DANVILLE CITY COUNCIL REGULAR MEETING
REVISED AGENDA

MUNICIPAL BUILDING

April 16, 2019
7:00 P.M.

PRESIDING: Alonzo L. Jones, Mayor
CITY COUNCIL  james B. Buckner Fred O. Shanks, IlI
MEMBERS: L.G. "Larry" Campbell, Jr. Adam J. Tomer

Dr. Gary P. Miller J. Lee Vogler, Jr., Vice Mayor

Sherman M. Saunders Madison J. Whittle
STAFF: Ken F. Larking, City Manager W. Clarke Whitfield, Jr., City Attorney

Earl B. Reynolds, Jr., Deputy City Manager Susan M. DeMasi, City Clerk

The City Council is the City of Danville’s legislative body and is composed of nine Council members.
Council members are elected to serve a four year term of office and elects one of its own to serve as Mayor
and presiding officer for a two year term.

Time and Place of Meeting
The public is invited and encouraged to attend and participate in the City Council meetings. The City

Council meets in the City Hall, Fourth Floor, Council Chambers at 7:00 p.m. on the first and third Tuesday
of each month. All meetings of the Council are open to the public.

Communications from Visitors

Communication from Visitors is an opportunity for citizens to address Council on matters not on the
agenda. Citizens who desire to speak on agenda items will be heard when the agenda item is considered.
Each speaker shall clearly state his or her name and address. Each individual speaker shall have five
uninterrupted minutes. A representative of a group may have up to ten uninterrupted minutes to make a
presentation. The representative shall identify the group and a group may have no more than one
spokesperson. Time will be kept using the electronic timer on the podium.

Guidelines for Public Hearings
For Public Hearings the applicant or his or her representative shall be the first speaker(s). There shall be

a time limit of ten (10) minutes for the applicant’s or his or her representative’s presentation. The presiding
officer shall then solicit comments from the public, asking those in favor of the proposal to speak first, and
then those opposed to the proposal. Each speaker must clearly state his or her name and address. There
shall be a time limit of three (3) minutes for each individual speaker. If the speaker represents a group,
there shall be a time limit of five (5) minutes. A speaker representing a group shall identify the group at the
beginning of his or her remarks. A group may have no more than one spokesperson. The presiding officer
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may limit or preclude comment which is repetitive, redundant, cumulative, or irrelevant to the subject of the
public hearing. After public comments have been received, in a land use case, the applicant or the
representative of the applicant, at his or her discretion, may respond with a rebuttal. There shall be a five
(5) minute time limit for rebuttal.

MEETING CALLED TO ORDER

ROLL CALL

INVOCATION - L.G. "Larry"” Campbell, Jr.

PLEDGE OF ALLEGIANCE TO THE FLAG

ANNOUNCEMENTS AND SPECIAL RECOGNITION

Proclamation: National Telecommunicators Week
Presented to: Chief David Eagle

Proclamation: Make Danville Shine
Presented to: Norma Brower and Justina Megginson

Proclamation: Fair Housing Month
Presented to: Norma Brower

Certificate of Recognition
Danville Pittsylvania Cancer Association

COMMUNICATIONS FROM VISITORS
Citizens who desire to speak on matters not listed on the agenda will be heard at this

time. Citizens who desire to speak on agenda items will be heard when the agenda item
is considered.

CONSENT AGENDA

All matters listed under the Consent Agenda are considered to be routine, have previously been discussed
by City Council and/or introduced for First Reading. There will be no separate discussion on these items
and they will be enacted by one motion. If discussion is desired by a Council Member or a citizen, the
item(s) will be removed from the consent process and considered separately.

A. Public Hearing

B. Consideration of Approval of Minutes from Regular Council Meeting held on March 19, 2019.
Council Letter Number CL - 2096.
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Consideration of Amending the Fiscal Year 2019 Budget Appropriation Ordinance for VDOT
Revenue Sharing Program Funds.

Council L etter Number CL - 2079.

1. An Ordinance Amending the Fiscal Year 2019 Budget Appropriation Ordinance for a
Project to be Undertaken within the City of Danville on South Union Street and to be
Financed Anticipating Revenue Sharing Program Funds from the Virginia Department of
Transportation in the Amount of $350,000.00.

FINAL ADOPTION

2. An Ordinance Amending the Fiscal Year 2019 Budget Appropriation Ordinance for a
Project to be Undertaken within the City of Danville on Main Street and to be Financed
Anticipating Revenue Sharing Program Funds from the Virginia Department of
Transportation in the Amount of $350,000.00.

FINAL ADOPTION

3. An Ordinance Amending the Fiscal Year 2019 Budget Appropriation Ordinance for a
Project to be Undertaken within the City of Danville on Riverside Drive and to be Financed
Anticipating Revenue Sharing Program Funds from the Virginia Department of
Transportation in the Amount of $483,652.00.

FINAL ADOPTION

Consideration of Amending the FY 2019 Budget Appropriation Ordinance to Provide for State
Aviation Capital Grant Funding and the Local Share, in the amount of $684,329.

Council Letter Number CL - 2083

An Ordinance Amending the Fiscal Year 2019 Budget Appropriation Ordinance to Provide for
Additional State Aviation Funding for the Purpose of Completing Design Services to Update the
Airport Layout Plan and to Support the Expansion of Hangar Facilities and the Walking Trail and
for Construction Activities to Rehabilitate T-Hangar Taxi-Lanes in the Amount of $652,525 plus the
Local Share in the Amount of $31,804 to be Provided by a Transfer from the General Fund
Support of Special Grants and Appropriating Same.

FINAL ADOPTION

NEW BUSINESS

A.

Consideration of Authorizing the City of Danville to Forgive a Loan to the Industrial Development
Authority.

Council L etter Number CL - 2101

A Resolution Approving and Authorizing the City of Danville, Virginia to Forgive a Loan Previously
Granted to the Industrial Development Authority of Danville, Virginia.

COMMUNICATIONS FROM:

A.

City Manager
Deputy City Manager
City Attorney

City Clerk

Roll Call
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ADJOURNMENT
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Council Letter
City of Danville, Virginia

CL-2096 Consent Agenda Item #: B.
City Council Regular Meeting

Meeting Date: 04/16/2019

Subject: Consideration of Approval of Minutes

From: Susan M. DeMasi, City Clerk

COUNCIL ACTION
Business Meeting:  04/16/2019

SUMMARY

Consideration of Approval of Minutes from Regular Council Meeting held on March 19, 2019.
Council Letter Number CL - 2096

Attachments
Meeting Minutes
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March 19, 2019

The Second Regular March meeting of the Danville City Council was held on March 19, 2019,
at 7:00 p.m. in the Council Chambers located on the Fourth Floor of the Municipal
Building. The following Council Members were present. James B. Buckner, L.G. “Larry”
Campbell Jr., Mayor Alonzo L. Jones, Dr. Gary P. Miller, Fred O. Shanks, Ill, Vice Mayor J.
Lee Vogler, Jr., Adam J. Tomer and Madison J.R. Whittle (8). Sherman M. Saunders was
absent (1).

Staff Members present were: City Manager Ken F. Larking, Deputy City Manager Earl B.
Reynolds, Jr., City Attorney W. Clarke Whitfield Jr., and City Clerk Susan M. DeMasi.

Mayor Jones presided.

INVOCATION AND PLEDGE OF ALLEGIANCE

The Invocation was given by Fred O. Shanks, lll, followed by the Pledge of Allegiance to the
Flag.

ANNOUNCEMENTS AND SPECIAL RECOGNITIONS

Mayor Jones recognized Cameron Stephens, twelve year old student at Gibson Elementary,
along with his parents, and Mr. Jay Jones, Principal of Gibson Elementary and Ms. Logan,
teacher at Gibson Elementary. Mayor Jones read a Letter of Recognition to Cameron
Stephens congratulating him on being chosen to participate in an elite soccer training camp
in England. Cameron Stephens thanked everyone for the recognition.

Mayor Jones recognized Coach Jermaine Parker, and members of the GWHS Eagles Boys
Basketball Team, and read a Certificate of Recognition for the Eagles winning the State
Championship. Mayor Jones also noted Coach Parker has been named Coach of the Year.

Mayor Jones recognized Trina McLaughlin, Coach, and members of the Varsity Basketball
Cheerleaders, and read a Certificate of Recognition as the 2018 Varsity Stomp and Tumble
National Champions and the first Varsity Squad to win a National Cheer Title at GWHS.

Mayor Jones recognized Jonathan Fain, Athletic Director of George Washington High School.

Major Jones recognized the GWHS Junior Varsity Basketball Cheerleaders, and read a
Certificate of Recognition for the Junior Varsity Squad, who are now the 2019 Junior Varsity
Non-Stunt and Tumble National Champions.

After Comments from Coach McLaughlin, Coach Payne and Mr. Fain, who thanked Officer
Sylvia Brooks for organizing the escorts for the Team, Mayor Jones also recognized Marc
Aron for his coverage of the events. Council Members and Staff noted their congratulations
to the Basketball Team and Cheerleaders.

Council recessed at 7:45 p.m.
Council reconvened at 7:58 p.m.

CONSENT AGENDA

Council Member Campbell moved for approval of the Consent Agenda:
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March 19, 2019

Minutes of Reqular Council Meeting held on February 19, 2019. Draft copies of the minutes
had been distributed prior to the meeting.

Consideration of Amending the FY 2019 Budget Appropriation Ordinance to Provide for a
Grant from the Virginia Department of Emergency Management

An Ordinance entitled, Ordinance No. 2019-03.02, presented by its First Reading on March
5, 2019, Amending the Fiscal Year 2019 Budget Appropriation Ordinance to Provide for a
Grant from the Virginia Department of Emergency Management in an Amount of $56,347 for
Equipment Upgrades to the Danville Regional Hazardous Materials Response Team, and
Appropriating Same.

Consideration of Amending the FY 2019 Budget Appropriation Ordinance for Recreation
Enrichment Program Funds

An Ordinance entitled Ordinance No. 2019-03.03, presented by its First Reading on March 5,
2019, Amending the Fiscal Year 2019 Budget Appropriation Ordinance to Provide for Funds
in the Amount of $55,220 for a Recreation Enrichment Program and the Local In-Kind Share
of $137,624 for a Total Appropriation of $192,844 and Appropriation of Same.

The Motion was seconded by Council Member Buckner and carried by the following vote:

VOTE: 8-0-1

AYE: Buckner, Campbell, Jones, Miller,
Shanks, Tomer, Vogler and Whittle (8)

NAY: None

ABSENT: Saunders (1)

OLD BUSINESS

PUBLIC HEARING — CONSIDERATION OF DESIGNATION OF THE DNDC AS THE CITY’S
OFFICIAL LAND BANK ENTITY

Mayor Jones opened the floor for a Public Hearing. Notice of the Public Hearing was
published in the Danville Register & Bee on March 5, 2019 and March 12, 2019.

Mayor Jones recognized Cherie Tamson, Danville, who commented on blight in the City and
noted she was pleasantly surprised at changes in the Memorandum of Understanding for the
Land Bank Entity. Ms. Tamson noted her concerns with the Land Bank Entity and requested
that a timeline be added to the MOU for properties that have been moved into the Land Bank,
questioned the savings to the City, and the areas of the City the DNDC has been working on.

Mayor Jones recognized Harold Garrison, Danville, who noted he attended the work session
last week when Council discussed the Land Bank. The MOU took care of almost all his
concerns, but he is still concerned about Section 5, Paragraph 1 that notes the City may
convey eligible properties to the DNDC. Mr. Garrison questioned if the City is the only entity
that can transfer land or can a private individual transfer land and if so, does the Land Bank
have to accept it.

No one further desired to be heard and the Public Hearing was closed.
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March 19, 2019

Vice Mayor Vogler moved for adoption of an Ordinance entitled:

ORDINANCE NO. 2019-03.04

DESIGNATING THE DANVILLE NEIGHBORHOOD DEVELOPMENT CORPORATION AS A
LAND BANK ENTITY FOR THE PURPOSE OF ASSISTING THE CITY OF DANVILLE IN
ADDRESSING VACANT, ABANDONED, AND TAX DELINQUENT PROPERTIES AND TO
AUTHORIZE THE CITY MANAGER TO ENTER INTO A MEMORANDUM OF AGREEMENT,
AS AMENDED, SETTING THE TERMS AND CONDITIONS OF SUCH DESIGNATION.

The Motion was seconded by Council Member Buckner.

Council Member Shanks noted he had had severe reservations about the land bank
ordinance; at the work session, he believes most of Council’'s concerns were eliminated. Ms.
Tamson made some good comments and he would like to see some of those addressed by
Mr. Reynolds or the City Manager. Sometimes, City Council has not had the oversite on some
boards, like the IDA, and there were times when Council had concerns about issues that were
going on. Creating the Transaction Board that includes three City Council Members, was one
of his concerns. Mr. Shanks noted he did not see how there would be any savings; this is an
opportunity for the properties to be maintained and hopefully put back out into the public
sector, that was the goal. Ms. Tamson’s question involving eligible properties, there is another
section that allows for the Land Bank to accept other properties and grants.

Vice Mayor Vogler thanked Mr. Shanks for his comments and his efforts as well. Council has
discussed this for about four years; the potential for this to be a great thing for the City is there.
Without the Land Bank, the City has about 250 properties they have to maintain that are
contributing nothing to the City’s tax base, except the cost to maintain them. The Land Bank
is designed to get properties back into the private sector, that is the goal of the Land Bank.
To do nothing is costing the City money and this gives the City the option to do something;
Mr. Vogler noted he also likes the changes to the MOU; it increases that accountability.

Mr. Shanks noted there were targeted neighborhoods; in the discussion in the work session
the targeting of the neighborhoods was based on where there was the most blighted
properties and the most concerns. He believes the neighborhoods were prioritized in a good
manner and feels comfortable with the revisions that were made. Mr. Whittle noted before
Council made changes to the Transaction Board, it was a bad deal for taxpayers. With a bit
of oversight which the three Council Members will provide, it relieves much of his concerns.
The Transaction Board will make a difference on how the properties are handled and the
oversight will be better than it was before.

Mr. Larking noted this will be one of the tools in the City’s tool belt. When major industries
closed in Danville, people in the community left and there was an overabundance of homes
that created the conditions that led to blight. Council decided the City needed to put a stop to
it, invest money in a variety of means to deal with the blight and help turn the housing market
around. The goal of staff is to make sure the housing market gets turned around to where
people feel confident in the value of their homes, in reinvesting in their homes and know when
they put money into those things, that investment will eventually reap an award.

Mr. Reynolds addressed Ms. Tamson’s concerns, and Mr. Garrison’s question on whether or

not a property that is offered to the Land Bank, does the Land Bank have to accept it and the
answer to that question is no; they are under no obligation to accept it. The target areas are
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March 19, 2019

the areas of the City where there is an overabundance of blight. In the MOU, it specifically
states that the land bank program is being created to focus on eligible property, which is
defined as properties that are vacant, abandoned, tax delinquent or declared unsafe or unfit
for human habitation. The properties that the land bank program will try to get back in use
and back on the tax rolls are properties in areas where there really isn’t a market. It is going
to take a great deal of creativity to assemble these properties in such a way that they become
attractive for resale; that is where the land bank can be of assistance. A question was asked
about the tax revenue; the Land Bank Entity Act that was passed by the General Assembly
tried to envision the different options that communities would exercise in setting up a land
bank program. They provided a number of different options, but the locality can pick and
chose from those they felt were appropriate for their community. There are two other land
banks that have been approved in Virginia since that legislation; he does not believe that
either one of them, with respect to the option of retention of tax revenue, was granted that
authority; neither will this one. Tax revenue that is generated from property that is sold, comes
back to the City.

Mr. Shanks noted Mr. Reynolds addressed all the issues except the time issue; the City has
so many properties that it really can’t set a time limitation. Mr. Reynolds explained, in the land
bank there are properties being held in trust by the DRHA. Once they begin to focus on the
redevelopment potential of those properties, there will be a segment of them, simply because
of geography, that are going to be very difficult to market to taxpayers. They may be able to
redevelop them through the Neighborhood Development Corporation because the DNDC can
get grants and other funds that are not available to property owners. Dr. Miller noted his
concern was the lack of oversight, foundation money dries up, and the City keeps contributing
and contributing; this is money they have no control over. Dr. Miller notes he thinks the
Transaction Board appeased some of his concerns. The City has to turn things around, get
more people coming here, more jobs and then there will be someone to buy these homes.

The Motion was carried by the following vote:

VOTE: 8-0-1

AYE: Buckner, Campbell, Jones, Miller,
Shanks, Tomer, Vogler and Whittle (8)

NAY: None

ABSENT: Saunders (1)

NEW BUSINESS

AUTHORIZING THE CITY TO ENTER INTO A PURCHASE POWER AGREEMENT WITH
IRISH ROAD SOLARLLC

Council Member Miller moved for adoption of a Resolution entitled:

RESOLUTION NO. 2019-03.01
AUTHORIZING AND APPROVING THE CITY OF DANVILLE, VIRGINIA TO ENTER INTO A
PURCHASE POWER AGREEMENT FOR FIVE MEGAWATTS OF RENEWABLE SOLAR
PEAKING GENERATION TO BE CONSTRUCTED WITHIN THE DANVILLE UTILITIES
SERVICE TERRITORY.

