes (B) the Prepayment

Rare, times (C)ìhe Day Count Èraction for such Affected Principal Period, where:

(1) the Çalculation Agent computes such present,values by discounting

each such series of amounts descriÈed in clause (i) and (ii) above from their

respective Scheduled Date to the Prepayment Date using a series ofdiscount

fàctors corresponding to those Scheduled Dates as determined by the

Calculation A"gent fiõm the swap yield curve that the Calculation Agent

would use as oîthe Frepayment Date in valuing a series of fixed rate interest

rateswappaymentssimil¿rrtosuchseriesofamounts;

(Z) the.tAffected Prinaipal Amounto'for 11 
Affected Principal Period is

the principalämount of the Bond reflected in the Schedule of Prinoipal

Amounts scheduled to be outstanding during that Affected Principal Period

determined as of the relevant Prepayment Date by refèrçnce to suoh Schedule

of Prineipal Amounts before giving effect to any Prepayment. Event on that

pr.påV-irt Date, and for *y ftãpuytoent Event, multiplying each such

principal amount tìmes the Reference Rate;

(3) Lhe,"AlJþcted Principøl Period' is each period from and.including a

Scheduleà Dãte to but exìluding the next succeeding Scheduled Date;

provided, however, if the Prepaymgll Date is not a Scheduled Date, the

initial Aifecte¿ principal Period shall be the period fiom and including the

nr.puy-"nt Date to Uut excluding the next succeeding Scheduled Date and

the Aifected principal Amount for such initial Affected Principal Period shall

Ue ttre amount statËd in the Schedule of Principal Amounts Outstanding for

thescheduledDatenextprecedingthePrepaymentDate;

(4) .oPrepavmenl Rate,, rneans' for any Prepayment Date, and with

respect to eách quarterly principal amortization p-ayment, the fixed rate the

Calculation egent deteimines ii representative of what swap dealers would

U. *iifing to pãy to the Calculation Agent (or, if required to be cleared under

S-II.2
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the.

rule or
Aclor a C.ommodity

therêundeq to a
Futures Trading C,orn¡nission

swap clearinghouse) as fixed

4, The Calculatioû Age'fit s:hall de,t-eürnihe thç Frepa rnent Fee,hereunder in good faith using

such rnethodolog,y,as the Caleulation Agent deçm¡ approptiate.under the circumstanoe, ar,rd the

Calculation egqii's deterrnination shall be conclusive and bïnding.in thê absenoe of,manifest srror.

#287¡'5-9llv,5
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EXHIBIT 8.1
CITY LËTTER OF RBPRESBNTATIONS

August l,201ó

Danville-Pittsylvania Reg,ional
lndustrial Facility Authority

c/o City of Danville, Fiscal Agent
427 Pa$on Street
Danville, V'irginia 24541

Wells Fargo Bank, National Associatiorr
l0 South Jefferson Street
Roanoke, Virginia 2401 I

Ladies and Gentlemen:

The undersigned, on bçhalf of theCITY OFDANVILLE (the"Cjü") has requested that the

DANVILLE . PITTSYLVANIA REGIONAL INDUSTRIAL FACILITY AUTHORITY (thc
"Authority",) issue $3,700,000 aggregate principal amoLrnt of its Re.venue Refunding Bond (Cane

Creek Project), SerÌes 2016 (the "2016'Bonds"), The 2016 Bond will be issuêd pursuant to a
Financing Agreement, dated as of Augusf l, 2016 (íhe "Finøncing Agreement"), between the

Authority and Well.s Fargo Bank, National Association.(the"ßank"), pursuânt to which the Bank

will acquire the 2016 Bond. Capitalized terms used herein and not otherwise defined shall have the

rneaning given to such terms in the Financing Agreement.

Thc 2016 Bond is a limited obligations of the ALrthority payable from payments made by the

City and the County of Pittsylvania, political subdivi,sion of the Commonwealth of Virginia, pursuant

to respective Support Agreements dated as of August 1,2016 (each, a"support Agreement'),
betweèn the Authority and, as appropriate, the City and the County.