The Motion was seconded by Council Member Buckner.
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March 19, 2019

Council Member Shanks thanked Director of Utilities, Jason Grey, for what he is doing to help
Danville Utilities develop sources of power within its power grid. Federal Tax rates have made
it interesting for developers of solar power and have created an opportunity for the Danville
Utilities’ footprint to purchase power from solar farms such as Ringgold. The power the City
is purchasing from solar plants like these, is only three cents per kilowatt hour and about one
third the cost of the power the City is purchasing right now. Mr. Grey and Danville Utilities
have been proactive; in the long term, the positive result from these will be seen.

Council Member Miller noted about twenty-eight cents on the dollar of the electric bill is the
middle-man charge, the transmission charge for where it comes from. Even Appalachian
Power is about twenty six cents; this is a big savings if the City can generate its own power
with little or no transmission charge. In the next few years, he believes it will be a benefit and
once all the solar farms are online, they may generate 21% of power that comes from
renewables; that is more than the Governor wanted, which was 16% for communities. Dr.
Miller noted it was a great job by Danville Utilities. Vice Mayor Vogler noted his agreement
with Dr. Miller, Mr. Grey had pointed out, by the time these two projects come on-line, 21% of
the City’s energy will be coming from renewables. As Mr. Shanks pointed out, a goal Council
stressed a few years ago when the City was having some issues, was find ways to get power
generated on the City’s side of the grid; that is what Mr. Grey and the Utility Commission have
been working towards in the last few years. Mayor Jones recognized Director of Utilities Jason
Grey and thanked him for his work.

The Motion was carried by the following vote:

VOTE: 8-0-1

AYE: Buckner, Campbell, Jones, Miller,
Shanks, Tomer, Vogler and Whittle (8)

NAY: None

ABSENT: Saunders (1)

AUTHORIZING THE CITY TO ENTER INTO A PURCHASE POWER AGREEMENT WITH
WHITMELL SOLARLLC

Council Member Buckner moved for adoption of a Resolution entitled:

RESOLUTION NO. 2019-03.02
AUTHORIZING AND APPROVING THE CITY OF DANVILLE, VIRGINIA TO ENTER INTO A
PURCHASE POWER AGREEMENT FOR FIVE MEGAWATTS OF RENEWABLE SOLAR
PEAKING GENERATION TO BE CONSTRUCTED WITHIN THE DANVILLE UTILITIES
SERVICE TERRITORY.

The Motion was seconded by Council Member Shanks and carried by the following vote:

VOTE: 8-0-1

AYE: Buckner, Campbell, Jones, Miller,
Shanks, Tomer, Vogler and Whittle (8)

NAY: None

ABSENT: Saunders (1)
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March 19, 2019

COMMUNICATIONS

There were no communications from the City Manager, Deputy City Manager, City Attorney
or City Clerk.

ROLL CALL

Council Member Shanks noted he was pleased to see the audience at the Council meeting
this evening; there were many success stories from so many different levels, from Elementary
School up through Cheerleading and Boys Basketball, as well as the coaches and the parents.
The 10" Annual Danville Pittsylvania Cancer Association Bridge2Bridge Run or Walk will be
held on April 13"; this is a huge fundraiser that supports caring for cancer citizens in the
community. Mr. Shanks would like for every member of City Council to challenge one of the
members of the Board of Supervisors to participate in that walk. It would be an opportunity
for Council to get out and support the Cancer association.

Vice Mayor Vogler thanked all the Council for their work tonight and what they do day in and
day out; he was glad they were able to get the Land Bank through tonight. Mr. Vogler noted
he also wanted to mention the Bridge2Bridge event on April 13", Showcase is a sponsor this
year, he looks forward to helping with that and will be participating. He hopes to see other
Council members there, some Board of Supervisors and some School Board members. An
initiative that he and Council Member Buckner started working on about a year ago, 100 Ways
in 100 Days, ending up with over 100 ideas; that document is on line for people to look at.
One idea was to allow City employees the option to take one hour from their work week to
tutor or spend time with a Danville Public Schools student, and would like to discuss that
further in work session with the City Manager.

Council Member Whittle noted the Land Bank Transaction Board was a good idea, it needed
to be implemented and was glad to have the change made.

Council Member Buckner noted 100 Ways in 100 Days launched today with a lot of exciting
suggestions. Mr. Buckner stated he was glad to see the Land Bank get started; when property
values go up, everybody benefits.

Council Member Campbell noted they enjoyed all the young people in attendance tonight, it
was a wonderful evening.

Council Member Miller noted he was very proud of Cameron Stephens, his ability playing
soccer and going to London for a special camp. Dr. Miller commended Public Works for the
new emergency road at Pinetag for when the train blocks the tracks, and is grateful for Council
and Public Works for making that available. Dr. Miller noted the Mayor of Richmond has
proposed a fifty cent tax on cigarettes in Richmond and to use the revenue for schools.
Danville is one of the few cities that does not tax cigarettes and believes they need to do at
least thirty cents and earmark it for public health.

Mayor Jones stated tonight was a very exciting night, and appreciates the students being
engaged. One council member asked what more can Council do with education besides just
money and Council Member Shanks alluded to it tonight, all the wonderful things they saw,
from the parents to the young people, the relationship between City Council and the School
board, the Superintendent, the City Manager, the P1O, and Anne Moore-Sparks is absolutely
phenomenal; they have to continue to engage in the community. They touch the lives of the
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March 19, 2019

of these young people and parents tonight and those young people will go out and engage
another young person. Coach Parker said, when he saw all of the police officers and Council
Members and DPS staff, it encouraged and motivated those young people and hopes they
can continue to do that.

The meeting adjourned at 8:45 p.m.

APPROVED:

MAYOR

ATTEST:

CITY CLERK

12 of 69



Council Letter
City of Danville, Virginia

CL-2079 Consent Agenda Item#: C.
City Council Regular Meeting
Meeting Date: 04/16/2019

Subject: Virginia Department of Transportation - Fiscal Year 2019 Revenue Sharing Program
Allocations
From: Brian Dunevant, Assistant Public Works Director & City Engineer

COUNCIL ACTION

First Reading:  04/02/2019
Final Adoption: 04/16/2019

SUMMARY

The Commonwealth Transportation Board approved allocations for the FY 2019 Revenue Sharing
Program. The City of Danville received a total of $1,183,652 for the following projects:

$483,652 / UPC 113247 - Riverside Drive East Bound Lane Concrete Base Removal - Audubon Drive to
Arnett Boulevard

$350,000 / UPC 113328 - 600 Block Main Street Improvements

$350,000 / UPC 113332 - South Union Street Improvements

These allocations need to be appropriated into the Capital Projects Fund account.

BACKGROUND

In October 2017, the City of Danville submitted Revenue Sharing Program applications to the Virginia
Department of Transportation (VDOT) for three Fiscal Year 2019 projects. VDOT's Revenue Sharing
Program provides localities with a funding source for transportation improvement projects. The program
requires the locality to match the awarded allocations. The City's matching funds were previously
appropriated in General Fund Capital Projects.

RECOMMENDATION

It is recommended that City Council adopt the three accompanying Ordinances Amending the FY 2019
Budget Appropriation Ordinance, to appropriate Revenue Sharing Program funds from the Virginia
Department of Transportation in the total amount of $1,183,652.

Attachments
Ordinance
Ordinance
Ordinance
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PRESENTED:

ADOPTED:

ORDINANCE NO. 2019- .

AN ORDINANCE AMENDING THE FISCAL YEAR 2019 BUDGET
APPROPRIATION ORDINANCE FOR A PROJECT TO BE UNDERTAKEN
WITHIN THE CITY OF DANVILLE ON SOUTH UNION STREET AND TO BE
FINANCED ANTICIPATING REVENUE SHARING PROGRAM FUNDS FROM
THE VIRGINIA DEPARTMENT OF TRANSPORTATION IN THE AMOUNT OF
$350,000.00.

WHEREAS the City of Danville requested the Virginia Department of
Transportation to allocate Revenue Sharing Program funds for a street improvement
project in the City of Danville; and

WHEREAS the City of Danville has received notification from the Virginia
Department of Transportation of a Revenue Sharing Program allocation in the amount of
$350,000.00; and

WHEREAS these funds will be appropriated for UPC 113332 — River
District South Union Street Improvements; and

WHEREAS previously approved and appropriated capital funds will be
used to meet the city’s obligations for the required local match.

NOW THEREFORE, BE IT ORDAINED by the Council of the City of
Danville, Virginia, that the Fiscal Year 2019 Budget Appropriation Ordinance be, and is
hereby, amended by using anticipated Revenue Sharing Program fund revenues from the
Virginia Department of Transportation in the amount of $350,000.00, and such funds to be
appropriated as follows:

ANTICIPATED REVENUES

Description Account No. Amount
Capital Projects Fund

UPC 113332 — River District 61398000-47465 $350,000.00
S. Union St. Improvements
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ANTICIPATED EXPENDITURES

Description Account No. Amount
Capital Projects Fund

UPC 113332 - River District 61398999-50 $350,000.00
S. Union St. Improvements

AND BE IT FURTHER ORDAINED that a flexible budget is hereby
authorized whereby appropriations may be increased to the extent that actual revenues

exceed the original revenue budget amount; and

BE IT FINALLY ORDAINED that all other accounts and provisions of the
Fiscal Year 2019 Budget Appropriation Ordinance, as amended, not hereby amended,

shall continue in full force and effect unless and until hereafter further amended or

repealed.
APPROVED:
MAYOR
ATTEST:
CLERK
Approved as to
Form and Legal Sufficiency:
City Attorney
2
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PRESENTED:

ADOPTED:

ORDINANCE NO. 2019- .

AN ORDINANCE AMENDING THE FISCAL YEAR 2019 BUDGET
APPROPRIATION ORDINANCE FOR A PROJECT TO BE UNDERTAKEN
WITHIN THE CITY OF DANVILLE ON MAIN STREET AND TO BE FINANCED
ANTICIPATING REVENUE SHARING PROGRAM FUNDS FROM THE VIRGINIA
DEPARTMENT OF TRANSPORTATION IN THE AMOUNT OF $350,000.00.

WHEREAS the City of Danville requested the Virginia Department of
Transportation to allocate Revenue Sharing Program funds for a street improvement
project in the City of Danville; and

WHEREAS the City of Danville has received notification from the Virginia
Department of Transportation of a Revenue Sharing Program allocation in the amount of
$350,000.00; and

WHEREAS these funds will be appropriated for UPC 113328 — River
District 600 Block Main Street Improvements; and

WHEREAS previously approved and appropriated capital funds will be
used to meet the City’s obligations for the required local match.

NOW THEREFORE, BE IT ORDAINED by the Council of the City of
Danville, Virginia, that the Fiscal Year 2019 Budget Appropriation Ordinance be, and is
hereby, amended by using anticipated Revenue Sharing Program fund revenues from the
Virginia Department of Transportation in the amount of $350,000.00, and such funds to be

appropriated as follows:

ANTICIPATED REVENUES

Description Account No. Amount
Capital Projects Fund

UPC 113328 — River District 61476000-47465 $350,000.00
600 Block Main Street Improvements
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ANTICIPATED EXPENDITURES

Description Account No. Amount
Capital Projects Fund

UPC 113328 - River District 61476999-50 $350,000.00
600 Block Main Street Improvements

AND BE IT FURTHER ORDAINED that a flexible budget is hereby
authorized whereby appropriations may be increased to the extent that actual revenues

exceed the original revenue budget amount; and

BE IT FINALLY ORDAINED that all other accounts and provisions of the
Fiscal Year 2019 Budget Appropriation Ordinance, as amended, not hereby amended,

shall continue in full force and effect unless and until hereafter further amended or

repealed.
APPROVED:
MAYOR
ATTEST:
CLERK
Approved as to
Form and Legal Sufficiency:
City Attorney
2
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PRESENTED:

ADOPTED:

ORDINANCE NO. 2019- .

AN ORDINANCE AMENDING THE FISCAL YEAR 2019 BUDGET
APPROPRIATION ORDINANCE FOR A PROJECT TO BE UNDERTAKEN
WITHIN THE CITY OF DANVILLE ON RIVERSIDE DRIVE AND TO BE
FINANCED ANTICIPATING REVENUE SHARING PROGRAM FUNDS FROM
THE VIRGINIA DEPARTMENT OF TRANSPORTATION IN THE AMOUNT OF
$483,652.00.

WHEREAS the City of Danville requested the Virginia Department of
Transportation to allocate Revenue Sharing Program funds for a street improvement
project in the City of Danville; and

WHEREAS the City of Danville has received notification from the Virginia
Department of Transportation of a Revenue Sharing Program allocation in the amount of
$483,652.00; and

WHEREAS these funds will be appropriated for UPC 113247 - Riverside
Drive East Bound Lane Concrete Base Removal from Audubon Drive to Arnett Boulevard;
and

WHEREAS previously approved and appropriated capital funds will be
used to meet the City’s obligations for the required local match.

NOW THEREFORE, BE IT ORDAINED by the Council of the City of
Danville, Virginia, that the Fiscal Year 2019 Budget Appropriation Ordinance be, and is
hereby, amended by using anticipated Revenue Sharing Program fund revenues from the
Virginia Department of Transportation in the amount of $483,652.00, and such funds to be
appropriated as follows:

ANTICIPATED REVENUES

Description Account No. Amount

Capital Projects Fund

UPC 113247 - Riverside Drive EBL 61475999-47465 $483,652.00
Concrete Base Removal

Audubon to Arnett
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ANTICIPATED EXPENDITURES

Description Account No. Amount
Capital Projects Fund
UPC 113247 - Riverside Drive EBL 47475999-50 $483,652.00
Concrete Base Removal
Audubon to Arnett

AND BE IT FURTHER ORDAINED that a flexible budget is hereby

authorized whereby appropriations may be increased to the extent that actual revenues

exceed the original revenue budget amount; and

BE IT FINALLY ORDAINED that all other accounts and provisions of the
Fiscal Year 2019 Budget Appropriation Ordinance, as amended, not hereby amended,

shall continue in full force and effect unless and until hereafter further amended or

repealed.
APPROVED:
MAYOR
ATTEST:
CLERK
Approved as to
Form and Legal Sufficiency:
City Attorney
2
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Council Letter
City of Danville, Virginia

CL-2083 Consent Agenda Item #: D.
City Council Regular Meeting

Meeting Date: 04/16/2019

Subject: Airport Capital Grants

From: Marc Adelman, Director of Transportation Services

COUNCIL ACTION

First Reading:  04/02/2019
Final Adoption: 04/16/2019

SUMMARY

The Virginia Department of Aviation administers an Airport Capital Grant Program that provides funding for
design services and construction activities for capital projects; the maximum state participation for capital
projects is eighty percent. The Virginia Department of Aviation and the Virginia Aviation Board has
approved state funding for two airport projects which involves design services to widen a taxiway and
develop an aircraft parking area to support future hangar development. The design services project will
include activities to update the Airport Layout Plan which is required to construct airport facilities and other
infrastructure improvements. In addition, the state has approved capital aid to rehabilitate taxi-lanes that
provide access to the t-hangar buildings. This project was previously identified in the FY 2019 Capital and
Special Projects Plan.

BACKGROUND

State capital grant requests for two different projects at the Danville Regional Airport have been approved
for funding by the Virginia Department of Aviation and the Virginia Aviation Board. An approved design
services project will support modifications of a taxiway located near the t-hangar buildings on the south
side of the airfield and construction of an aircraft parking area for future corporate hangar and t-hangar
building development. Presently, all hangars located at the airport are leased and a waiting list exists for
t-hangars. Engineering services activities will also include updating the Airport Layout Plan to
accommodate these proposed changes and plans to develop a walking trail along Airport Drive. In
addition, the state approved capital funding to rehabilitate taxi-lanes that provide access to the t-hangar
buildings. This pavement area is in poor condition and requires repaving. The rehabilitation project will
involve pavement removal, milling, installation of base course, repaving and installation of airfield
markings.

RECOMMENDATION

It is recommended that City Council approve an Ordinance Amending the Fiscal Year 2019 Budget
Appropriation Ordinance to provide for State Aviation capital grant funding, and the local share and
appropriating the same. The local share will be provided through the Support of Special Grants Fund.
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Attachments
Ordinance

21 of 69



PRESENTED:

ADOPTED:

ORDINANCE NO. 2019- -

AN ORDINANCE AMENDING THE FISCAL YEAR 2019 BUDGET
APPROPRIATION ORDINANCE TO PROVIDE FOR ADDITIONAL STATE AVIATION
FUNDING FOR THE PURPOSE OF COMPLETING DESIGN SERVICES TO UPDATE
THE AIRPORT LAYOUT PLAN AND TO SUPPORT THE EXPANSION OF HANGAR
FACILITIES AND THE WALKING TRAIL AND FOR CONSTRUCTION ACTIVITIES TO
REHABILITATE T-HANGAR TAXI-LANES IN THE AMOUNT OF $652,525 PLUS THE
LOCAL SHARE IN THE AMOUNT OF $31,804 TO BE PROVIDED BY A TRANSFER
FROM THE GENERAL FUND SUPPORT OF SPECIAL GRANTS AND
APPROPRIATING SAME.