The defined terms in the Financing .Agreement are used herein as used therein and the City
acknowledges and aecepts all the term.s and conditions set forth therein relating to the sale and

delivery of the 2016 Bond.

ln order to induce the ,A.uthority to issue and sell the 2016 Bond and to induce the Bank to
purchase the 2016 Bond as contemplated in thê Financing Agreernent, the City hereby represents,

warrants and agrees with you as follows:

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

(b) The City has full power and authorityto execute this l.etter of Representations
and enter into the Support Agreement and to perform the transactions contemplated thereby and to

caüy out its obligations thereunder and by proper action has duly authorized, executed and delivered
sr.rch documents,
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(c) The financial stâtements of the City delivered to the Bank present fairly and

accurately the financial position of the City as of the dates specified therein, and the results of its
operations and changes in its financial position for the periods specified therein, in.con[ormity with
generallyacceptedaccountingprinciplesappliedonaconsistentbasis. SubsequenttoJune30,20l5,
there has been no nateriål adverse change in the financial position or results of operations of the

City.

(d) All information, reports and other pâpers and data that the City has furnished
with respect to itself and to the Cane Creek Centre Project and the 2016 Refunding are complete and

correçt in all m¿rterial respects, to the extent necessary to give true and accLlrate knowledge of the

subject mâtter. No fact is known to the City which, in the City's judgment may have a material
adverse effect which has not been set torth in the financial statements previously furnished or in
other such information, reports, papers and data or otherwise disclosed in writing. No document
furnished or statement made by the City in connection with the negotiation, preparation orexecution
of the Support Agreement ol' the issuance of the 2016 Bond contains any untrue statement of a fact
material to its creditworthiness or omits to stale ¿ material fact necessary in order to make the

statements contained therein not misleading.

(e) The execution and delivery of this Letter of Representations, the Support

Agreement and all other documents and instruments required to be executed in connection therewith,
the consummation of the transactions, herein and thereih contemplated and compliance by the City
with the provi.sions hereof and thereof will not result in a breach or violation of any of the terms or
provisio-ns of; or constitute a default under, any indenture, mortgage or other agreement or instrument

to which the Cit¡r, is a party or by which it is bound or âny existing law, ad¡ninistrative regulation,
court order or consent decree to which it is subject.

(Ð The City- has obtained all consents and approvals of governmental or
regulatory authorities. that are required to be obtainect by the City, as a condition precedent to the

execution of all documçnts required to effectuate the transactions described in this Letter of
Representations and the Financing Agreement, provided, howcvcr, that no representation is given as

to any action required under st¿rte securities or blue sky laws in connection with the purchase, sale or
distribution of the 20 t6 Bond.

(g) The City is not in default in the payment of the principal of or interest on any

indebtedness for borrowed money or under any instrument under and subject to which any

indebtedness has been incuired and no event hasoccurred and is continuing that, with the lapse of
time or the giving of notice or both, would constitute an event of clefault under any such instrument.

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

(i) The City has confidence in the Ar¡thority's management with respect to the

obligations it undertakes and currently intends to assist the Authority in maintaining the necessary

liquidity to discharge its obligations to the Bank in respect of the Support Agreement and the

Financing Agreement.
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û) There is no ¿rction, suit, proceeding, inquiry or investigation, at law or in
equity, before or by any court, governmental agency, public board or body, pending of which we
have received notice or, to the best of ourr knowledge. threatened against the City affecting the

corporate existence o.f the City or the titles of its officers to their respective offices or seeking to
prohibit, restrain or enjoin the collection of revenues by the City which the City mây use to make
payments under the Support Agreement or in any way contesting the powers of the City to execLlte

and deliver or to consummate the transactions contemplated in such document.s (nor, to the best

knowledge of the City, is there any basis therefor).

The City acknowledges that the Bank has requcsted but is not requiring that the City post, on

or after the Closing Date, with the Electronic Municipal Market Access ("EMMA") system
maintained by the Municipal Securities Rulemaking Board (i) the Authority's bond resolution
approving the Loan Documents and (ii) the Financing Agreement. If the City agrees to post the
salne, the Bank will provide to the City the information in the Authority's bond resolution and the

Financing Agreement that the Bank proposes to be redacted and thus not be disclosed. Any failure
of the City to post with EMMA the documentation referenced in the first sentence of this paragraph

or any failurq of the City to redact information from such posting as requested by the Bank shall not
in any way constitute a default or violation of this Letter of Representations by the City, The City
also acknowledges that the Bank has requested that the City provide copies of the Loan Documents
to the rating agencies that rate the City's bond issues,

The agreements and indemnities contained herein shall survive the Closing Date under the

Financing Ag¡rærnent and any investigation made by or on behalf of either of you or any person who
controls you (as afô.resaid) of a¡y matters described in or related to the transactions contemplated
hereby and by Financing Agreement, this Letter of Representations and the Support Agreements,

This Letter of Representations shall be binding upon and inure solely to the benefit ofleach of
you and, to the extent set forth herein, your members, officers, directors, employees and,agents,
persons controlling either of, you, and their respective personal representative,s, successofs and

assigns, and no other person or firm shall acquire or have any rights under or by virtue of this Letter
of Representations.

Very truly yolrrs,

CITY OF DANVILLE, VIRGINIA,
a political subdivision of the
Commonwealth of Virginia

By

Name

Title:
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EXHIBIT B-2
COUNTY LETTER OF REPRESENTATIONS

August l,2016

Danville-Pittsylvania Regional
Industrial Faciìity Authority

c/o City of Danville, Fiscal Agent
427 PatÍ.on Street
Danville, Virginia 24541

Wells Fargo Bank, National Association
t0 South Jefferson Street
Roanoke, Virginia 24Ol I

Ladies and Gentlemen:

The undersìgned, on behalf of the COUNTY OF PITTSYLVANIA, VIRGINIA (the
,,caunt¡t") hasrequesred rhar the DANVILLE-PITTSYLVANIA,REGIONAL INDUSTRIA.L
FACILITY A.UTHORITY (the "Authorìtt ") i.ssue $3,700i000 aggregåte principal amount of its
Revenlre Refunding Bond (Cane, Creek Project), Series 20 I 6 (the "20tr 6 Bon:ds'"), The 2016 Bonds

wilt be issued pursuant to a Financing Agreement, dated as of August 1,2016,(the "Fínancing
Agreement"), botween the Authority and Wells Fargo Bank, National Association (the "Bank"),
pursuant to which the Bank will acquire the 2016 Bond. Capitalized terms used herein and not
òtherwise defined shall have the meaning given to such terms in the Financing Agreement.

The 20t6 Bond is,a lirnited obligation of the Authority payable from payments made by the

County and the City of Danville, Virginia, pursuânt to respective Support Agreements d,ated as of
August L,2A16 (each, a "support Agreement"), between the Authority and, as appropriate, the City
and the County.

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

dclivery of the 2016 Bond.

In order to induce the Authority to issue and sell the 2016 Bond and the Bank to acquire the

2016 Bond as therein contemplated, the County hereby represents, warrants and agrees with you as

follows:

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

(b) The County has full power and authority to execute this lætter of
Representations and enter into the Support Agreement and to perform the transactions contemplated

thereby and to carry out its obligations thereunder and by proper action has duly authorized, exec¡ted
and delivered such documents.
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(c) The financial statements of the County delivered to the Bank present fairly and

accurately the financial position of the County as of the dates specified therein, and the results of its
operations and changes in its financial position for the periods specified therein, in conformity with
generallyacceptedâccountingprinciplesappliedonaconsistentbasis. SubsequenttoJune30,20l5,
there has been no material adverse change in the financial position or results of qperations of the

County.

(d) The execution and delivery of this Lcttcr of Representations, the Support

Agreement and all other documents and instrurnents required to be executed in connection therewith,
the consummation of the transactions herein and therein contemplated and compliance by the County
with the provisions hereof and thereof will not result in a breach or violation of any of the terms or
provisions of, or constitute a def¿ult under, any indenture, mortgage or other ägreement or instrument

to which the County, i.s a party or by which it is bound or any existing law, administrative regulation,

court order or consent decree to which it i.s subject'

(e) All information, reports and other papers and data that the County has

furnished with respect to itself and to the 2016 Refunding and the Cane Creek Centre Project are

complete and correct in all material respects, to the extent necessary to give true and accurate

knowledge'of the subject matter. No fact is known to the,County which, in the County's judgment

may have a rnaterial adverse effect which hâs not been.set forth in the financial statements previously'
ftrrnished or in other such information, reports, papers and data or otherwise disclosedin writing, No
document f'urnished or statement made by the County in aonne.ction with the negotiation, Breparation
:or execntion of the Support Agreement or the issuance of the 2016 Bond contains any untrue

statement of a fact matefial to itS creditworthiness or omits to state a material fact.necessaryin order

to make the statements contained therein not misleading.