WHEREAS, design services are required to update the Airport Layout Plan
and to support hangar facility development including the expansion of the walking trail
along Airport Drive; and

WHEREAS, the Virginia Department of Aviation determined the existing
condition of taxi-lanes that provide access to the t-hangar buildings requires rehabilitation;
and

WHEREAS, bond funds in the amount of $131,327 were provided in the
Fiscal Year 2019 CSP and appropriated in the Fiscal Year 2018 Bond Appropriation
Ordinance; and

WHEREAS, the design services project and taxi-lane rehabilitation project
will be funded at eighty percent with state capital aid.

NOW THEREFORE BE IT ORDAINED by the Council of the City of
Danville, Virginia, that the Fiscal Year 2019 Budget Appropriation Ordinance be, and it is
hereby, amended by increasing revenues for grants from the Virginia Department of
Aviation in the amount of $652,525 and the local share in the amount of $31,804, such

funds to be appropriated as follows:
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ANTICIPATED REVENUES
Description Account No.

Design Services Project —
Update Airport Layout Plan and
Widen Taxiway for hangar development

State Aviation Funds 31477000-45712
Transfer from Support of Grants Fund 31477000-6101
SUB TOTAL
Rehabilitate Taxi-lanes (Construction)
State Aviation Funds 61109001-45712
Transfer from Support of Grants Fund 61109001-6101
SUB TOTAL
GRAND TOTAL

ANTICIPATED EXPENDITURES

Description Account No.
Design Services Project 31477999-50
Rehabilitate Taxi-lanes 61109999-50
GRAND TOTAL

Amount

$127,040

31,760
$158,800
$525,485

44
$525,529

$684,329

Amount
$158,800

$525,529
$684,329

AND BE IT FURTHER ORDAINED that all other accounts and provisions

of the Fiscal Year 2019 Budget Appropriation Ordinance, as amended, not hereby

amended, shall continue in full force and effect unless and until hereafter further amended

or repealed.

APPROVED:

MAYOR

ATTEST:

CLERK

Approved as to
Form and Legal Sufficiency:

City Attorney
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Council Letter
City of Danville, Virginia

CL-2101 New Business Item #: A.
City Council Regular Meeting

Meeting Date: 04/16/2019

Subject: Telvista Loan Cancellation

From: Telly D. Tucker, Economic Development Director

COUNCIL ACTION
Business Meeting:  04/16/2019

SUMMARY

The Office of Economic Development has negotiated a potential sale of the building formerly occupied by
Telvista to the PRA Group located in Virginia Beach, VA. To enable this sale to take place, it will be
necessary for the City of Danville to forgive a loan currently outstanding at $911,512.85 to the Industrial
Development Authority of Danville so that a lien on the real estate can be released and PRA can get a clear
title to the property. To date, the IDA, through Televista's lease payments, has paid the City about $1.4
million in principal and interest.

BACKGROUND

During the time that the City of Danville was pursuing Telvista to have it establish a call center in Airside
Industrial Park, it became necessary for the City to provide a 4% loan of $1.6 million to the company for the
purchase of equipment and furnishings. This loan was originally intended to be obtained from the Virginia
Small Business Financing Authority, but for timing reasons, Mr. Jerry Gwaltney, then City Manager of
Danville, deemed it advisable to provide the necessary funding from the City through the IDA. This loan
was processed through the Industrial Development Authority of Danville to comply fully with regulatory
restrictions regarding such loans. Telvista did locate its facility in the Airside Industrial Park in Danville, and
it operated in that facility for well over a decade. Telvista deemed it necessary, for business reasons, to
close its operation in Danville during calendar year 2018, and it negotiated a deal to abandon its lease with
the IDA. This arrangement included a cash payment to the IDA in the amount of $384,018 plus remaining
furnishings, IT infrastructure, power generator, furniture, etc., to be left in place and conveyed to the IDA.
The IDA still owns the property, and it still carries an active mortgage on the real estate. It was in the best
interest of the City to negotiate a sale of the real estate to the PRA Group from Virginia Beach, VA, and
that company will purchase the property, invest an estimated $15.1 million in its up fit, furnishings, and
equipment, and employ 500 persons in a major debt collection service. PRA's anticipated weighted
average annual wages are just over $38,400 per person. Staff strongly endorses the incentives necessary
to locate this very attractive business in Danville.
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RECOMMENDATION

Staff recommends that Council approve a resolution forgiving principal and interest for a loan to the
Industrial Development Authority of Danville in the amount of $911,512.85. Further, Council should
authorize the City Manager to vacate a recorded lien on the property known as 119 Cane Creek Blvd.,
Parcel ID 77074, which provides collateral for said loan.

Attachments
Resolution
Telvista Lease
Telvista First Lease Amendment
Telvista Second Lease Amendment

Telvista Loan Background
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PRESENTED:

ADOPTED:

RESOLUTION NO. 2019-_ .

A RESOLUTION APPROVING AND AUTHORIZING THE CITY OF
DANVILLE, VIRGINIA TO FORGIVE A LOAN PREVIOUSLY GRANTED TO THE
INDUSTRIAL DEVELOPMENT AUTHORITY OF DANVILLE, VIRGINIA.

WHEREAS, the City appropriated One Million Dollars Six Hundred
Thousand Dollars ($1,600,000.00) to the Industrial Development Authority of Danville,
Virginia (IDA) to assist in the up fit and purchase of equipment and furnishings for the
Telvista Facility located 119 Cane Creek Boulevard in Airside Industrial Park, which
property is owned by the IDA; and

WHEREAS, the these funds were used to purchase equipment and
furnishings; and

WHEREAS, Telvista deemed it necessary to cease operation in Danville
Airside Industrial Park; and

WHEREAS, Telvista and the IDA negotiated an arrangement where Telvista
paid the IDA a cash settlement in lieu of rent in the amount of $384,018.00 and conveyed
the equipment and furnishings to the IDA at the time it vacated the building; and

WHEREAS, the IDA has now negotiated a sale of the facility located at 119
Cane Creek Boulevard in Airside Industrial Park to the PRA Group, which has committed
to employee 500 people in the facility with an average annual wage of over $38,400.00 and
$15,050,000.00 in taxable capital investment; and

WHEREAS, to date, the IDA has repaid the City $1,430,472.69 of the original

One Million Dollars Six Hundred Thousand Dollars ($1,600,000.00) of which amount

$741,985.54 was applied to interest and $688,487.15 was applied to the principal.
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NOW THEREFORE, BE IT RESOLVED by the Council of the City of
Danville, Virginia, that it does hereby agree to forgive the remainder of the loan balance of
$916,901.90; and
BE IT FURTHER RESOLVED that the City Manager, Kenneth F. Larking, be, and
is hereby, authorized to release a recorded lien on the property identified as 119 Cane
Creek Boulevard, Parcel ID 77074 located in Airside Industrial Park; and
BE IT FINALLY RESOLVED that the City Manager, Kenneth F. Larking, be,
and he is hereby authorized, to execute on behalf of the City any and all documents as may

be necessary to complete the above referenced transaction.

APPROVED:
MAYOR
ATTEST:
CITY CLERK
Approved as to
Form and Legal Sufficiency:
City Attorney
2
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Civy Clork Conragt Mo,
10572

LEASE
BY AND BETWEEN
THE INDUSTRIAL DEVELOPMENT AUTIHORITY OF DANVILLE, a

POLITICAL SUBDIVISION OF THE COMMONWEALTI OF
VIRGINIA,

AS LANDLORD
AN
TELVISTA, INC., a DELAWARE CORPORATION
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE

AS TENANT

COMFIDENT)AL
IRALL 444 1606w © 53655 D002
b
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LEASE

THIS LEASE ("Leasg") is entered into and effeclive as of March o3, 2004, (the
‘Elleclive Dage"), berween the INDUSTRIAL DEVELOPMENT AUTHORITY OF
DANYILLE s political subdivision of the Commonwealth of Viginia {"Landlgm™), and
TELYISTA, INC., a corpomtion cxisting undur the laws of the State of Delaware {"Tenant"y,

EECITALS:

Thiz Least §s made wilh referenee to the following facls:

A Landlerd gwns certain real propenty (the "Land™) located in the City of Daoville
Yirginia, mors pariculatly described oo Exhibit A,

B. Landlerd is a public cotity with the purposs of assisting and fostering he
ecotomic development of The City of Danville. Ta (his cod Lasdlord hes agreed o procures
financig or funds in the maximum principal armount 1o be approved by Landlard and Teoant
{the “Project Financing Amaunt™) as follows:

(1} Uptoan amount o be approved by Landlord eed Tenant from American
National Dank and Trust Comspany, s national banking association
("ANB"}, its successors, assipny ar partici panis (the “AMB Loan™):

(1}  One Million Six Hardred Thousand epd Maf100 Doltacs (E L, 00,0040, 00
from Virgigia Small Business Finameing Authority, a pueblic body
corporate and political subdivision of the Commonwealth of Yirginia

{"VSBFA"); {the “YSDFA |,0an™);

AND, and ¥SEFA may loan such amounts hased partially upon baving obtained a morigage
encurmbering the Proporty, any of the above mentionod entities Lhat obtaing such a mOyigapgs
shall hereafter be refomed to as Lhe (“Seeumd Partieg™). Landlord and Tegant herchy approve
the gemetal terms for cach of the AND Loan and the VSBTFA Loan set furh in Exhibit B
allached bereto and incorpocated herein for all pumposes. In additior, Tenant shall have the
Tight to approve the documentatiun evidencing each of the ANB Loan and the ¥SBFA Loan
which appeoval sball nat be unreasonably withheld or delayed.

[n eddition to the Project Finaneing Amobnt Tenant has secured the following
Lechoological cohancement pramis (collectively, the “Crant Amount”y:

(I} 5200,000.00 gmnt from the Gavernor's Opportunity Fund;

(43 530000000 prnt from the Tobacco Indemnification and Comnunily
Eevitalization Commission; and

LONFIDEMNTIALL

DAL LA 641630 14 5165500000
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(3} F400,000.00 grant ftom The Indusidal Development Aulhority of Danvills,

Virginia,

C. From the Grint Amoust and Project Finanging Amoust, the follvwing costs and
expenses shall be paid by Landlord:

{0

)

(3}

()

16}

Actual construction £03ls pursuant 4 the construction contract, togriber
with any cosis of change orders or other change in the project
construeetiod appreved by Landlod, The parties acknowicdge that Lhe
consttuction cootract shall be paid from the Gramt Amdunt and the
Project Financing Amonnt, and apy change grders therete ghall be mmid,
a5 approved by Landlord end Temant which approval may nol be
urtreasonably withheld or delayed,

Any costs astogiated wilh the developraent of Lhe finel conmmution
plans and specifications, including, bul rot limited 1o, enginsering and
architcctural fees, provided that Tenapt has approved such costs which
approval shall not be unteasonably withheld or defayed.

Ady survey costs, of any ather costs incurred by Landlord in connection
wilh the financing set forl in {¢X1) and (c}2) abeve, ineluding, bl oot
limited 1o, any recording costs, appreisal costs, attormeys' Fees, title
lusumnce premiuns, aod associaled costs, provided Lhat Tenant has
approved mich costs, which appraval may oot be usrcasenably witlheld
or delayed.

All interest aceruing ot any loans moade by the Secured Parties (a5
beretnafier delined) during the Construction Perdod (as hercinafter
defined), and all paymeats of prisipal or other clueges which may b
due or payable {hom Landlord to onc or more of the lenders under he
ANE Loan apd the VSBFA Loan prior ip (be date that Nase Reot (as
hercafter defined) is payabls by Tenant pumuant o Section 3.2 of this
Loase.

The amount of $134,000.00 which shall be paid fom the Grant Amount
i¢ Landlend to partielly reimburse Landlord for the costs incurred by
Landiord in connecetion with the grading of Lhe 1.aod,

Any olher costs and expenses incwrmed by Tenant in conneotion with this
transiedion and wikch Tenant elects g be funded from the Grant Amaunt
andfor the Project Finanging Amount, including, withowt Fmitation,
braketage, attorney and other consultant fees and expenses.

D. Tenant shall, =5 a condition of Tenant's rcocipt of the portioes of the Girame
Amount o be funded by e Guvernor's Oppartunity Fund and the Tobaeea Tndemnification
and Community Revitalization Commissian, enfer into fhat cerfain Grant Agreement with the

2
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City of Danville (the “Gmm _Agreement™). Tenant hereby agrees to timely meet the investment
requiremcats woder the Grant Apreernent from Tenant's own sources of finds independent of
Lhe Project Financing Amonnt apd the Grant Amatnt,

E. Tenanl shall construgt, on the lems et forlh in the Construction Agreement {as
hercinafter defined), an olfics building (the "Building™) together with all related impeavements
required to be mede by Landiord (e “Landlosd Improvemen)s™) as described in a
Construction  Agreement substamtially in the form attsched herclo as Fabibit D and
incarporated herein for all purposes, which sddresses among other thinps, Tenant's oblipation
ta consiuct the Building and the Landiord [mprovements (the “Lonstgiion Agreement”) In
addition to the LawMlord lmprovenwents, Tepam! shall constamst cerlain industy peciBc
improvements (Ihe “Tensnt Improvements™ such Tepant Improvesents shall also be desenbed
in e Construckion Agreetnenl  The Building will be & struchure contlining Appraximately
62,000 square feet The Landlord Improvements and (he Tonant Improvements are collactively
referred W hercailter as the *Imprpvements” The final planz and specificetions for the
{mprovemenls shall be subjeet to the approval of Landtord and Tenznt, which approval may oot
be wireasonably withheld or delayed. The Land, the Buifding and the Impmvements arc
referred 1o colleelively herein as the "Propeny.” Landlord aprees fo make propress payments L
the contractor under the Construction Agreement 0o mare freguently than once per month wpan
te approval by Landlord and Tenant of & draw request, which approval may not be
unreasotably withhold or delayed and olherwise in accordance with the terms of the
Construction Agreement. Lanllord ackmrwiedpes and aprees thar the terns aof Construetion
Agreement shali include o puaranty agreement whersio Landlard shall fuaraniy all payments (o
the epntractor, and the contractor shall agree to ook selely 1o Landlord for such payments and
hald Tennnd harmless (om any liability in conmection thepmwith,

L. The "Premizes” to be leased by Tenant shall consist of the Land, together with
all Irnprovernents located on the Lagd.

ROW THEREFORE, in consideraiion for the promises contained herein aned other good
and valuable consideration e receipt of which is herby acknowledged the partics agreed as
foilows:

T} LEASE - DELIVERY OF GUARANTY

ARTICLE ] — AGREEME

1.1 Asneiuent bp Legse, Landlord shall lease to Tenant, and Tenant shall vent, hire
and tuke of and from .andlord, for the Term amd upott the terms, covenants and conditions sst
forlh in this Lease, De Premises,

ARTICLE 2 — TERM

21 Comupengement [le, The *"Commencencnd Daje” chall be the date of final
completion of the Building aed Improvements as described by the Construction Agreement and
receipl by Landlord and Tenant of a Certificate of Occupancy covering the Building Mo Base

CONFIREMTIAL
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Reot {az hereinafler defined) or other rent or charges of wry kind or nature chall be payable by
Tenant with respect to (e Premises unttl the Commencement Date,

12 Delivery Dawe. On the Commencement Date Landbord shall deliver PosEeszion
of the Premizes to Tenant, All rents and fees described by Lhis Lease ghal] commenes on the
Commencement Dite,

23 Term. The initial term of this Lease shall begin as of the Commencement Date
and shall end sixty {60} monlhs after the Commencement Date. IF the Lease it still in full fores
and eflect, Tenant shall have the dght to renew the lease for as many as two {2} new sixty (60)
maalh reocwal terms, provided weitten notice of the glection to rensw shall be rocoived by
Landlord not Jess than six (6} monlhs prior W the expiration of the previous lease tecrm. If gajd
extension is daly cxercised by Tepant, the Term of this Lease ghall be automatically sxlended
for an additional sixty (60) month period without maquircment of any further instrument, upen
all of the same terms, pryvisions and conditions sct forth in this Lease. The initial term and any
renewal lenws shall be referred to caltectively s the “Term” for the purposes of this Lease,

24 Memeorapda. Landlord and Tenant cach agree, upon the wiitten request of the
olher, {a) 1o execule one or more memoranda selting forth Bie Commencement Diate, the Tenn
Expiration Ihate and the other dates referved 1o in this Amticle 2, and (B} to emecute 2 shont-form
memorandum of his Lease for cecording purpeacs, which shall be in the form of Exhibil i
stached herety,

ARTICLE 3 — CONSTRUCTION OF THE_RIALDING  AND RELATED
L YEMENTS

31 Consimuction 4 preement, Tenamt and  Landlord  shali  complete  the
Improvements sulstantially in zccombanare with e terms, provisions and conditions set forth in
the Conslneolion Agneement,

ARTICLE 4 — REN]
4.1  Detcrmination of Fized Rend. Bepinning on the Commencement Date, Tenint

shall pay io Landlord a monotbly rent (the "Base Bent) [0 ap amount equal to the monthly
installments paysble by Tandlord under cach of AND Loan and the VSBFA Loan, and
Landlord covenants and agrecs to apply the Base Rent reccived from Tenant hereundes to (e
payments dug under each of the AMB Loan and the YSEFA Loan Moiwithsanding the
furegoing, in the cvent Landlord borrows adiitional funds to pay for Building Fepair: pursuanl
to Seclion 9.2.1 below, then he Base Rent shall be increased by an amount equal to the
onthly debt service payable by Landlord under any such loan.