(Ð The County has obtained all consents and approvals of governmental or
regulatory authorities that are required to be obtained by the County, as a condition pr:ecs{g¡¡ 1p ¡tìs

e¡ecution of all documents required to effectuate the trânsactions described in this Letter of
Representations and in the Financing Agreement; provided, however, that no representâtion is given

as to any action required under state securities or blue sky laws in connection with the purchase, sale

or distribution of the 2016 Bond.

(g) The County is not in default in the payment of the principal of or interest on

any indebtedness for borrowed money or under any instrument under and subject to which any

indebtedness has,becn incurred and no event has occurred and is continuing that, with the lapse of
time or the giving of notice or both, would constitute ân event of default under any such instrument.

(h) The County will comply with the obligations set forth in the Support
Agreement relating to the County, including without limitation the crbligations set fCIrth in Section

7.6 thereof relating to expenses,

(i) The City has confidence in the Authority's management with respect to the

obligations it undertakes and currently intends to assist the Authority in maintaining the necessary

liquidity to discharge its obligations to the Bank in respect of the Support Agreement and the

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

The County acknowledges that the Bank has requested but is not requiring that the County
post, on or after the Closing Date, with the Electronic Municipal Market Access ("EMMA") system
maintained by the Municipal Securities Rulemaking Board (i) the Authority's bond resolution
approving the Loan Documents.and (ii) the Financing Agreement. If the County agrees to post the
same, the Bank will provide to the Countythe information in the Authority's bond resolution and the

Financing Agreement that,the Bank proposes to be redaoted and thus not be disclosed. Any failure
of the County to post with EMMA the documentation referenced in the ñrst sentence of this
paragraph or any failure of the County to redact information from such posting as requested by the
Bank shall not in any way constitute a defaUlt or vïolation of this Letter of Representations by the
County. The County also acknowledges that the Bank has requested that the County ptövide copies
of the Loan Docurnents to the rating ageneies that rate the County's bond issues.

The agreements. contained herein ,shall survive the Closing Date under the Financing
Agreernent¡and any investigation made by or on behalf of either of you or any person who controls
you (a¡ aforesaid) of any matters desøibed in or related to the transactions contemplated hereby and.

by the Financing Agreement, this Letter of Re¡resentations and the Support Agreemenfs.

This Letter of Representations shall be binding upon and inure solely to the benefit of each of
you and, to the extent set forth herein, your rnembetrs, officers, directors, employees and agents,
persons controlling either of you, and their respective personal representatives, succçssors and

assigns, and no other person or firm shall acquire or have any rights under or by virtueofthis Letter
of Representations,

Very truly yours,

COUNTY OF PITTSYLVANIA, VIRGINIA,
apolitical subdivision of the
Commonwealth of' Virginia

Name:

Title:

128710565vó

B-2-3

69 of 83



Danville-Pittsylvania Regional Industrial Facility Authority 

Executive Summary 

Agenda Item No.: 
Meeting Date: 8/8/2016 

Subject: FY2016 General Expenditures Budget 

From: Michael L. Adkins, Authority Treasurer 

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

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

ATTACHMENTS 
General Expenditures for Fiscal Year 2016 budget sheet as of June 30, 2016. 

Item 5-C
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Danville-Pittsylvania Regional Industrial Facility Authority 

Executive Summary 

Agenda Item No.: 
Meeting Date: 8/8/2016 

Subject: Financial Status Reports – July 31, 2016 

From: Michael L. Adkins, Authority Treasurer 

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

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

ATTACHMENTS 
Financial Status Reports 

Item 5-D
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A

Danville-Pittsylvania Regional Industrial Facility Authority
$7,300,000 Bonds for Cane Creek Centre - Issued in August 2005 7

Funding
Budget / Contract 

Amount Expenditures Encumbered
Unexpended / 

Unencumbered
Funding
Funds from bond issuance $7,300,000.00
Issuance cost (155,401.33)             
Refunding cost 7 (52,500.00)               
Bank fees (98.25)                      
Interest earned to date 486,581.70              

Cane Creek Parkway 3 $3,804,576.00 3,724,241.16$          $                       -  

Swedwood Drive 2 69,414.00                69,414.00                                          -  

Cane Creek Centre entrance 3 72,335.00                53,878.70                                          -  

Financial Advisory Services 9,900.00                  9,900.00                                            -  

Dewberry contracts  1 69,582.50                69,582.50                                          -  

Dewberry contracts not paid by 1.7 grant 4 , 5 71,881.00                28,554.12                43,326.88                 

Land                           -  2,792,945.57                                     -  

Demolition services 71,261.62                71,261.62                                          -  

Legal fees                           -  59,418.80                                          -  

CCC - Lots 3 & 9 project - RIFA Local Share  6 142,190.00              112,464.98                                        -  

Other expenditures                           -  339,846.72                                        -  

Total 7,578,582.12$         4,311,140.12$         7,331,508.17$         43,326.88$               203,747.07$            

notes:
1  Dewberry Contracts consist of wetland, engineering, surveying and site preparation
2 Funds being used to cover City and County matching contributions for a VDOT grant for Swedwood Drive
3 Project completed under budget

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

Funding Summary - Cane Creek Parkway
VDOT 1,467,340.00$         
Bonds 3,804,576.00           

5,271,916.00$         

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

As of July 31, 2016

* In September 2008 the outstanding principal balance of $6,965,000 on the Series 2005 Cane Creek Project Revenue Bonds was tendered and not remarketed. 
These bonds were converted to bank bonds and are now subject to the Credit and Reimbursement agreement the Authority has with Wachovia Bank. The 
remarketing agent will continue its attempt to remarket these bonds in order to convert them back to Variable Rate Revenue Bonds. As a result, it is likely that the 
City and County will have to contribute additional funds in order to make future interest payments on the letter of credit attached to these bonds.
4 These contracts were originally to be paid by the $1.7M Special Projects Grant, this grant has expired and the TIC did not issue an extension.  The remaining 
amounts of the contract will be paid using bond funds.
5  The budget amount decreased $71,279.61 from the 9/30/2010 reports. This amount represented the remaining budget amount carried from the $1.7 SP grant 
upon its expiration for the following contracts: Wetland Delineation, Wetland Bank Plan Rev., Stream Concept Plan, & Stream Attribute Plan. Per Shawn Harden of 
Dewberry, these contracts are complete and finished under budget. The only contract that remains open is for Wetland Monitoring and the budget, expended, and 
encumbered amounts included here are only for this contract.
6 This line item represents the amount of expenditures on the "CCC - Lots 3 & 9" budget sheet that is covered by bond funds. RIFA's local share of 5% of these 
project costs is being covered by these bond funds. Project finished under original budget.
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B

Danville-Pittsylvania Regional Industrial Facility Authority
General Expenditures for Fiscal Year 2016

Funding Budget Expenditures Encumbered
Unexpended / 

Unencumbered

Funding
City Contribution 75,000.00$   
County Contribution 75,000.00     
Carryforward from FY2015 85,503.42     

Contingency
Miscellaneous contingency items 106,003.42$     1,118.07$      -$              104,885.35$          
Total Contingency Budget 106,003.42       1,118.07        -                104,885.35            

Legal 101,000.00       100,693.70    -                306.30                   

Accounting 20,300.00         19,700.00      600.00           -                         

Annual Bank Fees 600.00              550.00           -                50.00                     

Postage & Shipping 100.00              -                 -                100.00                   

Meals 4,000.00           3,579.70        -                420.30                   

Utilities 500.00              380.46           -                119.54                   

Insurance 3,000.00           2,140.00        -                860.00                   

Total 235,503.42$ 235,503.42$     128,161.93$  600.00$         106,741.49$          

As of July 31, 2016
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Danville-Pittsylvania Regional Industrial Facility Authority
General Expenditures for Fiscal Year 2017

Funding Budget Expenditures Encumbered
Unexpended / 

Unencumbered

Funding
City Contribution 75,000.00$   
County Contribution 75,000.00     
Carryforward from FY2016 TBD

Contingency
Miscellaneous contingency items 41,500.00$   -$               41,500.00$            
Total Contingency Budget 41,500.00     -                 -                 41,500.00              