42 Pyyment of Dass Renl. Tenant shall pay Pase Rent, in advange, o the st day
ol cach calendar month beginning on the date which is lhe Commencement Date. Landlord
shail deliver to Tenant rmonthly an inveice pn or before e sy day of each inonth setting fonlh
any other charges owed under (ke Lease. Base Rent, or any companent thereof, for any perind
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during the Term: which is lcss than a full ¢alendar month, as applicable, shall be a prorated
partion of the Base Rent, based oo the actual oumber of days in the mooth in question, Base
Rent sball be paid in lawfitl momey of the United States to Landlord arf the address ser forth in
Stction 25.4 of this Lease, of to any other person at any other place located in the Unjted Skatcs
as Landlord may desiymate to Tenant in wiiling, so long as Tooant shail be obligated w make
payments only 1o a single pecson or entity, I Tenant {s delinquent in any of 145 payment of et
under this Arlicle beyand the cure period speeificd in Section 16.2.1 below, then the Landlord
chali be ¢ntitled to all rights and charges a¢ set forlh in Articls 16 of this Laase,

4.3 Lease Yeor, As wsed in this Lease, "Lease Year® means dis pencd beyioning on
the Commencement Datc apd ending oo e date twelve {12} monbks following Lhe
Commencemenl Late, and cach consecttive twelve {12) manth period Wercafter during the
Term.

ARTICLE 5 — INTENTIONALLY DELETED

ARTICLE 6— 1SR

0.1 Peonirted {lse. Tenant may wse the Premices for call center uses, for genemal
office usc, for any ather uses related o call conter or general olTice wees, together with related
storage and warehousing, and for any other wse permitied woder applicabl law. Landlord
herchy repressis and warrants (o Tenant thal the permitted use speeified in the preceding
sentence (i} complies with applicable lew and govemmenlsl requicenents, and (i} complics
with any resirictive covenants applicable 1o the Premises.

6.2 Compliacce with Laws. Following the Commencement Date, £0d in connesiion
wilh Tenant's spewific wse of the Premises as opposed to call center or general office uses,
Tenant, sl Tenant's sole cost and expense, promiptly shall comply with all laws, slammlcs,
pecmnils, ordivances and govemmenial reles and regulations now in foree or which hereafter
may be in force, including, without limitation, The Amercans wilh Disabilitics Act of 1990, as
amended (coflectively, “"Applicable Laws"), and wilh the requirements of he cenificats of
oceupaney {of it equivalent) for the Premises relaling to or afTecting the condition, uze or
occipancy, Tenant shall be responsible for making alterations or improvements b Tooant's
personzl property of to any legant improvetnents which were installed by Tepant. En additign,
Tenant shall obtain all business liconses, permits and other approvals required for Teaant's
opemtious and pal specifically related to the physical structure of the Bremises or the Propeaty.
Tenant shall teoughout the term of this Lease promptly comply with all Applicable Laws with
respect Lo the condition, use or ocoupancy of the Promises, the Buildiog and all other
Improvements,  Lanflord shall be solcly respotizible, al its sole cost amd cxpense, for
compliance with (i} any new laws, coles, ordinanees and repulations or muplifications o
cxisting faws, codes and ordinances, enasted by the City of Danville subsequent g the cllective
datc of this Lease, aud (i) any privare resticlive covenanls or modifications to exlsting
restriclive covenants cnacted subsequent 1o Lhe effeclive date of (his Lease, Fioally, in e
cvent lhere are allerations snd improvements to the Building required under laws, codes or
ordinances which are capital ie nature as determined under generally accepled aocounting
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principals consistently applied, and for which Landlond is not t¢spunsible hereunder, Tevapt
may eilher (i) requice Landlord to borrow fiunds to pay for &l] or any partion of such alterations
and Improvements on terms reasonably acoeptable 1o Landlord and Tenant, in which event tve
Daze Rent shall be increased by an amount cqual 1o the monthly debt service payable try
Landlord under such loanz), or {ii) make spch repairs and improvements at Tenanl"s sole cost
and capense.

6.3 Prohibition fsaing Wegte, Tenant ball not cagse, maintain or pormit aoything
to be done in o about the Promises which would constimes 4 nuisance. Tenagt shall oot conamit
or allow to be committed ooy wasle in or upon Lhe Premises,

ARTICLE T — HAZARDDIIS MATERIALS

1 fcls of Tepanl, Provided Teoant complics with all applicable Environmenial
Laws, as defined befow, Tenant may use, kiep and store [Tarardoes Materials oo (e Fremises.
Tenant agrees that it shall comply, at it solz cost and expense, with all Environmenral Laws
governing e use, maintenance of storzge of Hazardous Materials by Tenant an Lhe Premuises.
Should apy govermmicotl autharity having judsdiction owver the Premises requir that
2 elean-up or remediation plan be prepared or tat 2 clean-up or any other emediation action be
undertaken beeavse of the prosence or wse of, or any spills ot discharpes of Hazardous
Matedials at the Premiscs by Tensal, or i cmployess, apents ar invitees, ten Teoant, at
Tenanl's own expense, shall prepare and subnt the required plans and fnancial gssurances,
and earry out the approved plang,

72 landbeds Representations. Landlord reprosemts w Temant iy, priac 13 the
Elfectivee Date, Landland has delivered Lo Tenant capies of alt envispnmental repranis relating to
the Premises and the other property which may be leased hereander by Tenant that are in
Lanlterd’s passession or cotitral, Landlord herchy finther reproseats to the best of Landlond's
knowlelge, ax of the Commencement [ate {and exncepl for Hazardoes Materials wed by
Tenmant or its elgployees, apents or invitces), there shall be ng Barzardous Muterials in, o,
under, telow or oltherwise [ocated on or ghowt the Premises, the Byilding or the Lant in
viodation of any applicable law,

7.3 Indemnification/Tenanl, Tenant shall indemnify, defond and Bold the Landtord
hamuless from any and all claims, judgrments, dunapes, penalties, fincs, costs, liabilities or
losses which arise during or aller the Term as a result of any Hazardous Materials wed or
stored o the Prenudses by Teoanl, ils apents, emplayces or dnvitees. This indemnificition of
Landlord by Tenant includes, without Limitation, costs, incurved in conmeclion with any
inwvestigation of il conditions or any cleanup, remedial, cemoval or restoration work required
by any federal, stale or local governmental ageecy or political subdivision because of amy
Hazanjqus Material present in the soil or ground water on or uoder the Land, or the Premizes
and all cests incuered 1o comply wilh the provisions of his Atticle 7.

T4 RospongibilityMandlord.  Landlord shal] be solely responsible for and will
pratect Tenant against any and all cliins, judpments, damazges, penaliies, fincs, costz, liabilities
or losses a3 A result of 2oy Hazardous Marerials exisling prior to the Commensement Date

-
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{other Lhan eny conlamination caused by Teoum, its agents, employess or invilces) and any
contamination caused by Landlord, its apents, employees of inviiees, Thiz responsibility of
Landlard includes, without limitation, costs ineumed in connection with any invesligation of
site conditions or any cleanup, remedial, remaval or restomiion work roquired by any federal,
slate or local governmental agency or political subdivision besause of any Harardous Materiat
present [n the zoil or pround water oo or wnder the Land, 67 the Premises and all cosls incurmed
o comply with the provisions of this Article 7.

7.5 Towhapd Refuse, Tetant shall keep any trash, garbage, waste or other refigs in
sanilary containers and shall regularly remove the same from the Promises, Teoant ehall keep
all incinerators, sontainsrs of other equipment used for the siorage o dispasal of such matter o
1 clean and sanilaty condition,

7.6 Hazardous Mategel Defined. As wsed herein, the term "Hazardgug Materia]"
means any barardous or toxic sulmtance, materal or waste which is or brormes regulated by
afy local or stare povernmental authorty, or the Unidiod States Government. The term
"Hezardous Material" includes, without limitation, any matesial or substance which is defned
as 2 hazardous waste or hazardous substance or similar term denoting a hazard to the
environment under any applicable state or federal laws, rules or repulations {"Eivirghrienta)
Lawg") poverning the use, storage or disposal of such Mazardus Materials, including any
substance (2} disipmaled as 2 "harardous suhslance™ pursuanl o Section 311 of the Federal
Water Pollution Conwrol Act (33 ULE.C§1317); (b) defined as a "hazardons wasts™ pursuant to
Sectivn 1004 of the Fedeml Resource Conservation and Becavery Act, 42 L850, 56901 of spa.
{42 U.B.C. §6203); or {c) defined as 2 "harardpus substance” purstant to Section 101 of e
Comprehensive Envirotmental Response, Compensalion and Liability Act, 42 U.S.C. §980] et
seg. (42 U.B.C, 896007,

7.7 Definitions. As wsed in this Anicle 7, the fullowing temms have the following
definitions:

2Apongies” means any foderal, state, or local governunental authoriiics, apencics, or
other adiministrative bodies with jurisdiction over Tenant or the Promises.

“Environments] [gog” means any Foderal, state, or local environmental, beallh, or
safery-related |aws, roguistions, stapdards, courl decizions, ardinances, rules, codes, orders,
decrecs, diteetives, guidelines, permits, or permit conditions, currentby existing and as
amended, enacled, issued, or adopted in the Fature that are or became apmlicable w Fenapt ar
the Preméses.

2Landlord's Parigs" means Landlord's employoes, agents, cuslomers, visitors, iovitees,
licensecs, contractors, designees, or subdenanis,

“Tepgnls Farties” means Tenaots croployecs, agenls, customers, visilors, invitoes,
licensces, contractory, destgnecs, or subtenants,
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ARTICLE & — TAX AND INSURANCE EXPENSES
g Eandlgrd's Tax and Intnmpgee Hxpenses. Tenant shall pay W Landlord as rent,

in gddilion to the Base Rent, all of the following expenses of Landlord in conncetion with the
Premises during cach Lease Year {"Lagdlond's Tax and Insy L

(a) Real Property Taxes  shall be peid by Telvista pursuant to
Virginia code section 55.1-3203 a5 amended

(B} The ¢osis of premium for insumnee to be maintained by Landland
under Section 11.6: and

(£} The amount of all deductibles wader all ingurance poficics of
Lendlord which acc acmally expended by Landlord, provided that such
dirluciibles do not exeeod $10,000.00 per eceurrence.,

8.2 Paymgnt, Tenant shall pay 4o Landlord Landlord's Fax end Insurance Expenses;
within thiny (30) days aller Landiord delivers 1o Tenant an invoice For same, which Landlard
shall deliver to Teoant nat carlicr than sixty {60) days prier 1 such time ary Lendlord
Uperating [xpenses are due and payable. All Landlord Operating Lxpenses payable under thiz
Lease by Tenant shall be deemed "Additignal Rent”. In the cvent of Tenanfs nonpaymient of
Auchlitional Eent, Landigrd zhall bave all the same riphts and cemedies a5 Landlon has for the
nonpaymoent of Base Rent. The term “Renta]® and "Fent” a5 used in thiz Lease aball mean Base
Rent and Additional Reat. Tepant shall have no obligation is reimborse Landlord for any
Landlord's Tax and Ingurance Expenses for which Landloed fails to deliver an invoice to
Tenant within three hundred sixry-five(365) days alter the date the applicable Landlord’s Tax
and Ingurance Expenses were incurred or otherwize aceroed,

83  Landlordy Beepeds.  Landlond shall provide Temamt with copics of bills,
cancelled checks or contracts refative to Lhe Landlond's Tax and Insurance Expenses upon
requecst. Landlond shal]l maintain accurale books apd teconds (oo the Lendiord's Tax and
Insurance Expenscs in secordance with generally accepied accomnting printiples consistently
applicd. Landlord shall maintais such books and records and keep copies of the actual paid
Lills, cancelled clieeks and copies of any applicable contracts fur cach year for the durstion af
the Tenn, as extended, and for three (3] vears thercafter. The Landlond's Tax and [rvrance
Expenses and the books and recunds of Landlocd, may be audited by Teaant oc Temaol's
anlhorized representative during rormal business howurs, uwpon reasonable prior natice to
Landlord. I Tenant challenges Lendlord's computstions of Landlard's Tax and Insurance
Expenses, Teaant shall give Landlord notice stating Tesant’s objections. If Tenant's audit of
the Landlord's Tax and lnswance Expenses indiciles that Tepant was overcharged far
Landlord's Tax and Insumnce Expenses, Landlord shalt promplly repay all such overpayments
to Tenand,  If Tenant's audil of the Landlord's Tax and Insurance Capenses imdicates tha
Temant was overcharged for Landlord's Tax and Insurance Expenses, by an amount which {5
greater Wan or equa to three percent (3%4) of the amount which should have bees paid by
Tenani, Landlord shall prompily reimburse Tenao for all of Tepant's wave] expenses and audit
fees incurmed for the audit, §f there is a change in ownesship of the Premises, Landbord apnoes
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Lo give complete copies of all recards alfecting Landlord’s Tax wd Insuranee Eapenscs to e
subscquent owner,

B4 Tenaut's Ripht lo Pay Taxes. Tenant shall have the rght 1o pay directly the Feal
Property Taxes to the appropdate governmental autborities. Tenaot shall give Landlord nat
less than thirty (380) days” notice of Tenant"s election to Pay he Heal Estate Taxes dirsedly. In
such event, Tenant shall pay the Feal Property Taxcs prior to delinquency. (See Anticle 13).

85  Survival. The terminaien of Lhis Leass shall ool affeet the sbligations of
Landlard and Tenast pirsvant to Hus Section 8 which arase or acerued prioe ta such dale of
temuination.

ARTICLE 9 — ALTERA ME, M4 IMANCE ANT! RE

5.1 tigns, Tenan! shall cot make any ropairs, improvernents, additions or
mindifications to the Premises {coilectively, "Alterations®), except in aceordance with Lhe
provisions of this Arlicle 9.

24! "Major Alterstion” ineans any Allerabion which Tepant elects to make
{and whicll Landlord is wol stherwise reguirced o make pursnant W e tomus of this
Lease} which maderially alters the parking area on the Land exclusive of the Byilding,
the exterior walls or zkin of the Building, the founation of the Building or the mof of
the Building. A Major Alteration does not includs improvements mads by Lazndlord or
Terant and penmitted under the Construction Agreement in coanection wilh the original
consiruetion of the Tnsprovements. Privr to commencing wark on any Major A ltertion,
Tonan: ghall first subwmit to Landlord plans for the proposed Major Alteration and a
wriiten request that Landlord consent thereta, which eonsent ghall oot be unrcasgnably
withheld or delayed. Landlord muay wilhhold its corsent lo any such Alleration to the
exterior of the Byilding sirctwre, foundation or reaf of the Building or e parking
areat, if landlord rcasopably determines that such Alicration will be malenally
detrintental to the integrity af the struchkars of the Building, the Fair market value of th
Premises or the exterior appearancs of (he Property. Any failure of Landlord to deiver
1o Tenanl Landlord's doiailed writion abjcotion te any proposed Major & lteration within
fiftecu (15} business days of Landlord's receipt of Tenant's written request tiensfor shall
be decmed to constitare Lanilved's approval of same,

912 "Other Allemtipn" means any Alteration ather than a Major Alteratian.
Tenant may make apy olher Altcration to the Premiscs wilhout the censent of Landiond
s long as Lhe eost of such other Alieration is less than $250000.00 and such Ciher
Alteration will ot be materially detrimental 1o the integrity of the strueture of the
Building, the it market value of the Premises or the exteriar appearance of the
FProperty. Prior to commencing work on any Other Alleration costing §250,000.00 or
moere, Tenatd shall first submit to Landlord plans for the propased Olher Altcration and
a writen request that Landlord consent thereto, which consent shafl got he unrcasonably
withheld or delayed. Landlord may withhold its consent (o any such Olher Alteration 1o
thee wxterior of the Buitding stucturs, foundation or roof of the Building ar ithe parking
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are1s, il Landlord reasonably detenmines that guch Other Alteration will be materilly
detrimental w the inlegrily of the stmeture of the Building, the fair marke! value of the
Premiscs or the extedor appearance of the Property.

2.1.3  Additionsl Requicermonls. Wit respect to ay Alteration male by
Tenant, Teoaat shall comply wilh the following provisions;

(1) Copstruclion af the Alteration shall not be commenced until wn
{10 business days afler Landlond has received notice from Tenant setting fonk
the date an which the inizndud construction will begin so tat Landlord can peast
an appropriate notice of nanresponsibility,

()  Tenant shall procurg all applicable construction pemoits and
anlbariealions required by [aw before commercement of construction of any
Altcrations.