Legal 80,000.00     80,000.00              

Accounting 20,300.00     20,300.00      -                         

Annual Bank Fees 600.00          600.00                   

Postage & Shipping 100.00          100.00                   

Meals 4,000.00       4,000.00                

Utilities 500.00          500.00                   

Insurance 3,000.00       3,000.00                

Total 150,000.00$ 150,000.00$ -$               20,300.00$    129,700.00$          

As of July 31, 2016
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D

Danville-Pittsylvania Regional Industrial Facility Authority

Funding
Budget / Contract 

Amount Expenditures Encumbered
Unexpended / 

Unencumbered
Funding
City contribution 134,482.50$            
County contribution 134,482.50              
City advance for Klutz, Canter, & Shoffner property 1 , 4 10,340,983.83         
Tobacco Commission FY09 SSED Allocation 3,370,726.00           
Tobacco Commission FY10 SSED Allocation - Engineering Portion 407,725.00              
Tobacco Commission FY10 SSED Allocation - Eng. Portion Deobligated (244,797.00)             
Local Match for TIC FY10 SSED Allocation - Engineering Portion 5 76,067.61                
Additional funds allocated by RIFA Board on 1/14/2013 6 11,854.39                

Land
Klutz property 8,394,553.50$         8,394,553.50$         -$                      
Canter property 2 1,200,000.00           1,200,000.00           -                        
Adams property 37,308.00                37,308.00                -                        
Carter property 5,843.00                  5,843.00                  -                        
Jane Hairston property 1,384,961.08           1,384,961.08           -                        
Bill Hairston property 201,148.00              201,148.00              -                        
Shoffner Property 1,872,896.25           1,872,896.25           -                        

Other 
Dewberry & Davis 28,965.00                28,965.00                -                        
Dewberry & Davis3 990,850.00              973,629.29              17,220.71             
Consulting Services - McCallum Sweeney 7 115,000.00              103,796.85              -                        

Transfer available funds to "Berry Hill Mega Park - Lot 4 Site Development" Project 8 -                           11,203.15                -                        

Total 14,231,524.83$       14,231,524.83$       14,214,304.12$       17,220.71$           (0.00)$                      

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

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

8  As approved by RIFA Board on 10/16/2014

Mega Park - Funding Other than Bond Funds
As of July 31, 2016

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

5  The RIFA Board approved to utilize the remaining funds from the Mega Park bond funds and approximately $65,000 of the 'Funds Available for Appropriation'  towards the local match for the 
engineering portion of Tobacco Commission grant #1916 for the Berry Hill Mega Park.
6  Due to the expiration of the Tobacco Comission FY10 SSED Allocation, the RIFA Board approved on 1/14/2013 to utilize $11,854.39 of the 'Funds Available for Appropriation'  to cover the 
funding shortfall for the budgeted Dewberry & Davis contract.
7  Unencumbered the remaining $11,203.15 due to termination of contract.
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Danville-Pittsylvania Regional Industrial Facility Authority

Funding
Budget / Contract 

Amount Expenditures Encumbered
Unexpended / 

Unencumbered
Funding
Tobacco Commission FY12 Megasite Allocation 6,208,153.00$         
Local Match for TIC FY12 Megasite Allocation - County Portion 1 750,000.00              
Local Match for TIC FY12 Megasite Allocation - City Portion 1 750,000.00              
Local Match for TIC FY12 Megasite Allocation - RIFA Portion 2 181,000.00              
Transfer in from "Mega Park - Funding Other than Bond Funds" Budget3 11,203.15                

Expenditures
Dewberry Engineers Inc. 1,637,985.74           1,095,503.24           542,482.50           
Jones Lang LaSalle 95,000.00                95,000.00                -                        
Jones Lang LaSalle - Economic Analysis 12,000.00                -                           12,000.00             
VA Water Protection Permit Fee 57,840.00                57,840.00                -                        
Wetlands Studies and Solutions, Inc. 141,996.00              76,966.39                65,029.61             

Transfers to "General Expenditures Fiscal Year 2015" Contingency 3 

Dewberry Engineers Inc. (108,603.35)             (108,603.35)             -                        
Jones Lang LaSalle - Market Analysis Study (95,000.00)               (95,000.00)               -                        
Jones Lang LaSalle - Economic Analysis (12,000.00)               -                           (12,000.00)            

Total 7,900,356.15$         1,729,218.39$         1,121,706.28$         607,512.11$         6,171,137.76$         

1 $300,000 of this was received from each locality in June 2014. $450,000 received in August 2014. $450,000 received in September 2014.

Berry Hill Mega Park - Lot 4 Site Development
As of July 31, 2016

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

3  As approved by RIFA Board on 10/16/2014
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Danville-Pittsylvania Regional Industrial Facility Authority

Source of Funds
Carryforward 
from FY2015

Receipts 
Current 
Month

Receipts 
FY2016

Expenditures 
FY2016

Unexpended / 
Unencumbered

Carryforward 460,739.60$   

Current Lessees Park Property
Institute for Advanced Learning and Research (IALR) 1 Cyberpark Hawkins Research Bldg. at 230 Slayton Ave. -$              221,432.52$ 
Institute for Advanced Learning and Research (IALR) Cyberpark IALR Building at 150 Slayton Ave. -                -                
Securitas Cyberpark Gilbert Building at 1260 South Boston Rd. -                3,600.00       
Guilford Whitetail Management Berry Hill Kluttz Farm off State Rd. 863/U.S. 311 -                5,000.00       
Mountain View Farms of Virginia, L.C. Berry Hill 30 acre tract on Stateline Bridge Rd. -                1,200.00       
Osborne Company of North Carolina, Inc. Berry Hill 4380 Berry Hill Road Pastureland -                1,000.00       
Capital Outdoor, Inc. Cane Creek Lot 6 -                1,800.00       
Clodfelter Hunting Lease Berry Hill 371.13 acres off State Road 863 -                -                

Total Rent -$              234,032.52$ 

Interest Received 2 458.42$        3,557.83$     

Yorktowne Repayment -$              76,834.52$   

Expenditures
Hawkins Research Bldg. Property Mgmt. Fee 221,432.52$   
Guilford Whitetail Management lease refund 5,000.00$       

Totals 460,739.60$   458.42$        314,424.87$ 226,432.52$   548,731.95$      

Restricted  1 357,391.06$      
Unrestricted 191,340.89$      

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

Rent, Interest, and Other Income Realized for Fiscal Year 2016
As of July 31, 2016

Funding

1  Please note that rent proceeds must be used in accordance with the U.S. Economic Development Administration's (EDA) Standard Terms and Conditions
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Danville-Pittsylvania Regional Industrial Facility Authority

Source of Funds
Carryforward 
from FY2016

Receipts 
Current 
Month

Receipts 
FY2017

Expenditures 
FY2017

Unexpended / 
Unencumbered

Carryforward 548,731.95$   

Current Lessees Park Property
Institute for Advanced Learning and Research (IALR) 1 Cyberpark Hawkins Research Bldg. at 230 Slayton Ave. 18,875.83$   18,875.83$   
Institute for Advanced Learning and Research (IALR) Cyberpark IALR Building at 150 Slayton Ave. -                -                
Securitas Cyberpark Gilbert Building at 1260 South Boston Rd. 300.00          300.00          
Guilford Whitetail Management Berry Hill Kluttz Farm off State Rd. 863/U.S. 311 -                -                
Mountain View Farms of Virginia, L.C. Berry Hill 30 acre tract on Stateline Bridge Rd. -                -                
Osborne Company of North Carolina, Inc. Berry Hill 4380 Berry Hill Road Pastureland -                -                
Capital Outdoor, Inc. Cane Creek Lot 6 -                -                
Clodfelter Hunting Lease Berry Hill 371.13 acres off State Road 863 -                -                

Total Rent 19,175.83$   19,175.83$   

Interest Received 2 -$              -$              

Yorktowne Repayment -$              -$              

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

Totals 548,731.95$   19,175.83$   19,175.83$   -$                567,907.78$      

Restricted  1 376,266.89$      
Unrestricted 191,640.89$      

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

Rent, Interest, and Other Income Realized for Fiscal Year 2017
As of July 31, 2016

Funding

1  Please note that rent proceeds must be used in accordance with the U.S. Economic Development Administration's (EDA) Standard Terms and Conditions
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Danville-Pittsylvania Regional Industrial Facility Authority
Statement of Net Position 1, 2

Unaudited
FY 2017

Current assets
Cash - checking $ 1,043,275          
Cash - money market 1,146,510          