(£) All Alteratinns shall be performed in a pood and workmanlike
mannsr and shall be completed with due diligense in accordance with all
applicable Laws.

{4}  Dwring the perind of any canstruction work by Tenant oo e
Premizes, il requested by Landlord, Tenant shall procurc, of cause Tenand's
CONIACtOr Wy procurs, af 1o expénse 1o Land[oed, builders “all nzk" nsurance
and worker's compensation insurance with an inswrapce conipany satisfying the
requirements set forth in Section 11,5 helow.

(e} Tenant shall not be roquired to peovide any lien o completion
boud o gther fotm of bond or security, bul Tenant bereby agrees that Tenant
chall kecp the Premises and the Property at all times free from any liens pursnaot
to Article 10 below.

n Tenant shall pravide Landloed with "zs-boili™ ptans for any Mujor
Alteration or Other Altcration costing in cxcess of $250,000.00 performed Ty
Trewant.

914 Bemgval of Alleratjons, Rogmration. With the cxception of Tenant's
Specialiy Propery (as defincd below), any Alerations w the Premises shall remain on
and be surendered with the Promisss and tille Lhereto shall vest in Landlord upun
cxpiration or kerminaton of the Ternt, unless alherwise agroed by Landlord. Al iters
of Tenant"s Speeialty Property are Tenant®s properly and stall remwin Teoant's Property
at the expiration of the Term, valess olherwise so clected by Tepant, The tem:
“Tenant's Specialty Property™ racans and includes the following: (2) all Tenant's tade
fixturcs and busingss fixtares; and (b) the following: (i} all moveable pariitions which
are nat affived to the Premises; (i) 2ny other furniture, fixtures, equipment, machinery
and systerns, provided that the forcgoing items described in clawses (-(u) above were
made or ingtalled by Tenant or paid for by Tenant and which can be removed [rom e
Premises without material damage 19 the stractuee of the Building.
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2.2 Majgtepange an 1Air.

9.2 Tenani'e Repgirs. Temant, at its sole cost and expecse, shall maintain
and make 3]l repairs required to keep the Promises in good condilion, appearoce and
repair, gedinary wear and tear and casualty cxcéplad, throughout the Term of this Lease.
Tenanl's repair obligations shall include, without Lmitation, () all repaics aod
replacements 1o the Building roof (including roof membrane), foundation, bearing
walls, and strectural components of the Building and the paved parking loading, aud
driving =reas (“Building Repaim™} provided such repairs are approved by Landlord
which appeeval may not be unreasonably withbeld or delayed, and disher rrovided {hat
any failure of Landlord to deliver to Tonant detaited written objections to arey propojed
Building Repairs within fifticen {15} busincss days of Lapdlord's receipt of Tadant's
wrillen rquest shall constitute Landiond's approval of same; (i) 2l of Tenaot's personal
property and signs; (ifi) the plate glass and wicdows of the BuiMing, (iv] the ¢lectrical,
ulilify lines, plumbing and sewage system snd Fcilities; (v] the floor covering, wall
covering and interior fixtures of the Promises; and (vi) the heating, vestilating and air
conditioning equipment ("HYAC Bguipmept™ servisg the Premises.  Ln addition,
Tenant shall perfoma o cawse oihers W perform regular maintenance on the clevatars,
clevator shafis and the centra! plant of the type of maintenance cavered hy a standard
preventalive maintenanee conteact.  As pan of it obligation, Tenant shall be salely
responsible for the operation, repair, and maintenanes of the Improvements, including,
without Jimitatien, the fallowing:

{a} Parkipg areas, loading and unlpading areas, krash  areas,
roadveays, sidewalks, walkways, stzirways, parkways, driveways, tandscaped
aress, striping, bumpers, imigation systems, lighting facilives, building exteriors,
fenees and gates;

b} Trash disposal, janitordal and seeurity services;

(<l The cost of premium for te insuranee policies to be mainiained
by Tenzat under Section F1.5.

(&) The cost of water, sewcr, gas, electricity and ather wtiliee
servicos:

e} Labear, salanies and applicalde eosls, materials, supplies and tools,
wsad i maintaining anddor eleaning the Lmprovements;

In connection wilh any Building Repairs (a5 defined above), Teoant may eitber (i)
require Landlond W borrow funds o pay for all o any portion of suck Building Kepairs on
termy reasonably acceplable to Landlord aud Tenant, in which event the Base Fenr shall be
inceeused by an amount cqual to the monthly debt vervien payable by Landlord under such
loan{s), or (i) make such Building Repairs 2l Tenagt's sole cost and CXPCOST

9.3 Landlord's Warmantica'Dbligativns. Landlard reprisents and warrants o Tenant
as follows:

NFIDEMNTIAL
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91l On e Commencement Date, Landlord shall deliver Lhe Lond to
Tenanl in fulf compliange with applicable Laws and repuiations.

w3z Landlord shall, from tioe to time upon request of Terant, execute such
documents and inslruments as Tenagl may reasonably request to agsign to Tenant all
right, title and wntercst of Landlord in and to apy warrantiss, puaraniees and other
contraci mighls with any confactgrs o subeopbmclors o comsultants who bave
perfarmed, or in e future will perform, work in copneclion with thase puctions of Lhe
Premises for which Tenant is responsible for the maintenance and repair.  Landlord
shall ensuce that all sontracts end suheontmacts entered into by Landlord in conneclien
wilk such Improvenzents shall pemmit the assigoment of such wananties, fLlrantscs and
other rights e Teonant. M any such contmcts or subconiracls are Dot assignable to
Tenant, Lhen, at Tenaol's request, Landtord shall pussue in its gown name any such
wareanly, goaranty o other right for the beneflit of Tenant, so long as Tenant reimibumses
Landleed for Landlards roasomable costs and expemses ineumed i connection
terewith.

ARTECLE 10— [1ENS

il Payment of Liens. During 1he Tenm, Tenant shali pay for, or cause (0 b paid
for, all labar done or materials Fornished foc any work of construction, repair, matnlenance o
alerations done by or for Tenapt i, upen or about the Premises, and shall keep and bold die
Land and all improvements placed Lhercon fiee, clear and harmless of, from and agatast all
liens arising by reasan of labor dune or materials furnished in conncelion wilk any construation
work Pedormed in, upon or abot the Promises ab the request ar dircction ol Teoant, its
cmployees or agents. Tenant shall indemnify, defend and hold Landlard harmless from and
against all damages, costs and expenses, incliding alterneys' focs (collectively, "[amages™)
which might accrue or be incurmod by reason of ar oo account of any such liens or claim,

102 Digchargg pfJ.iens, Tepant shall pay and Tully discharge any sucte lien or claim
wilhin thirty (38) days afler written uotics fFom Landlord of the existenpe thereof unless wilhin
such peried of Tonant bas notified Landlord of Fenant's iotention to contest such lien ot claim,
or has comunenced a contest thersof, in which case Saction 10,3 below aliall aply.

10.3  Lien Conlgsly. Tenant shall bave the right to contest the comeciness or validify
of any such liet or claim subject 1o the indemnnification pravisions of Section 1001 abave,

104 Mgtice of Menresponsibility, Landlord, at all reasonable times, shall wpeno
reasonable notice to Tenant have, the right to go upon the Fremises for the purpase of postiog
and keeping posted thercon such notices of nonrespansibility as Landlond deems necessary for
prolection of the Premises from materialmen's or mechanies® licns or other glaims or lene of
a i far nalece,
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ARTICLE 11 —~ EXCULTATION, INDEMNITY A URANCE

1] Exculpsfion of Landlord. Landlord shall not be Hable to Tenant and Tenant
waives all claims apainst Landlord for any damage, infury, deleriorution or loss to & person or
proporty {"Lramage”) sulfered by Tenant o Tenants praperty froin any cause excepd for any
claimy or Damage caused by any acts, omigsions, ueglect or fnlt of Landlord, its offices,
HECALE, Confractors, representatives or emplovees, and exeept for any claim or Damage cansed
by any defaull by Landlond under thiz Lease.

il.2  Exculpation of Tepan, Tenant shalf nat be liable to Landlord and Landlord
watves all claims agaitet Tenant for any Dizmape 1o Landlord or Landlard's property fom any
cawie except for any claim ar Damage eaused by any acts, omissions, negiect or Fault of
Tenant, its elficers, agents, conlmetors, rmpresentatives or emploryees, and exespl for any claim
or Damage caused by any defantt by Tenznt under dhis Leage,

1L} Indemnity of Landlord. Tepant shall irdemnify, defend and bold Landlord, jis
officers, direclors, members, parcots, affiliates, employees and representalives harmless from
and apainst all vlaires or Damages caused by any acls, omissions, neglect o faull of Tepant, its
officers, agents, contractors, representatives and employees. Tenant shall further jodernpify,
defend and hold Landland harmadess from all claims or Diamages arizing from aty breach or
dufault in the performance of amy obligalion o be periomed by Tenant snder (he torms af this
Leage, and from and apainst all coste, atterneys' fees, expenses and labilities incwrred as
areyult of or adsing out of such claim or any action or proceeding brought thereon. [n case any
action or proceeding shall be brought against Landlom by reason of any claims covercd by this
indemmity, Tenanl, upon notice fom Landlard, sliall defend the same at Tenant's expense Ery
counsel feasonably spproved by Lapdlord. The provisions of this Sechon shali surveve e
expiration ar sooner termination of this Lesse with respect to claims o Nabilities ocowring or
arising prior to such exjrcolion or termination.

N4 Respongibiliby o Tenant. Landlord shafl he solely responsible for any cleims
made against Tenanl, its oificers, direelors, nysmbers, parents, afliliates, employees and
represeutatives anising fTom acts or omissions which are covercd under Landlond's insurance
palicy deseribed in Section 11.6.2 below, and up0n motice from Tenant, shall defend the same
at Landlord’s expense by counsel reasonably spprovod by Tenant. The provisions of this
Seetion shall survive the expiration or snoner Lerminetion of (his Tease vwilh resped o claims
or lisbilities ocourring or ansing prior lo such xpirating o7 lermination,

L5 Tgnands Insumnee. AL all times during the Term and any other period of
occupancy, Tenant at ily sole cost and expenze, shall keep in fell Esrce and elfect the Tollowing
insurance which may be satisfied by coverage under eus or more blanket policics covering
muMiple propertics in which Tenant andior any of #s affiliales holds intorests, direetly or
indiceeiy:

1151 Seatewry Workers Compensaton and Lmployers' Lizbility surance
(wilh limits of $500,000.00 cach accident) or pevide evidence to Landlond that it has
adequately self insured itseld as to such mapers as rerquirad by and pursuant to state Jaw;
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11.52  Standard form property insurance insuring against the perils of firg
extended covorage, vandalism, malicious mischiel, ipecial extended all risk coverage
and sprinker leakage, as well 24 boiler and machinery insurance, This insurance poliey
shall be upon all propedy owned by Tenant for which Tetant i tegally lizble or which
was inslalled at Tenant's cxpense (but oot ingluding the Huilding and e Tenant
Tmprovements to be constructed pursuant to the Construction Apreement), and which is
lacated In the Duilding including, wilhout limitation, fumintre, fttings, installations,
fixtures, equipment and any other persanal propecty, in a0 amolnt not less than (he fi[
replacement value thercof will an “apreed amount® or "stipilated value" endorsement,

11.53  Any comhination of Commersizl Geperal Liakilily [nsurance Policy
(or an cquivalent), Excess Eishility Policy andior Umbrella Liability Policy insuring
Tenant against any lisbitity 2:ising out of the [casing, use, gecupancy or maintenance of
the Fremises, such insurapce shall be in the amount of Onre Million Dwllarz
(1,000,003 Combined Single Limit for injury to, or death of, one oy more perIons in
an accurrence, and for damape W tanpible properly {including loss of use) in
an gccumenet with umbrella coverage of net loss han Five Million Dollarss
(35,000,000), The palicy shall insure the hazards of the Premizes and Tenanl's
opermiions thereon, and (i) shall tame Landlard and any Secured Parties designated by
Landlord 25 adilitional insureds, (i) shall conimin & cross liskilily provision and
{iii) canlain a provision that the insurance provided the Landlord hercunder shail be
primary and non-copiributiog with any other insurance available o the Landlord bt
ouly with respect Io the liahilitics and indemnities assurmed by Tenamt as expressed
clzewhien: jo this Article.

11.54  Tenant may elect to have reasonable deductibles in connection with
e policies of insurancs tequired 1o be waintained by Tenant under this Aiels 1, Ln
addilion, Tenant reserves the right to insure with blanket policies of inswrance the
linbilitics and casualtics specifiod above i this Article 11

1.6 Landlord's Insmrpnce. At ald times during whe Term, Landierd shatl kecp in full
force and cfect the Following insurance {pucsuant b section .1 above) which may be satisiied
by coverage under o or more blanke! policies covering roultiple propertics in which Landlord
or its alliliates hold interests, direetly or indirectly and whick shall name Tenant as an
additivnel inswred:

1161  Standand form PrOpey insurance insuring apainst the perils of fire,
calended coverage, vandalismy malicious migchicf, special extended all risk coverage
ang sprinkler leakape, as well as boiler agd machinery insurance, including coverage for
pressure vessels, air tanks, boilers, machinery, and pressure piping, This inturance
Policy shall be upos all {mprovemenis, including the Building: and any Tenant
Improvemenis consimeted pursuant to the Comstruction Agreemenl, in an amount oot
less than the full replacement value (hercof with an "agreed amoun" or "stipulated
value” endomiement.  Such policy shall name Landlord and any Secured Parics
desigmated by Landlord o loss payees, as their respective inlerests may appear and the
proceeds thieceof shail be used in accordance with Aicle 12 below.
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1162 Any combination of Commercial General Liabiliey Msurance Falicy
{or an equivalent), Exeess Liability Policy andfor Umbreilz Liability Policy insuring
Landlord against any izbility arsing out of the leasing, use, occupancy or mainlemance
of the Propemy, sieh insurance shall be ip whe amoyunt of oot lass than Thres Million
Dollars (£3,000,000) Combined Singhe Limit for infury to, or death of , one o more
PCTSONE in an occumenee, and for damage Lo tangible roperty {ineluding loss of L) in
&0 DCCLennE,

1.7 Cetificates of Josurance. Al policies shall be writien in a commercizlly
resonable form and shall be moxintmined will insuranpe companies holding a General
Policyhotder's Rate of "A" or betier, and = (inancial mnng of "Y¥11" or better, g5 sel forth in the
most currenl issue of Best's Key Rating Guide, and, with respect to Tenant's geoeral Lability
insurance, shall requite Lhinty (30) days sdvance writlen notice o Landlard of any cancellation
ar modification.  Tepant shall deliver to Landlord priar to lhe time such ceneral liahility
insurance s [irst required o be carried by Tenani wnder tiis Lease certificatess of insuraneg
("Certtficahes") evidencing the abave eaverage with linuts nol Jess than thase specilied above
and showing Landlord and Landlond's lender, if such leoder o requines, as additiogal insureds
but only wilh respect to the lishilities and inderaities assurned by Tenant elzewhere in this
drticle.  Tenaot, within filleen ¢15) days of the expltation of such policics, shall furpish
Landlond wilh renewals or "binders" Hiereof, Subjoct to the Fowgeing requircments, cich perty
shall lrave the right to select the insurance provider for the insurance required to be mainaine!

by such party.

1.5 Waiver of Subeogation. To the extent commiercially available, all policies of
insucance required hereonder or olherwise obtained by cither party shall include 2 elzuse or
endorsement waiving, ou hehalf of the insurer, any rights of subrogation against the other party.
Landleed and Tenant each horcby waive any and all tights of recovery against (e other or
spainst the olficers, dircctars, sharcholders, partoers, coployees, agenls and representatives of
the olher, on zccount of loss or Damage vecasioned 1o such waiving party or its property or the
propery of others weder its contrl to We extent that sech loes o PDamage is insered apainst and
recavery is oblained under any policy of insurance requircd o be carried by such waiing parry
pursbun 1o the provisions of this Lease for any other policy of insurapce carrisd by much
waiving parly}, including any deductbles under these policies. Tandlord and Tenant shall sach
Eive notice o thelr mspootive inswance camriers that tha fowegoing nowial wasier of
subrogation is contajped i this Lease.

11.9  Right Jo Procure Insurange  If cither Tenant or Landlocd fils oo neglects to

Procuns or mainlain any insurance fequined to be carricd in Lhis Lease, pay Lhe prentivms
thereof or renew the same, then in any of such evenls, the other pamy, at it aption, mray {(hut
shall oot be required 1o} obtain such insuragce and ray the peeminm tierefor anly after fftesn
(13} days written notice {or less notice if Lhe pelicy might expire} to the pary falling to
taimiatn such mequired insurance. The eost thereof topether wilh interest \heceon at the rate of
ten percent (103%6) per apnum shall become due and payahle as additions! fent w Landlord
togothar willy Tewan's pext monthly instatlment of Base Remt if such failure or neglect is
anributable to the Tenant, or bicome due and payible to Temant if such failuce is shribulable i
Landlord.
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ARTICLE 12 — DAMAGE OR BESTRUCTION

2.1 Destuctinn, I, dwing the Term, Lhe Improvemeets and or the Byilding are
Wwially or pastially destroyed, dwaeed or disfigueed ("Destmetion™) by any eawsc whatsoever,
whether fromn a risk covered by the inwummnce deseribed in Aticle 11, item a fsk not covered
by such insurance, or any combination of such risks, Tenant shall promptly wotify Landlord of
such Damage or Destruction, Subject to Lhe terms and conditions of this Anicle 12, Landlord
shalt be responsible for the repair, restoration and rekabilitation to the same conditiog priar o
such Damage or Destruelion {"Regtors" or "Restomalion"} of any Damage w or Destruction of
the Tmprovements; provided, however, Temant shall also ke responsible for the repair and
Restoration of amy personal property and any topant improvements installed and paid fir by
Tenant.

122 Appligati urance Proceedy, The inumnce proceeds matntained by
Landlerd and Tenant wilh respect to the Improvements and the Building shall b= applied by the
Restamtion of the Improsvements,

1221 If the total estinuted costs of Restoration of Improvements {other than
Temant's personal propeny and improvements paid for by Tenant), shali exceed any
amount of proceeds of inswance applicable thereto and availabls thenfor, such cxcess
shail e borme and paid solely by Tenant.

1322 If the noi proceeds of insurance applisshle 10 the Impravements and
Building cxceed the total actua] cozt of Bcstoratban, the balenee remaining allcr
payment of the cast of such Restotation to Lhe Premises shall be pad 1o Tenant.

12.23  Base Rent and oter charpes under this Lease shall be equitably abated
from the date of the cccutrenes of amy Damage until zguch Damage is fully repaired or
restoned.

123 Right |o Teqminalg. If the Premises are substantizlly Damaped (aflecriog filty
pezcent {5086} ot morc of the Rentable Area of the Premizes) during the last eighteca {18)
months of the Initlal Torm or during the last eightecn {13} monthe of the Lease Tomy etther
parly may lecminate this Lease upon sixty (60) days wrilten notice to whe other narty, in which
evenl any insurance procesds shall be paid to e partics in accocdance wilh their respeciive
tntcrests. Mobwithstanding the forepoing, if Landlord elects to Lerminate this Leass parsuant to
the foregoing semtence, Tenint may cause such tormination 1o be of e fonher force ar effect
by delivering to Landlord written notice of Tenant's eleption to exsreiss ils option toextend the
term of the Lzase pursuant to Seclion 2.4 above, in which event Landlord shall be required to
repair such Damage and ke Lease shall continue in full force and cMoct

ARTICLE 13 — TAXES

13.1  Persona] Prpperty Taxes. Tenant shall pay priar to delinquency all taxes
asgessed against and levied upon trade lixleres, fumithings, equipment and ali other personal

_Ih-

CONFIDENTIAL

TEAL LA B436KW 10 31055 0000

49 of 69



property af Tenant containg] i, on or about the Premises. When practicable, Teoant shall
cause sz2id lade fixtureg, [urnithings, equipment and all oflier personal propenty to be assestd
and hilled scpamtely from ihe real property of Landlard. Landlord and Tepant scknowledge
and apree hat portions of Tepant’s persenal propery taxes may be subject o abatements
pursuant ta ghatenieat agreements by apd bevween Tepant and vagpus laxing authorities.

13.2  Real Propeny Taxes. From and after the Cotnnencement Drate, Tenanl agress ko
poy ali Real Property Taxes levied upop the Land and the Fremises befiore the later of {i} thirty
{30} days following Tenanl’s receipt of ihe tax invoice, or (it} the date such taxes would be
delivquent, Landlord shall ensure that the Land will be assigned scparate assessor paoel
numbers and will not be wiscssed as part of roy other real properly vwned by Landlord or other
partics. "Real Property Taxes® means real estate taves lovied or astessed apainst the Premices
and the Land as finally determined o be legally payable by logal proceedings afer laking inte
aceount any available discouni, exeluding any interest ar penalty for Late payment. The brm
"Real Propecty Taxcs” as wsad in the Agreement shall be deemed fa sxe]iede any transfer, gt
SuCCession, martgape, capilal stock, COrporalion, income of profit taxes, or Landiord's gfoss
profit tax, or uny spocizl assessment(s) for highway, steet, or trallie coninol jmprovements, Gr
sanitary or storm sewers, for wtlitics, or for other off-zite improvements in connestion with the
developraent of the Promises where the work in conpection with such offsite iinproreemenis
shali bave beco commenced on or befare the Leass Commencetnent Drale, or [o1 any income,
Iranchise, corporate, personal property, capilal levy, capital stock, grost receipls, cxcess profits,
transfer, revenae, eslale, inheritance, gifl, devaludon or succession tax pavable by Landiord, or
amy other fax or assessnient upon, of Measured by, the rent payable by Teoant hereunder. ©F
any tax or assessment may be paid in insallments uader applicable Laws, only the current
anfmal insizilmeent for such tax or assessment shail be incleded within the ieeaning of the term
"F.eal Praperty Taxes." IN Landlord shall actually reccive a vefurd of real estate changes for any
Lax year in wiich Teoant has paid its proportionate share of real sslate Charges, Landlord shall
refund Tenant's proportionate share of such tefund 10 Tenapt, and this prowision shall survive
teomination of this Lease,

13.3  Contest of Taxes. Tenanl, af its cost, shall kave the same riphts and standing of
agy txpayer within the ¢ity of Danwille to challenge the assessment of the Froperly.

ARTICLE 14 - UTILT[]ES

141 [ngallgtion. The wtilitics and services that Landlord 5 tp InooTporate inly
construcion of the Premizes are desenibed in the Constretion Agreement. Subject to (he tems
ol Section 9.1 of this Leaze, Tenant shall bave the right 1o install at any time erecgency power
equipment serviciog the Premises and Landlord shall cooperate with Tenant's installation, use
and testing thercof.

[42  Paymenl. Tenant siall make arrangements for and pay for all waler, gas, power,
electrical cureent, other wtilities, heat and zir conditioning used by or supplied o the Prenisss.
Mothing i (he foregoing sentence shall be construed to relisve Landlord of it obligatiens for
the construction and maintcoance of wiility systenns 10 the extent such construction is requirced
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pursiade fo whe woms of this Lease, provided that in Lhe event of any interrupdion in urility
services causcd by the actions of Lapdlord or jis agents, employdes, contrackors, the Base Hent
and other charged under this Leage ghal] be cquitably abated until such utilioe services are
restored,

ARTICLE 15 — ASSIGNMENT AND SURLE

15.1 Reggrictions on Asgignment. Except as provided elsewhere herein, Tenant shali

meither voluntarily nor by opemation of law assign, sell or otherwise rnsfer 2l o any part of
Tenant's leasehold estate herewnder, withont Land ' prior writlen consent whicl may ot be
unreasonably withheld or defayed. Landlond bercby coasents to an assipament 1o (1) a eotily
that is whally owned by Tenagt, (i) an entity whieh acquires ail or substantially all of the assels
orstock of Tenant, or (i) an enlity resulling from a CorpHaLe festrecluring of Tenanl, Consent
by Lapdlerd o ooe ar more assignmenis of this Lease shall ot constitute a weiver of
Landlord's right ta require consent 1o any future assignment,

152 Tepaols Notice, Except as provided in Section 15.1 above, if Tepant desices at
any tile W assigo this Lease, and il Landlord's conseat thereta is required porpuent o Section
15[, then Tenant first shall uotify Landlord of its desive 1o do 8o and ghall gubmit in WTIllng to
Landlord (i) the name and legal composition of the propesed assipmes; (i) e nature of the
propoted assignec's business Lo be cartied on ia the Prenvises; and (ili) such reasopable businegs
and financial lnfcmatior &5 Landiord may reasonably request conceming lhe pooposed
assignes, With respect to an assigamenl, the assignes must expressly assume al] prospuoctive
oblipations of Tenant under this Loase, Motwithstanding the assumption of the obligations of
this Lease by the assipmee, na assignioen, even with the consent of Landlopd, shall reliese
Tenant of liability under Lhis Lease, The obligations and liability of Tenant bercunder shall
coeatinue nolwithstanding the fact thar Landlor may accept rend and ather performinee fron
the assigpnes. The acceplance of rent by Landlocd itom any other person ghall nat be decraed o
be & waiver by Landiord of any provision of this Lease or to be & consent L any assigoment.

153 Reunetiong on Subletting. Tepant may subledase all or porions of the Premises
from time to time with the consent of Landlord, which consent may oot be unreasonzbly
withhield or delayed, avd Landlont shall give natice to Tenant of its eopsent or denisl within
fitfteen (15) business days afer receipl of reasanable information regarding Lhe proposed
sublessee.  Any such sublease shall be subject to lbe lerms and provisions of this Lease.
¥ithout Landlord's consent, Tenant may cnler into loense apreements with third pany
pruviderd, 4 provide food or other services to Tonant's cmployess. Mo sublesese xhall have a
riglt b funher sublet withowt Landlord's prier cotdent, siech eonsent shall be in the sole
discrelion of Lhe Landloard, gnd any agsignment by a sublessec of the sublease shall be subjoct
1o Landlprd's priar consent in e sane maoner as | Tenint were ciidering iole a now subleace,
No sublease, oncy consented (o by Landlord shall be modified or temyjnated by Tenant withwut
Landlond's prior consent, such consent not ta be snreasenably withheld or delayed,

154 Fajiure wp Comply. Any sale, asslgument, roongage or wensfer af this Lease or
subletting wiich docs not comply with the previsions of this Section 15 shall be void.
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ARTICLE 16 - DEFATT.TS; REMEDJES

16.1 Late Payments. If any paymuent or amount due by Tenant is received more than
five (5) business days aller written nolice do Tenent that such amount s due, such past due
amont shall bear interest from gie date it was due until paid, at a rate of ten pereent ([0%)

162 Events_al Defoult by Tepant. The cccumence of any ene or more of the

following events shiall constitute a walenial default of this Lease by Tenant:

1621  The failurz by Tenant o make &y payoiemd of remt or any other
payment requinad to be made by Tenant heremder, as and when due, wiiere such Giflure
shiall continue for a period of ten [ 16) business days after 3 written notice theesof from
Landlornd ta Tenant.

1622 The failure by Tenant to ahserve or periotm eny of the covenants,
conditions o provisions of this Lease & be observed or perfrmed by Tepaot, other
than &5 described in section 16.2.] hereof, whete such Failure ghall comtinue for a period
of thirty (3) days after written notice thereof fom landlord to Tenant; provided
further, that if the nature of Teoants defaull is sech that mare than thirty {30} days is
reasonably fequired for its curc, then Tenant shall not be deemed o be in delault if
Tenant commences such cure within said thiry (30) day period and thereafuer diligenily
prosecutes such eure o completion.

16.2.3  The making by Tenant of any general assipument for the benefit of
ereditors; the filing by or against Tenant of 2 petition to bave Touast adjudged
a bankrupt or a petition [or reorganization or arrangeement under any law relating 1o
hankruptey {unless, ln the tase of a petition filed egainst Tenant, the same &5 dismissed
within sixty (60) days); the appointment of a irustes or receiver to take possession of
sithstantially all of Tepant's assets located at the Premiscs, or of Teoant's interest i this
Lease, where possession is wot testored to Tenanr within sixty (600 days; or e
ablachunent, exceution ar giher judicial seizure of substantially all of Tetants assels
located at the Premises or of Tenant's inwerest in (s Lease, where such scizure iz oot
discharged within sixry {60) days.

[624  Motices piven pursuant o this Soection 16,2 shail specify the alleped
default and the applicable Lease provisions and shall demand that Tenant perform die
provisions af this Lease or pay the rent Lhat is in amears, as the case may ke, wilhin the
applicable period of time or vacale the Premises. No such notics shall be desnsed
a furfetiure or a lerménation of this Lease undess Landlord so elects in the notics,

163 Remedies af Jandlord. Following any matenial default by Tenant as definsd in
Scotion 16.2 hercof which is not cured within the fime set forth therein, and af oy ifme
thercaller, and without limiting Landlord's excrcise of any right or remedy wiiich Lendlord may
have in law or equity, Landlord shall have the rght to (i) with the conzent of e
Mongageeds), \orminate this Lease afer giving Tenant (hiry {30) days written notice of its
inicntion Lo do 50 and in sceordance with any laws goveming sech termination, aad Tenant
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shall then sureoder the Premises w Landtard; or (i1} enter apd lake possession of the Premises,
in aceordance with 2oy laws goveming such repossession, and remove Teoant, with or witaut
having 1eominatsd the Lease; and ¢ or (iiih declare ali the rents and Fees due ar that shall be due
under this Lease acoelerated, such accelecation shall eause &l such arnpunts ta be inmedistely
due and payable by Teoant, less the Fair market rental value of the Premiscs for the balance of
the Term, with such amousts bring discounied to Aeesent value using an inkerest factor of ten
percent (10%} per anoym. Landlord's exersise of any af its remedies or jtt ceceipl of Tenants
keys shall not be considered an acceptance of surrender of the Fremises by Tepant. A
surender fist be apreed to in writing and gigned by bath paries and the Mortgagec(s).

164  [Landtord [wefanlts. If Landlord fails to perfom any obligations woder (his Leas
and such faitire continees for a period of Winy (309 days following the date of Tenant's wrilten
nefice to Landlord specifying such failure (or such longer period as may be 1casoosbly
necessary Wy cure such Rilure, as long as Lapdlord eonlinues to exarise reaponable effarts (o
eere same then in such cvent Tenant may, in addition to excrcising any and all romedies
avilable al law or in equily, perfamy such obligations on hebalf of Landlord. Tf Landlord has
rob cured such defaull, Landlasd will reimbuarse Tenant for all third parly cosis achoally
incurred by Tenant 1o cure such default, wpether with intcrest theveon at the rate of ten percent
(102} per annum. 1T L.andlord fails te pay same within 30 days following the datc of Tenant's
nptice specifying such costs and including copics of all relevant inveices therefor, then Tenant
tray affict same against the ront next becoming due thereafter, Tenznt may act sooner in the
event of an emergency involving imntinent risk of death, personal tnjury of properly damage as
long a5 Tettant has first laken rezsanabie moasures notify Landlord, and once th cmergency
has somue under control, permits Landlond i control BAY [CMIANINE COTOCiive ttasures.

16.5 Remedics Coondative: No Waiver. All rights, options and remwdies of Laodtord
and Tenant copiained in (his Lease shall be construed and held to be cumulative, and no anc of
thers shall be: exclusive of (he other, and cach party shall have the dght to pusue any onc or all
of such remedies or any other remedy or relief which may be provided by law or in equity
{including injunctive relief), whelher or not stated in this Lease. No waiver of any default of
cillier party hereunder shali be implied From any aceepance of any renl or other payments due
hereunder ar any efission by the noo~defaulling party to take any 2ction on account of such
defaulr if such default persists or is repeated, and no express wailver shall affect defaults other
Lhan as speciited in said waiver, The consent or approval of Landlard or Tenant to ar of aoy act
by the other panly requiring such consenl or approval shall oot be deemed (o waive or rendet
upncceasary the consenling party's canscnt or approval o or of any subscquent similar acts by
the other parly,

ARTICLE 17 — CONDEMNATION

17.)  Definition, As wsed o this Actiele 17-

A atjnn” means (a) the cxercise of any govertmenlal power,
whether by lepal prococdiogs o atherwise, by a condeinner and (b) a voluntary sale or
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transfer by Landiord to any condemnor, whils legal proceedings for evmdemnnation are
pending.

¥.1Z “Dintg of Taking™ weans the date the condemnor has the Tight o
possession of 2ll or part of the Premises or any imicrest theregn being condemned.

.13 “Asvard” rochns all compensation, swms or anylhing of value awarded,
paid or received on A total or partial condemanation of the Lagd, any improvements
thereon, any pemonal property or trade fixtures tocated 2t the Premises without regard
for the person or enlity entifled to recover or receive such gward,

17,04 "Copdemuuor" means any public or quasi-public authority haviog Lbe
power of condempation,

172 Tpkipe. L at any time prior 1o the expiration of Lhe Tem, Were j5 any laking of
all er any pact of the Premises or any iaterest in {his Leass by Comdrmnation, If e taking or
eandemnition rezulis from the action of the Cliry of Danville, then any awerd alull fird be paid
to Tenant for Tenant's telocalion expenses, loss of goodwiill, any improvements paid fyr or
installed by Tenant, Tenan!'s perscnal peoperty and equipment, and such other costs and losses
incurred by Tenant and penerally compensable o Tenant under the laws of the siale where Lhe
Premises is located. After satisfaction of the payruenis [o Tenant pursuant to the preceding
senterce, We alance of any award shall be paid to Tandloerd. If the taduing of comlrmnation
does nol result fom the action the City of Danville, then any award shail frst ba applicd to
salivly We indebtedness of Landlemd to Lhe Secured Parties. ARer saiisfaction of lhe debt
owrttd 1p the Securcd Panies, the Tenmant may recover an award for Tenants relocatipn
expenses, loss of goodyvill, any improvements paid for or inslalled by Tenant (bl oot including
any Tenael Improvements to the cxtent paid for by e Project Financieg Amount and not
reimbursed by Tenany), Tenant's persopal property and equipment and. except as provided
below, such other costs and [osses ewnred by Tenanl and geuerally compensable to Tenant
under the laws of the state where the Prenises is located, Landlond shall be entitled to TECEIVE,
subjest 1o the right of any murtgages of the Property, the compensable valug of Landlord's fix
tnterest in the Property and swch olher compenation genscally available 1o Landiord under he
laws of the state where the Premises it located.