Total current assets 2,189,785          

Noncurrent assets
Restricted cash - project fund CCC bonds 253,574             
Restricted cash - debt service fund CCC bonds 921,903             
Restricted cash - debt service fund Berry Hill bonds -                         
Restricted cash - debt service reserve fund Berry Hill bonds 2,001,929          
Capital assets not being depreciated 25,071,362        
Capital assets being depreciated, net 25,369,730        
Construction in progress 4,051,228          

Total noncurrent assets 57,669,726        

Total assets 59,859,511        

Current liabilities
Bonds payable - current portion 808,450             

Total current liabilities 808,450             

Noncurrent liabilities
Bonds payable - less current portion 7,250,090          

Total noncurrent liabilities 7,250,090          

Total liabilities 8,058,540          

Net investment in capital assets 46,687,354        
Restricted - debt reserves 2,923,832          
Unrestricted 2,189,785          

Total net position $ 51,800,971        

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

July 31, 2016*

Assets

Liabilities

Net Position

1  Please note this balance sheet does not include the Due to/Due from between the County 
and the City since it nets out and only changes at fiscal year-end.
2  Please note this balance sheet does not include all general accounts receivable or accounts 
payable at the month-end date. This is because information regarding accrued 
receivables/payables is not available at the time of statement preparation.

81 of 83



H
(Page 2 of 3)

Danville-Pittsylvania Regional Industrial Facility Authority
Statement of Revenues and Expenses and Changes in Fund Net Position

Unaudited
FY 2017

Operating revenues 
Rental income 22,451               

Total operating revenues 22,451               

Operating expenses 4

Mega Park expenses 3 230                    
Cane Creek Centre expenses 3 -                        
Cyber Park expenses 3 -                        
Professional fees -                        
Insurance 2,140                 
Other operating expenses -                        

Total operating expenses 2,370                 

Operating income (loss) 20,081               

Non-operating revenues (expenses)
Interest income -                        
Interest expense -                        

Total non-operating expenses, net -                        

Net income (loss) before capital contributions 20,081               

Capital contributions
Contribution - City of Danville 75,000               
Contribution - Pittsylvania County 75,000               

Total capital contributions 150,000             

Change in net position 170,081             

Net position at July 1, 2016 51,630,890        

Net position at July 31, 2016 $ 51,800,971        

July 31, 2016*

3 A portion or all of these expenses may be capitalized at fiscal year-end.
4 Please note that most non-cash items, such as depreciation and amortization, are not 
included here until year-end entries are made.
5 Please note this statement will change once all FY2016 entries are made and may also 
change depending on audit adjustments, if any, for FY2016 and the nature of those audit 
adjustments.
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Unaudited
FY 2017

Operating activities
Receipts from grant reimbursement requests $ -                        
Receipts from reimbursement of incentive grants -                        
Receipts from leases 19,176               
Payments to suppliers for goods and services (97,199)             

Net cash used by operating activities (78,023)             

Capital and related financing activities
Capital contributions 150,000            
Interest paid on bonds -                        
Principal repayments on bonds -                        

Net cash provided by capital and related financing activities 150,000            

Investing activities
Interest received -                        

Net cash provided by investing activities -                        

Net increase (decrease) in cash and cash equivalents 71,977               

Cash and cash equivalents - beginning of year (including restricted cash) 5,295,214         

$ 5,367,191         

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

Operating income (loss) $ 20,081               
Adjustments to reconcile operating loss to net cash
 used by operating activities:

Non-cash operating in-kind expenses -                        
Changes in assets and liabilities:

Change in prepaids 2,370                 
Change in due from other governments -                        
Change in other receivables -                        
Change in accounts payable (97,199)             
Change in unearned income (3,275)               

Net cash used by operating activities $ (78,023)             

Components of cash and cash equivalents at July 31, 2016:
American National - Checking $ 1,043,275         
American National - General money market 1,146,510         
Wells Fargo - $7.3M Bonds CCC Debt service fund 921,903            
Wells Fargo - $7.3M Bonds CCC Project fund 253,574            
US Bank - $11.25M Bonds Berry Hill Debt service fund -                        
US Bank - $11.25M Bonds Berry Hill Debt service reserve fund 2,001,929         

$ 5,367,191         

Danville-Pittsylvania Regional Industrial Facility Authority
Statement of Cash Flows

July 31, 2016*

Cash and cash equivalents - through July 31, 2016 (including restricted cash)
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