173 Futire Takige.  IF e colite Premises are taken by Condemdalion,
notwithstanding the foregming, Tenant may eleet to termnare his Leate as af the daw of (he
Liking by piviag Landlprd written nodice ol such election within sixty days after such 1aking.

174 Partial Taking If part, but nal all, of Lhe Property shall be taken by
Condemnation, Lhis Ledse shall tenminate as to the part o taken and remain in effect as 1o the
remainder 1ot 5o taken 1F part, but not all, of the Propermy is taken by Condemnation, effective
as of the Date uf Teking, the Base Rent then in e Mgt shall be equitably abaled in propertion o
the area of the Premises and he Land subject W the taking. With respect to zoy partial
Condemnation of the Propeniy, if such panial Condemnation affects any Tmprovements, then
Teonanot, ol itx sole cost and expense, shail restore the improvements o 4 condition 23 close as
practical to the condition existing immediatcly prior to such Conderanation to the extent, but
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only w e extent of aoy award made in connection with such condemnation. In the cvcat of a
partial taking which will matedally and detrimentally interfore with Tepant's use of ihe
Preanizes, al Tenant's option, this Lease shail temminate offective upan the Date of Teking.

ARTICLE 18 — BROKERS

Landlerd and Tenant each represent and warrant to the other that it has neither ineurred
nor is aware of any brokers', findens or similar fees i sonnection with the origin, oegoliabion,
excculion of pérformance of Lhis Lease, ¢xcepl for commissions payable to CT Richard Ellis
{"Designated Brpker™. Lapdlord shall pay all of the brgkerage commissions and fees due 2l
Designated Broker, If either party has dealt with any alher reat estate broker or agent ar any
olher persan in conmection with he leazing of the Land or the Building, such pary shall be
solely respamsible for the paymeat of any fec due such person, and such panty shal] indemoify,
defend and hold the other party hermless from and dgainst amy Habiity with respeet therota,
including attorneys’ foes and sosts.

ARTICLE 19 — RIGHT TG PURCHASE

Tenant shall have the right to purchase the Premises from Landlord at any time dusing
the term of this Lease upoa the delivery of writlen natice to Landlord {an “Elestign Metice™
uphs the following werms ond conditions;

(@)  the purchase price shall be the amount neccszary o silsfy the amount owed to
the Secured Parlics by Landlond, plus the amount of $150,000.00 allocated to
Land acquisition;

() the closing shall oceur within thicty (30) days following delivery of the Election
Muotiee by Tenant to Lagdlosd: and

(=) at clasing, Landlord shall convey the Premises 1o Tenanl by general WarTRnLY
deedd free and clear of any menctary licns or eneumbrances.

ARTICLE 20 — SIGNS

Terant shall have the rght to place and maintzin such sign or tigns on or dbave lhe
Buiiding and en or alsiat the Peopenty as Tenant may elect; provided however, that such sipos
shall be subject to the requirements of al) applicable laws. Tenant will have exclusive Building
and monwnent signage rghts aned, at Lhe option of Tenant, the Buliding shall be named afe
Tenanl,

ARTICLE 21 — WARRANTLES

2Ll Tile. Tandlotd wartants and represents 19 Tewant thal Landlord has Rl
authority o eater into this Lease, Priar ko the dale of Lhis Lease, Landlord shall provide Tenant
with 2 copy of an vwaer's policy of Ll insurance recently issucd to Landlord showing that
Landlord swwrs the Land, subject only fo the Fermitted Title Exceplions attachied 10 this Leass

By
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a3 Exhibit G. Landlord hereby represents to Tenant that e information comained in said title
msurance policy i3 wue and corcet as of the date of fiis Lease and The recordation of a
memarandum thercof (provided the memorandun is recorded witlin siaty (60) days afer the
date this Lease is excouted by Landtord and Tenant}.

21.2 ibiic_gnd Prvaly Approvaly and Fodements.  Landlord warpamts and

represepts that it has obtadoed all public end private approvals and eptitlements necessary ta
permit the development of Lhe Improvenients,

ARTICLE. 27 — BIIRRENDER

221 f_iu_ntudﬂ_ﬂj_lr.giﬂnt_ﬂgmq. A sumender of this Lease by Tenant,
acapcellation of this Lease by mutunal egreement befween Landlprd acd Tahant, or
a termipation of Lhis Lease for any rexspn shali require the consent of the Securcd Partics amd
shall ner automatically work a mermer, Upon the expiration or sarlier termination of e Teem,
Tetiant shall surrender possession of e Premises o Jandlord subject 1o the then vulstanding
indebtedaess, if any, cvidesced by Lhe ANB Loan, the ¥5BFA Loan and any financing
spproved by Landlord and Tenant in accordance with Section 9.3.1 zhove

212 Condition of Premiges. Upon e expiradien or earlier termination of the Term,
Tenant shall surender possession of the Premises o Landiord in reasonably poed omder,
conditiva and repair, cxcopling reasonable wear aad tear, and apy dawage or repair fhat
Landiord &5 required Lo restare or repair pursuant to Lhis Lease. [ such event, Tenanl, at itz
cxpense, shall promplly remove or cause 1o be removed fom Hs Premises all debais, mbbish,
furniture, and other stmiler anticles of movable personal property owned by Tenanl or placed by
Tenant at its expense in the Premizes, and all similar arficles of any ather persons claiming
wder Teoant. Tn addition, Terant may elect to remove any of Tepant's Specially Propemy amd
other persenal pruperty owned by Terant or installed or Placed by Tenant at its expense in the
Prenuses, Tenant also shall repair, af its sale cost ang cxpense, all damages which removals
from or Reslocation of the Promises may cause,

ARTECLE 23 — ESTOFPEL CERTIFICATE: SUBQRIMNATION:
NONIISTURBANCE: NOTICE TO LANDLORD'S MORTGAGEE

231 Estoppef Cemiificale. The parties agree, a1 any time and from titme b time, upon
not less than twenty 207 days' prior wrtlen notice by cither, to excuic, zckuowledye and
deliver to the other, hy deposit in the United Siates roail, A statemant in wiifing certifying that
(i} this Lease i unmodifted, in Tull force 2nd efect {or, il there have been medifications, that
the same is in {ull foree and cffect as modifieal, and identifying the modification), (i) the darg
ter which the rent and otler charges have been paid i advance, if any, (i8] whether or oot Qiere
is any cxisting default by either party or potice thereol served by either party, (iv) and such
other information as may be reasonsbly requested by such pary, provided that such stat=ment
thall not modify any party's rights or obligations under this Lease or impase any addilional
liahility on any pary. Any such statement may be conclusively relicd upon by any prospictive
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purchaser, assignes, encumbrancer of the Premises or the Leage, providal that such statement
shall be subject to the confidentiality requiretnents of Section 25.22.

237 Subordipation.

2321  Teoaml agrecs, on writien roguest therefor, 1o excome an apreemeni
subordinating the prionity of its intercst in this Leasc to (he lico of apy mortgags or deed
of trust hereafter placed upon tie Premiscs: provided the lender weder said montpages oo
deed of troet also executss s noo-distarbance agreement substantially in the fonm
attached hereto as Exhibit F, which provides (hat so long a5 Teoaot iz nol o default
under thiz Lease, Tenant's pascession of ke Premises and Tenant's olher rights and
privileges under this Lease shall not be iterfered with and shall be honored by the
lender, its suecessars or assigns, and which olherwise provides Wat should the Prenizes
be transfemed by foreclasure or by deed in licw of foreclosure, this Lease ghall coglinge
i fufl Gree and effect as a direct Lease berweon the then owner of the Premives and
Tenant and that Tenant shall allam to such mnsferee or successor of Landlord. Tenant
agreed [0 exocule 3 Subordination Non-Diswurbance and Atorament Apcement it the
form of Exhibit I attached hercto {"Subordinatiop Aprmemen™ provided however,
Tenant shall not wnreasonably withhold its cozent to ary commercially reasoorble
changes or additions required thereta by Landlond’s fender, 25 lonyg a5 such modificalion
docs not materially medify any of the pariics’ fights, remedies e¢r obligations under Lhis
Leage, impose any additianal liability on Tenant or impair Tenants rght o 1he use and
possession of the Premises or Tenanbs sights under this Lease in the ovest of
a forcclosure or other tmnsfer.  Tenanls obligations under Ois Lease and fe
Construclion  Apreement are cxpressly conditioned upen  Landlord obiaining a
Suborsdination, Mog-Distusbanee and Attormment Apreement in substantially the form
altached hereto as Exhibit E within filleen (30} days tellowing (he date of tiis Lease,

2122  Right to Cure, If Landloed of a tender whe holds a merizage or doed
of st encumbering the Premizes (including ANTI and ¥EBFA] {the "Mortgagpec)
delivers to Tenant a written request that Tenant notify such Mortgapee of any delaults
by Landlord under the Lease then Tonant, vpon serving wpon Landlord any notice of
default under the Leace, shall alse serve 2 copy of swch notice upon such Mortgages at
the addreas specificd in such written request. In the event of any such default by
Landterd, the Morigagee shall, within the time set for such cor under the Leate, have a
right, but not whe obligation, W remedy Such defaull, or fo cuuse Lhe same (o be
remedied, apd Tenant shall aceept such pecformanes by the Morigages as if he same
had been made by Landlord,

ARTICLE 24 = QUIET ENJOYMENT

241 Quict Enjoyment, Subject to Landlard's riglts wwer Ardicle 16, Tenant shail

and may peaccably and quictly have, hold aod erjoy the Premiscs in accordanee with Lhis

i.ease.

COMNIIDENRTIAL

Paad LASA Gadéan. | 55655 aonag

57 of 69



ARTICLE 25 — GENERAE PROVISIONS

251 Bevegahility. The invalidivy, illegality or unenforceability of any provision of
this Lease as dutermined by 2 conrt of competent jurisdiction shall in no way alfect the walidity,
legality or enforaeabilivy of any uther provision hereof,

252 Tmme. Time is of the essence in the performance of all tonns, covenants,
warmantics and conditions of this Lease,

253 Capliops. The article and paragraph captions hereto bave been inserted solely ag
2 matter of convenience and sueh crpHons in no way shall be desmed to deding or limil Lhe
gcope ar intent of any provision af (his Lease.

254  HMoriceg. Any notice, equest, approval or other communication requirad or
permitted under this Lease shall be in writing and will be deemed to have been duly defivered
un personal delivery, or oo electronically conirmed recoipd by telecopy, or on the sccond
busingss day afler deposit with Fodem] Express or olher overnight eourier service, or as of the
third business day after mailing by United States registered or certificd mail, return receipl
requested, postage prepaid, addressed to Landlord and Tenant respectively al ihe addresses zei
forth below or =t such oller addresses as may from lime-to-lime be designated in writing bay
Landlord or Tenant by notice puesuant herclo.

Landlon:

The Ciry of Danville

Indosinial Development Authority of Danville
CAD The City Attomey's Office

IO Box 3308

P3anvilie, ¥4 24543

(434) Feo-35122

With a Copy to:

American Nation Bank and Trust Company
Adtn: Michael L. Danee

62& Main Street

B Q. Box 191

Lanville, VA 24543

Tenaat;

Telvisia, lic.

12111 1allas Hurh Parkway, Suite 250
Dallas, TH 73287

Ann: Rose Marie Glazer

-Z5-
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With a Copry Lo;

Jenkens & Gilchst, 2 Prafessional Corporation
1445 Hoss Averme, Suite 32(0)

Dallas, Texas 752022799

Atin; Mark B. Yowell, Eaquirg

255 Waiver Wo walver of any provision berenf shall be deemod 3 waiver of any
olhe provision hereof Coasent 19 or approval of agy act by ane of the parties herclo shall ol
be deemed to eader unneccasary the oblaining of such pany's consent to or apprgwal of any
subscquent act. The acesplance of rent horcunder by Landlord siall not be & waiver of any
preceding breach by Tenant or any provision hecelo, ather thag the failure of Tenant to pay the
particalar rent so acecphed, regandless of Landlord's knowledge of such preceding breach at the
tinae of aceeptance of zuch rent.

256  Holding Ower. M Tepant continues to use the Premises, or any part of e
Premiscs, after the cxpiration of e Toom, then Tenants holdover tenancy shall be on a month-
to-month basis, and shall not b constroed =5 a fenancy at sufferance. Tepant shall pay
Landlard monthly during the month-to-month haldover tesm a sum cqual w (ip 1502 of the
Base Ilent which was payeble for the last month of the Term or any renewal term, Wzether wilth
{E) any addlitipnal changes payabte by Tenam under this Lease for the period of stech haldover,

257 Cumulative Remedics. Mo remedy or election hereunder shall he desmml
excluzive but, wherever possible, shall be cumulative witk all olher remedies at law or in

syuity.

258 Bueeessors.  Subjoct to amy provision in rhis Lease resthjcting assigrment,
subletting or other ransfers by Landlord or Tenant, each and all of the covEnan(s, Agrecment;,
obligations conditions and provisious of this Leage ghall inure 10 the benafit of and shall bind
{as the case may bej not only the parties heeeta but cach and all of the hcirs, excoutors,
administraters, sucecssors and assipns of the respeciive partics bercte. Whenever 4 relerenee {5
raade herein to Landlord or Tenant, sucih roference shall be decmed to include the Tespectiye
beirs, executors, adniinistators, suceessors and assipns of Landlord or Tenant, All of the
Promises, cavenants, agrecmenls, obligations, conditivns and proviziuns contaited in this Loase
shiall be comsirued e be, and ag, covooants running witl the Land, in g case of Landtord, and
covermits running with Tenant’s leaschold inlercst, in the case of Tepanl, subject 1o the
provisions of this Leasc,

239 Choige of Law. This Lease stall be governed by the laws of the state where the
Land iz Jocated, Any legal action at [aw or at equity penlaining or rclating 1o thiz Lease or the
Propeay shall be brought in the Cily of Danville Virginia.

2510 Avomeys’ Feoe, I Lhe event sitber Landlord or Teaant brings any suit or gther
proceeding with respect 1o the subjeet matter or enforcement of this Lease or with respect 1o
a breach of o representation or waranty hercunder, the prevailing patty (as determined by the
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caurt before which such suit oc proceeding is commenced) shali, in addition 4o such other relisf
a5 may be awarded, be entitled to recover iis reasonable Bttomays foes,

231t Entry by Landlord.  Landiord amd Landlord's suthorized representatives and
egents, at their sole risk, shall have the rght 1o emicr the Premises during business hours and
upon prior notice ta Tenant of vl [css than 48 hours for the purposc of inspeciing same,
showing the same to praspeetive purchasers or lenders, and making such alteralions, mpairs,
improvements or additions W the Premises as Landlard may b required or permitied to make
hereunder. Landlord, st its sole risk, may enter the Premises without 48 hours notice in the
caze of an emergency, provided Landlord has first made a reasonahle alten to nolify Tonant's
seeutily personnsl, Notwithstaoding the sbove, if Landlord is required 1o cnter intp Areas
desipnated by Tenant as rectricted access arcas, Landlord or its representative shall be escomed
by a Tenant representative at all such times.

25.12 Temanl'y Authoniry. Tenant is 3 corpomtion 2ad each individial exccuting Lhis
Leage on behalf of said corporation is duly anthorized to sxcoule and deliver this Lease ot
buhalf of said corporation, znd his Lease i3 binding upon 22id corporation in accordanee wilh
its terms,

25.13 Wo Third Fany Riphes Conferped. Except a5 atherwise peovided herein, nothing
eapressed or implicd Is intended, or shall be construed, w confer upan of gprand to aoy thied
person any fights or remedics under or by reason of any teem or condition conlained in this
Lepse.

25.14 Intepration.  ‘This Leass snd e documents referred to hercin apd the
agreemcols attached hereta as exhibits cover in fill cach and every aprecment of every kind or
nature whatsoever between ibe partes herclo concerning the Premises and all preliminary
negotiations apd agrecments of whatscover kind of nature are rerped herein. Mo wverhal
agreement shall be beld to vary the provisions hereof, any law or. ewslom to Lhe contrary
notwithstanding,

2515 Numher; Gender, Wlhenever e eontext of this L_ease roquires, the maseuling
geader incides the feminine or neuter, and ehe singular nunber inctudes the plural.

2518 Copglpuctipn, Lanllord and Tenant agres thal cach pary has had its [egal
counsel review and approve of e fom of this Lease, and each has pacticipated in the
preparation of this Lease. Fach parly aprecs to wajve any nght o have e provisions of this
Lease constrienl against any parly priman]y respoasible for drafting same,

25,17 Consentz.  Unless otherwise specifeally provided in this Lease, whenever
congent or approval of either parly is reyuired, that party shall not unreasanably withhold such
consent or approval.

2518 Exhibils Exhibitz A through ¥, inglusive, are each attachsl to (hiz Lease and
are incosporated hercin by reference. Any reforence to the term "Lgase” abso shall be decmed
ter refer to any applicable Fxhibit,
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25.1% Maodilicatign, Mone af the covenants, terms or contditions of thiz Lease w he
kept and performed by Landlond ar by Tenant shall be altersi!, waived, modificd, changed or
abandaned in any manner, except by a wrilien instrumen?, duly executed (and, whers
applicable, acknowlodged} and delivered by the partics hereta.

2520 Ho Pactngmhip. Nothing i this Lease, inglieding e aprecments of Tenani
contained hercin, shall be, construed to indicate in any way thai Teoant is 2 partncr of, or a joint
ventarer with, Landlord in respect of any consiruction required or peqmitted hereby or any
olhar maller,

2521 Confideniiality. The {emis of the ransactions conternplated in this Lease and
Construction Agresment, ingluding, without tmilation, the rent and 2] other Gnancial terms,
shall remain confidential and shall not be disclosed by either fparty hereto wilhott the writhen
consent of the other cxcept: (1) to such party's directors, alltcers, pariners, employeas, Iagal
counsel, accountants, cngincers, architects, financial advisars and sinlar professionals and
consullents 10 the cxlent such parly deems it AECESFY 0T ANRCOPriale in connection with (he
ransaclion contcinplated hereunder and to denders, lomdem represcatatives, lenders atiomeys,
and prospective purchasers, if aoy (and such paity =hall inform each of the foregaing parties of
such party's obligations ander this parzgraph and shall seeure due agreement of such parties o
b bound by the tems hereof}): or (2} as othierwise requined by law or regulation. Mo party shall
1s5ue or publish any press releases or announcements concerning this Leaze, the Consmuction
Agmement or transactions contemplaled thereby without the sonsent of the ollier parly.

25.22 Waiver of Conjequential Pamares, Neither Landlord nor Tenant shall be liable
to the other under of in connection with thiz Lease for any consequential, exetnplary, special or
pemitive damages, god both Landlord and Tepant witive, (o the full extent penmitted by law, any
clain for consequential, exemplary, gpecial or punilive damages.

2523 Fome Majeure After the Commencement Date, peither party shall be
responsible to the elher for any losscs resulting from the failure to perfoma any terms ar
provision: of this Lease if the partys failure 1o perlorm is atiibutable w war, riot, acis of Cod
or lhe clements or any other unavoldable act oot within O control of the party whase
perfarmaece (s inlecfered with and which by reasonable diligence siechk parry s unable 1o
preveat. Tlowsver, neither party shall be excused From the timely perfommince of its abligations
under this Lease for a period of lime greater than minety (#0} dayx on account of forcs majeure.

2524 Propiistary Rights. Landlord has ng right to market, advertise, promaote of wse
any of Tenanl's names, logos, images or Propery, i connection with the Roilding or
otherwise, withou! the express written conseni of Tenanr, AN Tensnt trademarks, tratlenames
and lezos remain the cxclusive propery of Terart andfor ils affifiates.

IN WITNESS WHERFOF: Lapdlord and Tenant have duly exeguted Lhis Lease on the
day anl year first written above.

[Sigmaturcs on follawing page.]
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LANDLORD:

THE INTIUSTEIAL DEVELOPMENT
AUTHORITY  OF DANYILLE, a
Folitical Subdivizion of the
Commotwealth of Virginia

By e e AP gty
Name:,/7 T AL
Title: .

DU LA L 6 D0 i 536550002 |

29

TENANT;

TELWISTA, N, a  Delaware
COITRHEALION

By

" Higinid Sdickes
Chief LExectirive Oificer
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EXINBIT A"
LANIDD

Being located in the City of Danville, State of Yirginia, and being mote particulacly described as
followy;

Beginning al ac iron pin i the gast right—cf-way line of Cans Creck Boulovard, said point being
located 119,72 suuth of the suulhern sight-of-way Ene of U5, Llighway Na. 5%, and alse being
comer with industtial [development Authority of Danville; thence leaving said Cane Creek
Boulevard and with said Industrial Development Authority of Danville, $88° S5° 36" E. 42347
W e iron pin in the line of City of Danville; ence with said City of Danville, 532° 52" 52" [,
403.36" [0 an iron pin, S57° 07° 02" W, 10500 1o an iton pin, S32° 52 52" E, 236.46" ta an,
iron pin in the line of Shorewnod Paperboard Corporation of Yirpiniz; lhence wilh said
Sharewood Faperboacd Corporation of Virginia, 5517 247 10" W, 719.35" to am iren pio in (he
aforcsaid cast right-of-way line of Cane Creek Boulevard; thence along said cighrt-of-way lins,
NP 56" 14" B, 43537 to a point, NO4° 39° 05+ L, 27537 W the point of beginning,
containing B917 scres (3HB 422 square feel) and Leringgr a3 shown an AUTASACSM Lad Title
Survey for Viminia Communily College Syslent by Dewherry & Davis, Ine., dated Docember 5,
2000 .
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FIRST AMENDMENT

This First Amendment (the “Amendment”) to the Lease Agreement, dated as of
March 23, 2004 (the “Agreement”) between Telvista, Inc. ("Telvista”) and Industrial
Development Authority (“IDA™) is made and entered into as of October __, 2004.
Except as otherwise provided herein, all of the terms and conditions of the Agreement
remain in full force and effect. Capitalized terms not defined herein shall have the same
meanings set forth in the Agreement.

Because the City of Danville, Virginia has loaned the Industrial Development
Authority of Danville, Virginia the One Million Six Hundred Thousand dollats
{$1,600,000) at 4% interest initially anticipated to be borrowed from the Virginia Small
Business Financing Authority, the City of Danville, Virginia shall replace the Virginia
Small Business Financing Authority in every area of the Agreement that the Virginia
Small Business Financing Authority is mentioned and the City of Danville, Virginia shall
be entitled to all vights and bear all responsibilities of the Virginia Small Business
Financing Authority in the Agreement,

IN WITNESS WHEREOF, the authorized representatives of the parties have
executed this Amendment as of the date above,

Industrial Development Authority
Danville, Virginia

Richard Turner, Chairman

TELVISTA, INC.

TN
C/ C" >"‘Q‘ .;..J..g\ QQQJ L—jkﬁ
BY: C.DavidAllen, Jr. )
TITLE: Chief Financial Officer
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SECOND E

THIS SECOND LEASE AMENDMENT (“Amendment™) is made as of this 21st day of
August, 2014, by and between THE INDUSTRIAL DEVELOPMENT AUTHORITY OF
DANVILLE, VIRGINIA, LLC, a political subdivision of the Commonwealth of Virginia
("Landlord"); and TELVISTA, INC., a Delaware corporation ("Tenant").

WITNESSETH:

NOW THEREFORE, for and inconsideration of the mutual promises and covenants
contained herein the parties agree as follows:

Section 1 - Recitals, The parties recite the following:

A. Landlord and Tenant entered into a Lease Agreement dated March 23, 2004 (the
"Lease") whereby Landlord leased to Tenant certain real property located at 119 Cane Creek Blvd
in the City of Danville, Virginia, as more particularly described on Schedule "A" attached to the
Lease and made a part thereof by reference (the “Premises”).

B. The Lease contemplated that Landlord would enter into two separate loan transactions
to finance certain work on the Premises, one in the amount of to be determined by lender payable
to American National Bank and Trust ("ANB Loan") and one in the principal amount of
$1,600,000 payable to Virginia Small Business Financing Authority ("VSBFA Loan") (the ANB
Loan and the VSBFA Loan are collectively referred to as the "Loan™).

C. As provided in the First Amendment to the Lease, Landlord did not enter into the
VSBFA Loan, but replaced such loan with a loan in the original principal amount of $1,600,000
from the City of Danville, VA, and the City of Danville has replaced the VSBFA under the Lease,
such loan being referred to as the “City Loan™.

D. Landlord desires to refinance the ANB Loan and Tenant desires that Landlord
refinance the ANB Loan and change the terms of the ANB Loan as provided herein.

E. Landlord and Tenant wish to amend the Lease, as hereinafter set forth.

Section 2 - Amendment. The Lease is hereby amended as follows:

A. Landlord will use its best efforts to refinance the ANB Loan in order to (i)
amortize the loan over twenty-five years from the date of the expiration of the initial term and the
first renewal, which will occur on or about February 22, 2015; (ii) ensure the continuation of Base
Rent under the Lease at a rate that is not higher than the Base Rate charged as of the date of this
Amendment; and (iii) to obtain through this refinancing the ability to reimburse Tenant up to
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$1,355,000 for investment in infrastructure and equipment and hrokerage services pursuant to the
Tenant Investment and Reimbursement Agreement that is being entered by the parties at the same
time as this Amendment. Upon completion of the refinancing by Landlord, the parties will
amend Exhibit B of the Lease to reflect the updated terms of the ANB Loan.

B. Recital B (i) is hereby amended by deleting it in its entirety and replacing it
with the following:

Up to an amount to be approved by Landlord and Tenant from American National
Bank and Trust Company, a national banking association ("ANB") its successors,

assigns, or participants and any renewals or refinancing thereof agreed to by Tenant
and Landlord (the "ANB Loan").

C. Section 2.3 Term is hereby amended by adding a new paragraph as follows:

If not previously terminated as provided for herein, then beginning on the tenth
anniversary of the Commencement Date, the Lease shall continue uninterrupted
from the tenth anniversary of the Commencement Date for a term of one sixty (60)
month term under the same terms and conditions set forth in this Lease. Ifthe
Lease is still in full force and effect after the extension stated in the preceding
sentence, Tenant shall have the right to renew the Lease for as many as four (4)
additional sixty (60) month renewal terms, provided written notice of the election
to renew shall be received by Landlord not less than one hundred eighty (180) days
prior to the expiration of the previous lease term.  If said extension is duly
exercised by Tenant, the Term of the Lease shall be automatically extended for an
additional sixty (60) month period without requirement of any further instrument
under all of the same terms and conditions set forth in this Lease. The initial term
and any renewal terms shall be referred to collectively as the "Term” for the
purposes of this Lease.

D. Section 4.1 Determination of Fixed Rent is hereby amended by adding a third
sentence as follows: "Upon any refinancing, modification, or change in the interest rate of the
ANB Loan or the City Loan, as provided in Section 2.A. above or as otherwise agreed to by the
parties, Landlord shall provide written notice to Tenant in the event of any change in the Base Rent
as a result of a change in the monthly installments payable by Landlord under either the ANB Loan
or the City Loan."

E. This Amendment is subject to and conditioned upon (i) the parties entering
into a Tenant Investment and Reimbursement Agreement between Landlord and Tenant dated
contemporaneously with this Amendment and such Tenant Investment and Reimbursement
Agreement being fully effective through at least August 22, 2014 (the “Amendment Effective
Date™); and (ii) the refinancing of the ANB Loan under the terms stated in Section 2.A. above
being completed by no later than the Amendment Effective Date. If either of these conditions are
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not met, then this Amendment shall be treated as void ab initio and having no force or effect on the
Lease.

tion 3 - Mi us.

A. Any additional modifications or changes to the Lease or to any extensions thereof,
shall be in writing signed by the parties hereto.

B. Inthe cvent of conflicts or inconsistencies between the provisions of the Lease and the
provisions of this or any other amendment, the provisions of the more current amendment shall
control.

C. The Lease, as amended by this Amendment, shall remain in full force and effect except
as amended herein.

D. Landlord represents and warrants to Tenant that (i) it has or will obtain all necessary
authority to enter into this Amendment and the Tenant Investment and Reimbursement
Agreement; and (ii) ) that this Agreement and the Amendment to the Lease are permitted by and
fully enforceable under the laws of the Commonwealth of Virginia and all local laws and
ordinances; and (iii) the person executing this Amendment has the requisite authority to bind
Landlord to the obligations stated in this Amendment and the Tenant Investment and
Beimbursement Apgreement.

Witness the following signatures and seals.
INDUSTRIAL DEVELOPMENT AUTHORITY
OF DAML%HIA/
By: 7 ‘% 7

Its: — (Agarpn

TELE’ISTA, INC.
By: P A
Its: 3 iy
DANS 115840.WFD-1, 107341-00001-02 Landlcrd’s Initial@%
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Telvista Loan Background

In March 2004, the City’s IDA and Telvista entered into an agreement that called on the IDA to procure
financing through American National Bank and the Virginia Small Business Financing Authority (VSBFA) to
pay for construction of a building to be used by Telvista for a call center operation in Airside Industrial
Park. The agreement called for Telvista to cover the cost of both loans plus pay any taxes and insurance
on the property through a lease. American National Bank and the IDA agreed to a $6,905,000 loan with
an interest rate of around 5%. The loan with VSBFA was to be $1.6 million at 4% for 25 years.

The VSBFA loan fell through and in order to keep the project moving forward, the City agreed to provide
that loan through the Industrial Development Authority. The loan, which was agreed upon in October
2004, had a 25 year term and a 4% interest rate. When Telvista made payments to the IDA, the IDA made
equal payments to the City of Danville. To date, the City has collected $1,430,472.69 in interest and
principal on the $1.6 million loan. The total lease amount with Telvista was $48,002.20 per month, which
included the amount needed to make payments on the American National Bank Loan.

In late 2014, Telvista approached the IDA about an expansion to accommodate a new client (Verizon),
which required an upgrade to the facility. The property was refinanced at the beginning of FY 2016 with
a principal amount of $6,440,000 and a 5% interest rate. The increase in borrowing enabled the IDA to
pay Telvista an agreed upon incentive of $1,355,000, which was used for the expansion. At the time of
the refinancing, the principal balance was down to $4,846,109.23. The monthly payments remained fairly
constant at $37,924.90 per month.

In 2018, Telvista lost its contract with Verizon and decided to close its doors in Danville. At the time, the
IDA owed about $6 million to the bank for the property. The IDA and Telvista agreed to a settlement of
$384,018 plus any remaining furnishings, IT infrastructure, power generator, and furniture in order to
break the lease with the IDA. A likely alternative to this settlement was for Telvista to file for bankruptcy,
which would have led to a lengthy legal fight to recoup the remaining lease payments. A business decision
was made to break ties with Telvista and recoup as much from them as possible so that the Economic
Development Department could quickly market the building to new businesses.

At around the same time, the City was working with PRA Group to locate 500 jobs and over $15 million in
new capital investment in Danville. The Telvista building was an ideal location, so the decision to settle
with them made it available for PRA Group. The IDA used the $384,018 in settlement funds to continue
making payments on their loans to the bank and City while the Economic Development Department
worked to sell the building to PRA Group.

In short order, the IDA negotiated a price with the PRA Group that would allow it to pay off the American
National Bank loan with some additional funds to cover legal costs and other fees related to the
transaction. In order to get clear title for the property, it became necessary for the City to forgive the loan
to the IDA for the remaining principal balance on the loan. However, as stated above, the City has
collected over $1.4 million in payments toward the $1.6 million loan. Also, several City departments were
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able to replace aging equipment and furniture with newer and better items that were left in the building.
Any remaining items have been or will be sold at auction.

The Economic Development Department and the IDA took quick action to make the best out of a bad
situation. Now, instead of having Telvista’s 300 jobs at much less pay, the City is poised to have PRA
Group’s 500 jobs at an average pay of about $38,000 per year. This is far better than an empty building,
owned by the IDA with no tenant and mortgage payments still due to the bank. The chart below compares
what the City was facing when Telvista decided to close its Danville operations and how it improved when
the PRA Group committed to purchase the building.

Telvista Operating Telvista Closed — PRA Group Purchase
Current Existence
Number of Jobs 300 0 500
Average Pay $26,000 SO $38,000
Taxable Income Real Estate Taxes and None Real Estate Taxes and $15
Depreciating Equip. million Capital Inv.
Building Ownership  IDA — Leased by Telvista  IDA—No Lease/Settled PRA Group to Own
$1.6 M Loan Paid with Telvista Lease = No Payments/Settled PRA Not Responsible

The Industrial Development Authority (IDA) is a separate legal entity from the City guided by a volunteer
group of citizens appointed by City Council. It works in cooperation with the City and its Economic
Development Office to provide significant opportunities for industrial and commercial development in the
City and in Danville-Pittsylvania County Regional Industrial Facility Authority owned parks by providing
competitively priced lease/purchase arrangements with companies locating in the Danville region. The IDA
also promotes and facilitates redevelopment activities in the River District by the purchase, renovation,
and subsequent lease or sale of real estate sites throughout the District.

The IDA issues tax-exempt bonds to provide long-term financing to promote industry and develop trade by
inducing manufacturing, industrial, governmental and commercial enterprises and institutions of higher
education to locate in and remain in the Commonwealth and in the City and further the use of Virginia's
agricultural products and natural resources, either through the increase of commerce, or through the
promotion of safety, health, welfare, convenience or prosperity.
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